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MUC LUC 
I. DjNH NCHTA CAC THUAT NGO' TRONG DIEU it: 5 

Dieu 1 . Djnh nghTa ^ 

II. TEN, HINH THU'C, TRV Sd, CHI NHANH, VAN PH6NG DAI DIEN VA lHCf\N HOAT DONG CUA CONG 
TY 6 

Dieu 2 Ten, Hinh thii-c, Try s6, Chi nhanh, Van phong d?i dif n va Thd î han hogt dgng cua Cong ty 6 

III. MUC TIEU, PHAM VI KINH DOANH VA HOAT D6NG CUA CONG TY 7 

Dieu 3: Myctieu hogt dgng Cong ty '. 

Oieu 4: Pham vi l<inh doanh va ho?t dgng 8 

IV. NGU'd'l DAI DlfN THEO PHAP LUAT CUA CONG TY 8 

Oieu 5: Ngu'o'i dgi dien theo phap lu|t cua Cong ty..;... 8 

V. VON DIEU Lf, CO PHAN, c 6 DONG SANG LAP 8 

Oieu 6. Von Oieu l#, co phan, cd dong sang l|p: 8 

Oieu 7: Chiang chi cd phieu 9 

Oieu 8. chii'ng khoan khac 10 

Oieu 9. Chuyen nhu-gngcd phan 10 

Dieu 10. Thu hoi co phan 11 

VI. CO CAU TO CHLKC, QUAN LY VA KIEM SOAT 12 

Oieu 11. Co cau to chii-c quan ly 12 

VII. CO DONG VA DAI HQI DONG CO DONG i 12 

Dieu 12. Quyen cua cd dong 12 

Dieu 13. NghTa vy cua cd dong 13 

Dieu 14. D?i hgi dbng cd dong 14 

Dieu 15. Quyen va nhi?m vy cua Ogi hgi dbng cd dbng 14 

Dieu 16. Oai dien theo uy quyen va Ngucri du-gc uy quyen dy hpp 15 
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St A HORSC 

Dieu 17. Thay doi cac quyen 16 

Dieu 18. Tri?u tgp Ogi hpi dong co dong, Chu-ong trinh Hpp, va Thong bao hpp D^i hpi dbng co dong... 17 

Dieu 19. Cac dieu ki?n tien h^nh hpp D?i hbi dbng c6 dbng 20 

Dieu 20. The thu-c tien hanh hpp va bleu quyet t?! 0 ? i hpi dbng co dbng 20 

Dieu 21. Hinh thirc thbng qua nghj quyet cua Ogi hpi dbng cb dong 22 

Oieu 22. Phe chuan cac Nghj quyet cua Ogi hpi dbng cddbng thong qua hinh thtrc gtri van ban 23 

Dieu 23. Bien ban hpp 0?i hpi dbng co dbng 25 
i ' 

Dieu 24. Yeu cau huy bb nghj quyet cua D?i hpi dbng cb dbng 26 

VIII. H6| DONG QUAN TRj 26 

Oieu 25. Thanh phan va nhi?m ky cua thanh vien Hbi dbng quan trj 26 

Oieu 26. Quybn h?n va nhi?m vy cua Hpi dbng quan |rj 28 

Oieu 27. Chu tjch, Phd Chu tjch, Thanh vien Hpi dbng quan trj 31 

Oieu 28. Thanh vien Hpi dbng quan trj thay the 32 
J 

Oieu 29. Cac cupc hpp cua Hpi dbng quan trj 1 32 

IX. T 6 N G GIAM DOC, CAN BO QUAN LY KHAC VA THl/ ^ CONG TY 36 

Oieu 30. To chu'c bp may quan ly 37 

Oieu 3 1 . Can bp quan ly ^ 37 

Dieu 32. Bb nhi|m, mien nhi?m, nhi?m vy va quyen h?(n cua Tong giam doc 37 

Di^u33. Thu-ky Cbng ty 38 

X. NHIEM Vy CUA THANH VIEN H l̂ DONG QUAN TRj, TONG GIAM DOC VA CAN BO QUAN LY 39 

Oieu 34. Trach nhi^m can trpng cua Thanh vien Hpi d^ng quan trj, Tong giam doc va can bp quan ly 39 

Dieu 35. Trach nhi$m trung thyc va tranh cac xung dpt ve quyen Ipi 39 

Dieu 36. Trach nhi#m ve thi?t hgi va bbi thu-bng 41 

XI. BAN KIEM SOAT U- 41 
i 

Oieu 37. Thanh vien Ban kiem soat , 41 

Oieu 38. Quyen h?n va nghTa vy cua Ban kiem soat 42 

XIL QUYEN DIEU TRA SO SACH vA HO SO CONG TY j 43 

Dieu 39. Quyen dieu tra sb sach va hb so 43 

XIII. CONG NHAN VIEN VA CONG DOAN 44 

Oieu 40. Cbng nh3n vien va cbng doan .' 44 
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^° Q^ î̂ g '^''ung. P- Tan Chinh Hiep, Qu?n 12,TP. HCM, Vi|t Nam ^^BT 
Oi?n tho?i: + (84) (8) 38912889 - Fax: (84)(8) 38912789 

SfcA HORSE . . . . . c ^ 1 r 

-» E-mall: info(a)sbg.vn ..' 
WebSite: wwvv.sbg.vn 

XIV. PHAN CHIA Lgi NHUAN 44 

Oieu 4 1 . Co tire 44 

XV. TAI KHOAN NGAN HANG, TRICH LAP CAC QUY, NAM TAI CHINH VA H | THONG KE TOAN 45 

Oieu 42. Tai khoan ngan hang 45 

Oieu 43. Trich l|p cac Quy 45 

Oieu 44. Nam tai khoa 45 

Oieu 45. H? thong ke toan 46 

XVI. B A O CAO THU'd^NG NIEN, T R A C H NHIEM CONG B 6 THONG TIN, THONG BAO RA CONG CHUNG 46 

Oieu 46. Bao cao hang nam, sau thang va hang quy 46 

Oieu 47. Cong bo thong tin v^ thong bao ra cong chung 47 

XVII. K I E M TOAN CONG TY 47 

Dieu 48. Kiem toan j . . . 47 

XVIII. C O N DAU 47 

Oieu 49. Con dau 47 

XIX. C H A M O U T HOAT D O N G VA THANH LY 48 

Oieu 50. Cham diit hoat dong 48 

Dieu 51. Tryofng hop be tac gifra cac thanh vien Hpi dong quantrj v^ co dong 48 

Dieu 52. Gia han ho^t dpng 48 

Oieu 53. Thanh ly 48 

XX. GIAI QUYET TRANH CHAP NOI B 0 „ 48 

Dieu 54. Giai quylt tranh chap npi bb 48 

XXI. B O SUNG VASLKA 061 DIEU L E 49 

Oieu 55. Bb sung va sCra doi Dieu I? 49 

XXII. HIEU Ll/C C U A D I E U LE 50 
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I • 

I • 

PHAN M6 DAU >̂  
Dieu I? cua Cong ty cd phan Siam Brothers Vi^t Nam (du'd'i day gpi la "Cong ty") du'p'c lap dya tren nhCng 
can CU'sau: { ; 

• Luat Doanh nghiep so 68/2014/QH13 da du'p'c Qu^c hpi nu'd'c Cpng hda xa hpi chu nghTa Viet Nam 
khoa XIII, ky hpp thu* 8 thdng qua ngay 26 thang iiipam 2014 (dyd'i dSy gpi l a " Luat Doanh nghiep"); 

• Luat Dau t y so 67/2014/QH13 da dyp'c Qudc hpi nyd'c Cpng hoa xa hpi chu nghTa Vi?t Nam khoa XIII, 
ky hpp thu' 8 thong qua ngay 26 thang 11 nam 2014 (dyd-i day gpi la " Luat Dau t y " ) ; 

• Lu$t Chiang khoan so 70/2006/QH11 da dyp'c Qudc hpi nyd'c Cpng hoa xa hpi chu nghTa Viet Nam, 
khoa XI, ky hpp thii' 9 thdng qua ngay 29 thang 6 ipam 2006 va Luat sya ddi, bd sung mpt so dieu cua 
Luat Chiang khoan so 62/2010/QH12 da dyp'c Qudc hpi nyd'c Cpng hoa xa hpi chu nghTa Viet Nam 
khoa XII, ky hop thir 8 thdng qua ngay 24 thangli^ nam 2010 (dyd'i day gpi chung la " Luat Chyng 

1?hro^-")r : 
• Cic van ban hyd'ng dan thi hanh lien quan. 

I. D I N H NGHTA CAC T H U A T NGU' T R O N G D I E U L E : 
• • • • 

Oieui. Dinh nghTa 

1. Trong Dieu 1? nay, nhu'ng thuat ngO'dij'd'l day se dypc hieu nhu'sau: 
a. "Von Dieu 1?" cd nghTa la tdng gi^ tri m§nh gia cd phan da ban hoac da dypc dang ky 

muacuaCdngty 
b. "Ngay Thanh l|p" la ngay Cong ty du-pc cap Giay chi^ng nhan Dang ky Kinh doanh. 
c. "C^n bp quan ly" la Tdng Giam pdc, Giam ddc, Phd Tdng Giam Ddc hoac Pho Giam 

Ddc, Ke Toan Tryc^ng, va cac vj tri' quan ly khac trong Cong ty dypc Hpi dong quan trj 
x^c djnh va phe chuan. 1 

d. "Ngycyi co lien quan" la ca nhan hoac td chu'c dypc quy djnh trong tai khoan 17 Dieu 
4 Luat Doanh nghiep va khoan 34 Dieu 6 Luat Chiang khoan. 

e. "Ngycyi dai dien theo uy quyen"j bao gdm ngycyi dai dif n cua cd dong la ca nhan va 
D?i di?n theo uy quyen. ' ^ 

f. "D?i dif n theo uy quyen" la ca nhan dypc Cd dong la td chifc uy quyen bang van ban 
phu ho'p vd'i cac quy dinh cua Djeu le nay de thyc hien cac quyen Co dong cua minh 
theo quy djnh cua phap luat. , 

g. "Ngyc/i dyp'c uy quyen dy hpp" 'la ngypi dyp'c Cd dong (td chu'c hoac ca nhan) hoac 
Ngycyi dai dien theo uy quyen chi dinh phu hpp vd'i cac quy djnh cua Dieu le nay de 
tham d y va bieu quyet tai cupc hpp Dai hpi dong Cd dong. 

h. "Co dong" la ca nhan, td chu'c S(y hi/u cd phan cua Cong ty, cd cac quyen va nghTa vu 
t y c n g U'ng theo so co phan va loai cd phan ma hp so hfru. 
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i. "Co dong Id-n" la co dong sa hu-u Xrvfc tiep hoac gian tiep tif nam phan tram {9") tro 
len so cd phieu cd quyen bieu quyet cua Cdngty. 

j. "Chii'ng khoan" la bang chi/ng xac nh|n quyen va Igi i'ch ho'p phap cua ngu'o'i sff hiJu 
ddi vd'i tai san hoac phan von cua Cong ty. ChCrng khoan du'o'c the hien dyo"! hinh 
thu-c chifng chi, but toan ghi so ho|c dO* lieu di?n tif, bao gdm cac loai sau day: 

cd phieu, trai phieu, chii'ng chi quy; 
Quyen mua cd phan, chii'ng quyen, quyen chon mua, quyen chon ban, ho'p dong 
tu'O'ng lai, nhdm chii'ng khoan hoac chi so chCmg khoan; 
Hp'p dong gdp von dau tu"; 

- Cac loai chii'ng khoan khac do Bp Tai chinh quy djnh. 
k. Cac thu|t ngiJ Cd phieu, trai phieu, chii'ng chi quy, quyen mua cd phan, chii'ng 

quyen, quyen chpn mua, quyen chpn ban, hpp dong tirpng lai, Hpp dong gop von 
dau tu" du'p'c hieu theo quy dinh tu'O'ng u'ng trong Luat Doanh nghiep va LuatChi/ng 
khoan. 

I. "Thcyi han hoat dpng" cd nghTa la; thcyi han ban dau cua Cong ty nhu- du'pc quy djnh 
t?i Dieu 2.5 cua Dieu 1^ nay va mpi thcyi gian gia han do Dai hpi dong cd dong thong 
qua. ' 

m. "Thanh vien Hpi dong quan trj khong dieu hanh" la thanh vien Hpi dong quan trj 
khong phai la Tong giam ddc, Phd Tdng giam ddc, Ke toan tru'o'ng va nhi/ng can bp 
quan ly khac du'p'c Hpi dong quan tri bd nhiem. 

2. Trong Dieu I? nay, cac tham chieu td'i mpt hoac mpt so qui djnh hoac van ban khac se bao 
gdm ca nhOng sya ddi hoac van ban thay the cua chiing. 

3. Cac tieu de (chyong, dieu ciia Dieu I? nay) dypc sy dung nham thuan tien cho viec hieu 
npi dung va khong anh hyo-ng td'i npi dung ciia Dieu le nay. 

4. Cac ti/ ho|c thu?t ngu' khac da dyp'c djnh nghTa trong Luat Doanh nghiep (neu khong 
mau thuan vd'i chu the hoac ngu' canh) se cd nghTa tu'png t y trong Dieu le nay. 

II. TEN, HINH THU'C, TRU SO ,̂ CHI NHANH, VAN PHONG DAI DIEN VA THCXI HAN HOAT 

DONGCUACONGTY 

Oieu 2 Ten, Hinh thipc, Tru so', Chi nhanh. Van phong dai dien va Thcyi han hoat dong cua 
Cong ty 

1. Ten cong ty: 

• Ten tieng Vif t: CONG TY CO PHAN SIAM BROTHERS VIET NAM 
• TentiengAnh: SIAM BROTHERS VIETNAM JOINT STOCK COMPANY 
• Ten Viet tat: Khong 

2. Cong ty la cong ty cd phan cd tu* each phap nhan phu hp'p vd'i phap luat hien hanh cua 
Vi^t Nam. 

3. Tru SO' dang ky, dja diem thyc hien dy an, chi nhanh va VPDD cua Cong ty: 

a. Tru SO' chinh: 

StA HORSi; 
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S E A H O R S E 

1 

Dja chi trg scf chfnh: Tda nha Anna, so 10, Khu CN phan mem Quang Trung, 
Phu-cyng Tan Chanh Hi?p, Quan 12, TPHCM. 
(08)38.912.889 

(08)38.912.789 
info(3)sbg.vn 
wwvv.sbg.vn 

b. Dja dja diem thyc hi?n dy an: 87/1, QL iA, Phu'o'ng Tan Thd'i Hi?p, Quan 12, TPHCM 

Chi nhanh 1: 

Di?n thogi: 
Fax: 
Email: 
Website: 

c. 

Dja chi: LQ A201-A202, dyo-ng C Khu cong nghiep Thai Hoa -
Diifc Hoa 3, xa DLPC Lap Ha, huyen DLFC Hoa, tinh Long 
Ah.-

d. Chi nhanh 2: 

• Dia chi: 

1. 

L^ E, dycmg so 7, KCN Thai Hoa, ap Tan Hoa, xa Dye 
L|p;Ha, huyen Du'c Hoa, tinh Long An. 

J i 

47 "€6ng ty cd the thanh l$p chi nhanh ya van phong dai dien trong va ngoai nyd'c de thyc 
hi?n cac myc tieu ciia Cong ty phu ho'p vd'i Nghi quyet cua Hoi dong quan tri va trong 
phgm vi Luat ph^p cho phep. ! 

5. Tru- kh\m diit hoat dpng tryd'c thd'i han theo Dieu 50 & 51 hoac gia han boat dong 
theo Dieu 52 cua Dieu I? nay, thd'i hap hoat dpng ciia Cong ty se bat dau tii' ngay dang ky 
thanh lap Cong tyva la 30 nam. ; ' 

III . M U C T I E U , P H A M VI K I N H D O A N H V A H O A T D O N G C U A C 6 N G TY 

Dieu 3: LTnh vyc kinh doanh myc tieu hoat dong Cong ty 

LTnh vyc kinh doanh cua Cong ty la: | 

San xuat cac loai day PP, day PE, day thCfng ben dung trong nong, ngy nghiep. 

San xuat cac phu kien, trang cb, trang thiet bj bang nhya dung trong nong ngu" 
nghiep. I 

I 
San xuat va phat trien phan merh may tinh. 

Thyc hifn quyen nhap khau, qijiyen xuat khau, quyen phan phdi ban buon (khong 
thanh lap c a so' ban buon) cacisan pham co ma HS (theo quy djnh cua Bieu Thue 
Xuat Khau - Nh$p Khau) nhy Sc^u: cac mat hang sir dung trong fTnh vyc ngu' nghiep: 
5608, 5607,8539, 8421, 8418, 3916, 3926,3208; cac mat hang sy dung trong ITnh vyc 
nong nghiep: 8432,8433, 8434, ^436, 5803. 

e. Dai ly, moi gid'i, dau gia. • 

f. Ho?t dpng t y van quan ly. 

a. 

b. 

c. 

d. 
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IV. 

V. 

2. Muc tieu: Cong ty du'o'c thanh lap de huy dgng va su" dyng von cd hi|u qua trong viec 
phat trien san xuat kinh doanh. Nang cao hi?u qua ho?t dong, tao them viec lam va thu 
nh|p cho ngu'o'i lao dpng, tang Iq-i tiec cho cac cd dong, dong gdp cho Ngan sach Nha 
nu'd'c va khong ngC^ng phat trien Cong ty ngay cang Id'n manh. 

Oieu 4: Pham vl hoat dong 

1. Cong ty du'o'c phep l|p ke hoach va tien hanh tat ca cac hoat dpng kinh doanh theo quy 
djnh cua Cia'y chu'ng nhan dang ky kinh doanh va Oieu le nay phu hpp vd'i qui dinh cua 
phap luat hien hanh va thyc hien cac bien phap thfch hp'p de dat dypc cac muc tieu cua 
Cdngty. i 

2. Cong ty cd the tien hanh hoat dpng kinh doanh trong cac ITnh vyc khac du'pc phap luat 
cho phep sau khi dyp'c Oai Hpi Dong Cd Dong phe chuan. 

NGl/Cyi DAI DIEN THEO PHAP LUAT CUA CONG TY 

Dieu 5: Ngu'o'i dai dien theo phap luat cua Cong ty 

1. Cong ty cd 01 (mpt) ngycci dai dien theo phap luat va ngybi dai dien theo phap luat cua 
Cong ty la Chu tich Hpi dong quan tri 

2. Ngycyi dai dien theo phap luat cua Cong ty theo quy dinh tai Dieu le nay phai cy tru p Viet 
Nam; tru'o'ng ho'p vang mat a Viet Nam tren ba mypi (30) ngay thi phai uy quyen bang 
van ban cho ngybi khac theo quy dinh phap luat de thyc hien cac quyen va nghTa vu cua 
ngycyi dai dien theo phap luat cua Cong ty. Tru'o'ng ho'p nay, ngycyi dai dien theo phap 
lucit van phai chju trach nhiem ve viec thyc hien quyen va nghTa vu da uy quyen. 

VON DIEU LE, CO PHAN, CO DONG SANG LAP 

Dieu 6. Von Dieu le, cd phan, cd dong sang lap; 

Von Dieu I? cua cong ty la: 205,400,000,000 dong 
(Ha; tram le nam ty bon tram tr/|u dong.) 

• Tdng so Vd'n Dieu 1^ cua Cong ty dwcfc chia thanh 20,^40,000 cd phan 
(Hai myy i trieu nam tram bdn mycyi nghin cd phan). 

• Menh gia la 10,000 dong/cd phan. (Mypi nghin dong/cd phan) 

Danh sach cac cd dong sang lap va so cd phan typng u'ng cua moi cd dong nhu" trong 
Phu Lyc I dinh kem cua Dieu Le nay. i 

Cac cd phan cua Cong ty vao ngay thong qua dieu le nay bao gdm 20,540,000 cd phan 
phd thdng. Chi tiet cy the nhy sau nhy trong Phy Luc II dinh kem cua Oieu Le nay. 

Cong ty cd the tang Von Dieu le khi dypc Dai hoi dong cd dong thong qua va phu hpp vpi 
cac quy djnh cua phap luat. 

Cong ty cd the phat hanh cac loai cd phan yu dai khac sau khi cd sy chap thuan cua Dai 
hpi dong cd dong va phu hgp vd'i cac quy djnh cua phap luat. 

1. 

2. 

3-

4-
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5-

6. 

7. 

8. 

Ten, dja chi, so lu'o'ng cd phan va cac j:hi tiet l<hac ve cd ddng sang lap theo quy dinh cua 
Lu$t Doanh nghifp se du'p'c neu t?! Phu Lgc I dinh kem. Phu luc nay la mpt phan khdng 
the t^ch rcf\ Dieu L? nay. 

Cd phan phd thdng mo'i d y kien dyp'c phat hanh phai dyp'c yu tien chao ban cho cac cd 
dong hi?n hiJu theo ty l | tyo'ng yngi vd'i ty 1^ so' hCPu cd phan phd thdng cua ho trong 
Cong ty, trCf tryo'ng hp'p Dgi hpi dong cd dong cd quy dinh khac. Cdng ty phai thong bao 
vi|c chao ban, trong thong bao phai neu ro so cd phan dyp'c chao ban va thd'i han dang 
ky mua phij hp'p (tdi thieu 20 ngay iarVi :vi?c) de cd ddng cd the dang ky mua. Sd cd phan 
cd ddng khdng dang ky mua het se dd Hoi ddng quan trj quyet dinh. Hpi ddng quan trj cd 
the phan phdi sd cd phan do cho cac ddi tu-png theo cac dieu kien va each thyc ma Hpi 
ddng quan trj thay la phu hp'p. 

Cdng ty cd the mua cd phan do chinh qong ty d3 phat hanh theo nhu'ng each thu-c dypc 
quy djnh trong Dieu L| nay va phap lu|t hi^n hanh. Co phan phd thdng do Cdngty mua 
Igi la cd phieu quy va Hpi ddng quan frj cd the chao ban theo nhifng each thiKe phu hop 
vd'i quy djnh cua Dieu I? nay va Luat Cliy'ng khoan va van ban hyd'ng dan lien quan. 

1 \ 
Cdng ty cd the phat hanh cac lo?i Chiing khoan khac khi dypc Dgi hpi ddng cd dong nhat 
tri thdng qua bang van ban va phij hp'p vd'i quy djnh cua phap luat ve chii'ng kho^n v& thj 
tryo'ng chii'ng khoan. 

Dieu 7: Chu'ng chi CO phieu 

cd phieu Cdng ty dyp'c phat hanh dujd'i hinh thiJc chyng chi cd phieu. Cd dong cua Cdng 
ty dypc cap chii'ng chi cd phieu tyorig u'ng vd'i sd cd phan va loai cd phan sd' hu-u. Cdng 
ty cd the phat hanh cd phieu theo hinh thii-e khac khong phai la chii'ng chi phu hpp vd'i 
quy djnh ciia phap luat hien hanh. H^i ddng quan trj cd the ban hanh qui djnh cho phep 
cac cd ph"§n ghi danh (theo hinh thii-c chii'ng chi hoac khong chii'ng chi) dypc chuyen 
nhyang ma khdng bat bupc phai cd van ban hpac hp̂ p ddng chuyen nhirpng. 

Chii'ng chi cd phieu phat hanh phai cd dau Cong ty va cd chiJ ky cua ngyo'i dai dien theo 
phap luat cua Cdng ty theo cac quy djnh tai Luat Doanh nghiep. Chii'ng chi cd phieu phai 
cd day du cac npi dung theo quy djnh] cua Luat Doanh nghiep. IVloi chii'ng chi cd phieu ghi 
danh chi dgi dien cho mot loai cd phan. 

Trong thd'i han 30 ngay ke tu" ngay npp day du hd so de nghj chuyen quyen so hifu cd 
phan theo qui dinh cua Cdng ty hoac trong thoi han hai thang (hoac cd the lau han theo 
dieu khoan phat hanh qui djnh) ke t y ngay thanh toan day du tien mua cd phan theo nhy 
qui dinh tal phyyng an phat hanh cd phieu ciia Cdng ty, ngyo! sd' hi/u sd cd phan se 
dyp'c cap mien phi chu'ng chi cd phie'L. 

Trycyng ho'p chi chuyen nhu-png mpt sd cd phan trong mpt chyng chi cd phieu ghi danh 
thi chii'ng chi cd phieu cu se bi huy bjd va Cdng ty phat hanh chyng chi cd phieu mo'i ghi 
nhan so cd phan da chuyen nhypng va sd cd phan con lai. 

1. 

2. 

3-
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5. Tri/cyng hap chii'ng chi co phieu ghi danh bj hong hoac bi tay xoa hoac bj danh mat, mat 
cap hoac bj tieu huy, ngu'o'i sof hm co phieu ghi danh dd cd the yeu cau du'pc cap chu'ng 
chi cd phieu mdi vd'i dieu ki?n phai du'a ra bang chu'ng ve viec sd hC/u cd phan va thanh 
toan mpi chi phi lien quan cho Cong ty. De nghj cua cd ddng phai cd cac npi dung sau day: 

a) Ly do yeu cau cap Igi cd phieu (ghi ro cd phieu bj mat, bj huy hoai hay bj hu- hong); 
tru'o'ng hp'p bj mat thi phai cam doan rang da tien hanh tim kiem het mi/c va neu tim 
lai du'p'c se dem tra cdng ty de tieu huy; 

b) Cam ket chju trach nhi?m ve nh&ng tranh chap phat sinh tLf viec cap lai cd phieu 
mo'i. 

5. Ddi vd'i cd phieu cd tdng menh gia tren mu'o'i tri^u Ddng Viet Nam, tru'd'c khi tiep nhan 
rfe nghj cap cd phieu mo'i, ngu'o'i dai di?n theo phap luat ciia cdng ty cd the yeu cau chu 
SO' hiJu cd phieu dang thdng bao ve viec cd phieu bj mat, bi huy hoai hoac bi hu" hong 
du'd'i hinh thii'c khac va sau 15 (mu'o'i lam) ngay, ke tu* ngay dang thong bao se du'p'c de 
nghj cdng ty cap cd phieu mdi. 

7. Cdng ty khong phat hanh chii'ng chi cd phieu v6 danh. 

8. Hpi dong quan tri cd thd ban h^nh c i c quy djnh ve khac ve cd phieu (bao gdm ddi vd'i ca 
hinh thii'c chii'ng chi va cac hinh thii'c cd phieu khac) phu hp'p vd'i qui djnh ctia Luat Doanh 
nghiep, phap luat ve chii'ng khoan va thi tru'o'ng chii'ng khoan va Dieu le nay. 

Dieu 8. chu'ng khoan khac 

1. Tat ca cac hinh thii'c Chirng khoan khac cua Cong ty (tru' cd phieu da du'p'c quy djnh tai 
Dieu 7 Dieu le nay) se du'pc phat hanh cd dau cua Cdng ty va chC? ky cua ngu'o'i dai dien 
theo phap luat cua Cong ty, trCr tru'o'ng hp'p ma cac dieu khoan va dieu kien hien phat 
hanh quy djnh khac. 

2. Hpi ddng quan tri cd the ban hanh cac quy djnh ve khac ve Chii'ng khoan phu hpp vd'i cac 
qui djnh ciia Luat Doanh nghifp, phap luat ve chii'ng khoan va thj tru'o'ng chii'ng khoan va 
Dieu \ nay. 

Dieu 9. Chuyen nhu-o-ng cd phan 

1. Tat ca cac cd phan deu cd the du'p'c ti/ do chuyen nhu-png tru" khi Dieu le nay va phap 
luat cd quy djnh khac. Cd phieu niem yet tren Sd'Ciao djch Chii'ng khoan/ Trung tam Giao 
djch Chi/ng khoan se du'p'c chuyen nhypng theo cac quy djnh ciia phap luat ve chii'ng 
khoan va thj t ryong chyng khoan cua Sa Giao djch Chyng khoan/ Trung tam Giao djch 
Chii'ng khoan. 

cd phan chu'a dyp'c thanh toan day du cho Cdng ty khong dypc chuyen nhypng va 
hypng cd t&c. Hdi ddng quan trj hoan toan co quyen tilf chdi dang ky chuyen nhu'png bat 
ky cd phan ghi danh nao chu'a dyp'c thanh toan day du. 

Trong tru'o'ng hp'p cd dong qua do'i, Cong ty nhan nhu'ng ngyo'i sau day cd quyen so' hyu 
mpt phan hoac toan bp cd phan ciia ngu'o'i da mat: 

2. 

3-
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• Ngu'o'i CO giay to- x i c nh|n quyeh thCra ke theo qui dinh va dang nam gii? chu'ng chi 
CO phieu cua ngycri da mat. 

• Tru'o'ng hp'p cd nhieu ngu-bi cijng thu'a ke ho'p phap nhu'ng gii/a hp cd tranh chap thi 
phan quyet cua Toa an la ca sa de tCrng ngu'o'i du'pc hu'o'ng quyen thu'a ke. 

Ngu'o'i cd quyen s a hiJu hoac thu'a ke hp-p phap phai dang ky chu so hC/u cac co phan 
du'p'c thu'a ke tai Cong ty va tro' thanh cd dong mo'i cua Cdng ty, du'pc hu'o'ng mpi quyen 
Ip'i va thyc hi|n nghTa vy cua Co ddng ma hp thu'a ke, trij- quyen thC^a ke lam thanh vien 
Hpi ddng quan tri, thanh vien Ban ki|m soat va cac chu'c danh do Hpi ddng quan trj bd 
nhi?m (neu cd ddng cu la thanh vieri Hdi ddng quan tri ho^c Ban kiem soat hoac dang 
nam giiJ cac chu'c danh do Hpi ddng quan tri bd nhi?m). 

4. Hpi ddng quan trj cd the ban hanh c^c quy djnh ve khac ve va chuyen nhu'png cd phan 
phu hp'p vd'i qui djnh cua Lu|t Doanh nghiep, phap luat ve chii'ng khoan va thj tryo'ng 
chii'ng kho^n v^ Dieu 1̂  nay. 

Oleu 10. Thu hoi co phan : 

1. Tryo'ng hp'p cd ddng khdng thanh toan day dii va diing han sd tien phai tra mua cd 
phieu. Hp! dong quan trj thong bao va cd quyen yeu cau cd ddng do thanh toan sd tien 
con l?i ctjng vd'i lai suat tren khoan tien dd va nhu'ng chi phi phat sinh do viec khdng 
thanh toan day du gay ra cho Cdng ty theo quy djnh. 

2. Thdng bao thanh toan neu tren phai ghi ro thd'i han thanh toan mo'i (tdi thieu la 07 (bay) 
ngay ke tij' ngay gm thong bao), dja|diem thanh toan va thong bao phai ghi ro tryo'ng 
hp'p khdng thanh toan theo diing yeu cau, sd co phan chya thanh toan het se bj thu hdi. 

3. Tryo'ng hp'p cac yeu cau trong thong bao neu tren khdng dyo'c thyc hien, Hpi dong quan 
trj cd quyen thu hoi sd cd phan dd. Viec thu hdi nay se bao gom tat ca cd tuc dypc cong 
bd ddi vd'i cd phan bi thu hdi ma thycl te chu'a dyp'c chi tra cho den thai diem thu hdi. Hpi 
ddng quan trj cd the chap nh§n vi^c giao nop cac cd phan bj thu hdi theo quy djnh dydi 
day va trong cac tryo'ng hp'p khac dyp'c quy djnh t?i Dieu le nay. 

4. Co phan bj thu hdi se trd' thanh tai s|an ciia Cdng ty. Hpi dong quan trj cd the tryc tiep 
ho|c uy quyen ban, tai phan phdi hoac giai quyet cho ngyo'i da sd' hOu cd phan bj thu hdi 
hoac cac ddi typ'ng khac theo nhO-ngidieu kien va each thyc ma Hpi dong quan trj thay la 
phiJ hp'p 

5. Co ddng nam giiJ cac cd phan bj thu idi se phai tu* bo t y each cd dong ddi vd'i nhu'ng cd 
phan dd nhyng van phai chju trach nhiem thanh toan cho Cdng ty tien lai cham thanh 
toan bang 1.5 (mpt cham nam) Ian lat suat cho vay ky han 12 (myo'i hai) thang cua Ngan 
hang Ngoai thyc/ng Viet Nam tinh tu' thd'i diem den han thanh toan Ian dau den thoi 
diem bj thu hdi va chju trach nhiem bdi thyd'ng toan bp cac chi phi khac ma Cong ty phai 
g inh chju do viec cham thanh toan. iHpi ddng quan trj cd toan quyen quyet dinh trong 
vi^c cyd'ng che thanh toan toan bp gia trj co phieu vao thai diem thu hoi hoac cd the 
mien giam thanh toan mpt phan hoac toan bo so tien dd. 
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6. Thong bao thu hoi se du'p'c gm' den ngu'o'i nam giiJ co phan bj thu hbi tru'd'c thM diem 
thu hbi. Vi?c thu hbi van cd hibu lyc ke ca trong trybng hap cd sai sot ho?c bat can trong 
vi?c gLfi thbng bao. 

VI. c a CAU TO CHU'C, QUAN LY VA KIEM SOAT 

Oieu 11. Cty cau to chu'c quan ly 

Ca cau to chyc quan ly cua Cbng ty bao gbm: 

a. Dai hbi dbng cb dbng; 

b. Hbi dbng quan tri; 
c. Ban kiem soat; 
d. Tong giam doc. 

VIL CO DONG VA DAI HOI DONG CO DONG 

Oieu 12. Quyen cua co ddng 

1. Co dbng chi chju trach nhiem ve np va cac nghTa vu tai san khac cua Cbng ty trong pham 
vi sb von da gdp vao Cbng ty. 

2. Ngyo'i nam giu' cb phan pho thbng cd cac quyen sau: 

a. Tham gia cac Dai hbi dbng cb dbng va thyc hien quyen bieu quyet tryc tiep hoac 
thbng qua dai dien du'pc uy quyen dy hpp. IVlbi cb phan pho thbng cd mot phieu 
bieu quyet; i 

Nhgn cb tufc theo mi/c do Dai hbi dbng cb dbng quyet djnh; 

T y do chuyen nhypng cb phan dS du'p'c thanh toan day du theo quy djnh ciia Dieu le 
nay va phap luat hien hanh; 

b. 

c. 

d. 

e. 

f. 

g-

h. 

Dypc yu tien mua cb phieu mo'i chao ban tyang u'ng vd'i ty le cb phan pho thbng 
ma hp SO' hCfu ngoai tru' t r yang hp'p ban cho Dbitac chien lu-pc; 

Kiem tra cac thbng tin lien quan den cb dong trong danh sach cb dbng du t\f each 
tham gia Dai hpi dbng cb dbng va yeu cau sya doi cac thbng tin khbng chinh xac; 

Xem xet, tra cu-u, trich luc hoac ^ao chup Dieu I? cbng ty, sb bien ban hpp Dai hpi 
dbng cb dbng va cac nghj quyet cua Dai hbi dbng cb dbng; 

Trybng hp'p Cbng ty giai the, dypc nhan mpt phan tai san con lai tyang yng vbi sb 
cb phan gdp vbn vao cbng ty saij khi Cong ty da thanh toan cho chu np va cac cb 
dbng loai khac theo quy djnh cua phap luat; 

Yeu cau Cbng ty mua lai cb phan cua hp trong tryo'ng hpp cb dbng bieu quyet phan 
doi quyet djnh ve viec to chyc lai cbng ty hoac thay doi quyen, nghTa vu cua cb dbng 
quy djnh tai Dieu le Cbng ty. Yeu cau phai bang van ban, trong dd neu rb ten, dja chi 
cua cb dbng, sb lyang cb phan tisng loai, gia dy djnh ban, ly do yeu cau Cbng ty mua 
lai. Yeu cau phai dyp'c gyi den Cbng ty trong thb'i han 10 (mybi) ngay lam viec, ke tif 
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ngay D?i hpi dbng co dbng thbrig qua quyet djnh ve cac van de qui dinh tai l<hoan 
nay. 

i. C^c quyen l<hac theo quy dinh cug Oieu If nay va phap luat. 

3. Co dbng hoac nhdm cb dbng so" hQu t ren 10% tong so cb phan pho thbng trong thbi han 
lien tgc tij* 6 th ing trb len cd cac quy ln sau: 

a. Oe CLf cac thanh vien Hpi dbng .quan trj hoac Ban kiem soat theo quy dinh tu'O'ng 
U'ng t?i cic Dieu 25.2 va Dieu 37.4; 

b. Yeu cau trieu t|p D?i hpi dbng cd ̂ bng theo quy djnh tai Dieu i8.3.d. 

c. Kiem tra va nh|n ban sao hoac ban trich dan danh sach cac cb dbng cd quyen tham 
d y va bo phieu tai Dai hbi dbng cp dbng. 

d. Yeu cau Ban kiem soat kiem tra ti^hg van de cu the lien quan den quan ly, dieu hanh 
ho^t dpng cua cbng ty khi xet t h % can thiet. Yeu cau phai the hien bang van ban; 
phai cd hp, ten, dia chi thyo-ng, tj-u, qubc tjch, sb Giay chu'ng minh nhan dan, Hp 
chieu ho|c chii'ng thyc ca nhan hp'p phap khac dbi vd'i cb dbng la ca nhan; ten, dja 
chi thycmg tni , qudc tjch, sd quyet djnh th^nh l|p hoSc sd d§ng ky kinh doanh ddi 
vd'i cd ddng la td chu'c; sd lyp'ng cd phan va thbi di§'m dang ky cd phan ciia tCfng cd 
ddng, tdng sd cd phan ciia ca nhdm cd dbng va ty le sb hiJu trong tdng sd cd phan 
cua cdng ty; van de can kiem tra, muc dich kiem tra; 

e. Xem xet va trich lyc sd bien ban cac nghj quyet ciia Hbi dbng quan trj, bao cao tai 
chinh giCPa nam vS hang nam theo mau ciia he thbng ke toan Viet Nam va cac bao 
cao cua Ban kiem soat 

i -
f. Cac quyen khac dyo'c quy djnh tai Dieu le nay. 

i 
Oieu 13. NghTa vu cua co dong j 

Cic cd dbng cd cac nghTa vy sau: 

a. Tuan thu Dieu le Cbng ty va cac quy c|ie; cac nghj quyet dinh ciia Hbi dbng quan tn va cac 
nghj quyet ciia D^i hbi dbng cd dbng;' 

b. Thanh toan tien mua cd phan da dang ky mua theo qui dinh. 

c. Cung cap dia chi chinh xac khi dang ky mua cd phan; 

d. Hoan thanh cac nghTa vy khac theo qiiji (Jjnh ciia phap luat hien hanh 

e. Chju trach nhiem nhiem ca nhan khi rthSn danh cdng ty du'd'i mpi hinh thirc de thyc hien 
mpt trong cac hanh vi sau day: 

• Vi pham phap luat; j 
• Tien hanh kinh doanh va cac gi^o dich khac de tu* Ip'i hoac phuc vy Ipi ich ciia td 

chu'c, ca nhan khac; hoac 
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• Thanh toan cac l<hoan np' chu'a den han trudc nguy cp tai chinh cd the xay ra doi vd'i 
cong ty. 

Dieu 14. Dai hoi dbng co ddng 

Dai hpi ddng cd ddng gdm tat ca cd ddng cd quyen bieu quyet, la co' quan quyet dinh cao nhat cua 
Cdngty. £J î hpfd'dngcd'dong Cdngty cdca'c quyen va ngl̂ fa vy quy dif'nî  tat'Gieu is-i'^30ieu fjJD/eu 
1$ nay. 

Dieu 15. Quyen va nhlem vu cua Dai hoi dong c6 dong 

1. D?i hdi ddng cd dong thyd'ng nien cd quyen thac luan va thong qua: 

a. Bao cao tai chinh kiem toan hang nam; 

b. Bao cao cua Ban Kiem soat; 

c. Bao cao cua Hdi ddng quan t r j ; 

d. Ke hoach kinh doanh hang nam ciia cong ty; Ke hoach phat trien ngan han va dai 
hgn ciia Cdng ty. 

2. D?i hdi ddng cd ddng Thyd'ng nien va Bat thyong thdng qua quyet dinh bang van ban ve 
cac van de sau: 

a. Thong qua djnh hydng phat trien ciia cong ty va bao cao tai chinh hang nam; 

b. 

e. 

f. 

g-

h. 

k. 

m. 

MCrc cd tu'c du'pc thanh toan hang nam cho moi loai cd phan phij hpp vd'i Luat 
doanh nghiep va cac quyen gan lien vd'i lo?i cd phan dd. IVlu'c cd tifc nay khong cao 
han mire ma Hdi ddng quan tri de nghj sau khi da tham khao y kien cac cd dong tai 
Dai hpi ddng cd ddng; 

Bau, mien nhiem, bai nhiem th^nh vien Hpi ddng quan tri va Ban Kiem Soat. 

Tdng sd tien thu lao ciia cac thanh vien Hoi dong quan trj, va Ban Kiem Soat 

Bd sung va sifa ddi Dieu le; trij- tryo'ng hpp dieu chinh Vdn Dieu le do ban them cd 
phan mo'i trong pham vi so Ivrmg cd phan du'pc quyen chao ban qui djnh tai Dieu le 
nay. 

Quyet djnh loai cd phan va tdng sd cd phan ciia tC^ng loai du'p'c quyen chao ban. 

Chia, tach, hp'p nhat, sap nhap ho^c chuyen ddi Cong ty; 

Td chifc lai va giai the (thanh ly) Cdng ty va chi dinh ngu'o'i thanh ly. 

Kiem tra va xir ly cac vi pham ciia Hpi ddng quan trj hoac Ban Kiem soat gay thiet hai 
cho Cdng ty va cac cd ddng ciia Cong ty; 

Quyet djnh dau t y hoac ban sd tai san cdgia trj tCf 50% trd len tong gia trj tai san ciia 
Cdng ty dyp'c ghi trong bao cao tai chi'nh da dyp'c kiem toan gan nhat; 

Quyet djnh mua lai tren 10% tdng sd cd phan da ban ciia moi loai; 
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n. Cac van de khac theo quy dinh cu^ Dieu I? nay va cac quy che khac cua cong ty. 

3. Tat ca cac nghj quyet v^ cac van de da du'p'c du'a vao chu-cng trinh hpp phai du'pc du'a ra 
thao luan va bieu quyet t?i D?i hpi dbngcd dong. 

Oleu 16. Oai di?n theo uy quyen va Ngu'd'i du'yd uy quyen dy hop 

1. Co dong cd the uy quyen cho mpt (01) ngu'd'i l<hac la ca nhan de thi/c hien cac quyen cua 
minh theo quy dinh t?i Dieu I9 nay. Cd ddng la td chu'c sd' hQu it nhat 10% tdng sdcd phan 
phd thong cd quyen CLf ttj' mpt (01) ^^n ba (03) Dgi di?n theo uy quyen thyc iiien cac 
quyen cd ddng cua minh theo quy djnh cua phap lu|t; t r y i n g hop cd nhieu hon mot (01) 
Dai di?n theo uy quyen dyp'c c y thi pfiai xac djnh cu the so cd phan va sd phieu bau cua 
moi dai di|n. Tryo'ng hp'p cd ddng khdng xac djnh phan von gdp, sd cd phan typng irng 
cho moi D^i dien theo uy quyen, ph|n vdn gdp, sd cd phan se du'p'c chia deu cho sd 
lyp'ng Dgi di?n theo uy quyen. 

Vi?c cy , cham dyt hogc thay ddi ng(f6'i dai dien theo uy quyen phai difffc thong bao 
bang van ban den Cdng ty trong thd'i han nam (05) ngay lam viec trydc ngay bat dau 
dyp'c uy quyen. Thong bao c y Ngyc/ dai dien theo uy quyen phai cd cac npi dung chu 
y§'u sau d§y: ; 

a) 

b) 

c) 

d) 

e) 

Hp va Ten, qudc tjch, dja chi thy6;ng tru neu cd ddng uy quyen la ca nhan; Hp va Ten, 
dja chi tru sd' chinh, ma sd doanh'nghiep hoac sdCiay quyet djnh thanh lap hoac giay 
to* khac cd gia trj tyo'ng dyyng neu cd ddng uy quyen la td chu'c; 

Sd lyo'ng cd phan, loai cd phan, sp ya ngay dang ky Co dong tai Cong ty; 

Neu cd ddng la td chyc uy quyin cho nhieu Dai dien theo uy quyen thi ghi ro sd 
lyp'ng Dai di?n theo uy quyen v i ty le cd phan, phan vdn gdp tyyng u'ng moi Dai 
d i fn theo uy quyen; Hp, ten, dia chi thybng tru, qudc tjch, sd Cia'y chu'ng minh nhan 
dan. Hp chieu ho?c chu'ng thyc : a nhan hp'p phap khac cua tCmg D?i dien theo uy 
quyen; 

Neu cd dong uy quyen la ca nharj thi ghi ro Hp, ten, dja chi thyd'ng tru, qudc tjch, sd 
Giay chu'ng minh nhan dan. Hp cjhieu hoac chu'ng thyc ca nhan hpp phap khac cua 
ngyo'i dai dien theo uy quyen 

Thd'i han uy quyen va ng^y bat dau dypc uy quyen (ghi ro cua tyng ngybi neu cd 
nhieu D^i dien theo uy quyen); 

2. 

Hp, ten, chi? ky cua tyng Ngyo'i dai dien theo uy quyen va cd dong ijy quyen hoac 
ngybi dai dien theo phap luat cu^ Co ddng uy quyen la td chu'c. 

Mpi han che cua cd ddng la td chtfc ddi vdi Oai dien theo uy quyen trong viec thyc hien 
cac quyen, nghTa vu cua cd dong tycyhg u'ng tai Dai hpi dong cd dong deu khong cd hieu 
lyc ddi vd'i ben thi? ba (bao gdm ca Cong ty). 

i 
Cac cd dong va Ngu'd'i dai dien theo uy quyen quy djnh t^i khoan 1 Dieu nay cd quyen tryc 
tiep tham d y cupc hpp Dai hpi cd cidng hoac uy quyen lai cho ngu'd'i khac lam Ngyo'i 
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du-ac uy quyen dy hpp. Co dong dk cy Ngyo'i dai dien theo uy quyen I<h6ng dyyc uy 
quyen cho ngyo'i l<hac lam Ngyai du'p'c uy quyen dy hpp tru- khi Ngyo'i dai di?n theo uy 
quyen cua co dong dd khong the den tham dy hpp. Sd lyyng Ngyp'i dypc iiy quyen dy 
hpp tdi da la mpt (01) ngypi vd'i moicd ddng uy quyen hoac moi Ngydi dai dien theo uy 
quyen uy quyen Igi. 

3. Vif c uy quyen cho ngyo'i khac lam Ngyo'i dypc uy quyen dy hpp cua cd ddng va viec uy 
quyen lai cua Ngyai dai dien theo uy quyen cho ngyo'i khac lam Ngyo'i dypc uy quyen 
dy hpp phai du'p'c lap bang van ban theo mau cdng ty va phai dam bao cac npi dung sau: 

a. Tryp'ng hp'p la cd dong tryc tiep uy quyen thi phai dirac ky bd'i ngyo'i uy quyen va 
Ngyo'i dyp'c uy quyen dy hpp. 

b. Tryo'ng hp'p ngu'd'i iiy quyen la cd dong da cd Ngu'd'i dai dien theo uy quyen thi phai 
cd xac nhan bang van ban cua Ngyo'i dai dien theo uy quyen ve viec khong the tham 
d y hpp €)?i hdi ddng cd ddng. 

c. Tryo'ng hp'p Ngu'd'i dgi dien theo uy quyen uy quyen lai cho ngyo'i khac lam ngu'd'i 
dai dien tham dy hpp thi phai co chu' ky cua Ngyo'i d^i dien theo uy quyen, ngydi dai 
di?n theo phap luat cua Cd dong va Ngyai dyp'c uy quyen dy hpp. 

d. Trong tru'o'ng hp'p khac thi phai cd chi? ky ciia ngydi dai dien theo phap luat ciia Co 
dong va Ngyo'i du'p'c iiy quyen dy hpp. 

Ngyo'i du'p'c iiy quyen dy hpp Dai hpi dong cd dong phai nop van ban iiy quyen tru'd'c khi 
vao phong hpp. j 

4. Phieu bieu quyet ciia Ngyo'i dypc iiy quyen dif hpp trong pham vi dypc iiy quyen van cd 
hifu lyc khi cd mpt trong cac tryo'ng hp'p sau day: 

a. Ngyo'i Liy quyen chet, bj han che nang lyc hanh vi dan sy hoac bj mat nang lyc hanh 
vi dan s y sau thd'i diem iiy quyen; hoac 

b. Ngyo'i iiy quyen da huy bd viec chi djnh iiy quyen nhu'ng khong thong bao den cong 
ty trong thd'i han quy dinh tai khoan 5 Dieu nay; hoac 

c. Co dong da huy bd viec uy quyen ciia Ngyo'i dai dien theo iiy quyen nhu'ng khong 
thong bao den cdng ty trong thd'i han quy dinh tai khoan 5 Dieu nay. 

5. Qui djnh tai khoan 4 dieu nay se khong ap dung neu Cong ty nhan du'pc thong bao ve 
mpt trong cac t ryang hp'p qui djnh tai khoan 4 dieu nay cham nhat 24 gio' tru'd'c gia khai 
m^c cupc hpp ciia Dai hpi ddng cd dong. 

Oieu 17. Thay doi cac quyen 

Cac quyet djnh ciia Dai hpi ddng cd dong ve cac van de chia hoac thay ddi vdn cd phan 
cua Cdng ty thanh cac loai cd phan khac nhau, ve viec thay ddi hoac huy bo cac quyen 
dac bi|t gan lien vdi tCrng loai cd phan se chi dypc thong qua khi cd dypc 65% quyen bieu 
quyet thdng qua. 

1. 
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2. V i fc to chi/c mpt cupc hpp nhu- tren chi co gia trj khi cd tdi thieu hai cd ddng (hoac 
Ngu'd'i d?i dif n theo uy quyen cua hp) va nam giu' tdi thieu mpt phan ba gia trj m?nh gia 
cua c i c cd phan da phit h^nh. Tryc/ng hpp khdng cd du sd dai bieu nhu' neu tren thi se 
td chu'c hpp l̂ i trong vong 30 ngay sau dd va nhiJng ngu'd'i nam giu' cd phan (khong phy 
thupc vao so lyp'ng ngyo'i v^ sd cd phan) cd m?t tryc tiep hoac thong qua ngyo'i dai dien 
theo uy quyen deu dyp'c coi la du sd lyp'ng dai bieu yeu cau. 

Tgi cac cupc hpp rieng bif t neu tren, nhOng ngydi nam giC? cd phan thupc Ipai dd cd mat 
tryc tiep hoac qua Ngyo'i dai dif n theo uy quyen deu cd the yeu cau bd phieu kin va moi 
ngyo'i khi bo phieu kin deu cd mot la phieu cho moi cd phan so' hi/u. 

3. Tru- khi cac dieu khoan phat hanh cd phan quy dinh khac, cac quyen dac biet gan lien vdi 
c i c lo^ii cd phan cd quyen u'u dai ddi vd'i mpt sd hp|c tat ca cac van de lien quan den chia 
se Ip'i nhu|n ho^c tai san cua Cong ty se khong bj thay ddi khi Cong ty phat hanh them 
c i c cd phan cung lo^i. 

Dieu 18. Trif u t|p Dai hoi dong co dong, Chu'iyng trinh Hpp, va Thong bao hop Dai hoi ddng 
CO dong. 

1. B5I hOi cd ddng Thydmg nien du-^c td chu'c moi nam mpt Ian. D?i hdi cd dong phai hpp 
thyd'ng ni§n trong thd'i han bdn (04) thang, ke tif ngay ket thuc nam tai chinh, trif 
tryccng hp'p Hpi ddng quan trj cd quyet djnh khac nhyng khdng qua sau (06) thang ke tij' 
ngay ket thuc nam tai chinh. Dai hpi ddng cd dong Thyd'ng nien quyet djnh nh&ng van de 
dyp'c phap luat va Dieu If nay quy djnh. 

2. Hpi ddng quan trj trif u tap hpp Dai hot ddng cd dong Thyd'ng nien va lya chpn dja diem 
phu hp'p tren lanh thdVi f t Nam. ^ 

3. Hpi ddng quan trj phai trif u tap Dai hdi cd ddng bat thyd'ng trong cac tru'o'ng hpp sau: 

a. Hpi ddng quan tri xet thay can tlpie't vi Ipi i'ch cua Cdng ty. 
i 

b. Bang can ddi ke toan hang nam, cac bao cao quy hoac nya nam hoac bao cao kiem 
toan cua nam tai chi'nh cho thayivdn chu sa hiJu nhd hon 50% Vdn Dieu If. 

c. Khi sd thanh vien cua Hdi ddngiquan trj it hyn sd thanh vien ma phap luat quy dinh 
ho|c it hen mpt nya sd thanh vien quy djnh trong Dieu If; 

d. cd ddng hoac mpt nhdm cd dong quy dinh tai Dieu 12.3 cua Dieu If nay yeu cau trieu 
tap Dai hpi ddng cd dong trong jcac trycmg hp'p sau day: 

• Hpi ddng quan trj vi pham nghiem trpng quyen cua cd dong, nghTa vu cua ngu'd'i 
quan ly hoac ra quyet djnh vypt qua tham quyen dyp'c giao; 

• Nhifm ky cua Hdi dong quan trj da vu'pt qua sau thang ma Hpi dong quan trj 
mdi chu'a dyp'c bau thay thje; 

• Cac tru'o'ng hyp khac theo qui dinh cua Dieu le cdng ty. 

Yeu cau trieu tap hpp Dai hdi cd" ddng phai du'pc lap bang van ban. Van ban phai cd 
hp, ten, dia chi thu'o'ng tru, sd giay C M N D , Hp chieu hoac chu'ng thyc ca nhan hp'p 
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phap dbi vbi cb dbng la ca nhan; ten, dja chi thybng tru, qubc tjch, sb quyet dinh 
thanh lap hoac sb DKKD dbi vdi cb dbng la to chu'c; sb cb phan va thbi diem dang ky 
cb phan cua tCfng cb dbng, tong sb cb phan cua nhdm cb dbng va ty le sb h&u trong 
tong sb cb phan cua cbng ty, can cu" va ly do yeu cau trif u hop Dai hpi cb dong. Kem 
theo yeu cau phai cd cac tai lif u, chirng c& ve cac vi pham cua Hpi dbng quan tri, 
mice dp vi pham hoac ve quyet djnh vu'pt qua tham quyen. 

e. Ban Kiem soat yeu cau trif u tap cube hpp neu Ban Kiem soat cd ly do tin tu'O'ng rang 
cac thanh vien Hbi dbng quan tri hoac bo may quan ly Cao cap vi pham nghiem trpng 
cac nghTa vu cua hp theo Dieu 160 cua Luat Doanh nghif p. 

f. Cac tru'b'ng hp'p khac theo quy djnh cua phap luat va Dieu If nay. 

4. Thbi han trieu tap Dai hpi cb dbng 

a. Hpi dbng quan tri phai trif u tap hpp Dai hbi dbng cb dbng trong thbi han ba myai 
(30) ngay ke tCf ngay sb thanh vien Hbi dong quan tri cbn lai nhu* quy dinh tai Dieu 
18.3.C hoac nh|n du'p'c yeu cau quy djnh tai Dieu i8.3.d va Dieu 18.3.6 

b. Trybng hp'p Hbi dbng quan trj khbng trieu tap hpp Dai hbi dbng cb dbng theo quy 
djnh tai Dieu i8.4.a thi trong thbi han ba myo'i ngay tiep theo, Ban kiem soat phai 
thay the Hpi dbng quan tri trif u tap hpp Dai hbi dbng cb dbng. 

c. Trybng hpp Ban kiem soat khbng trif u tap hpp Dai hbi dbng cb dbng theo quy djnh 
tai Dieu i8.4.b thi trong thbi han ba myo'i ngay tiep theo, cb dbng, nhdm cb dbng cd 
yeu cau quy djnh tai Dieu 12.3 cd quyen thay the Hbi dbng quan trj. Ban kiem soat 
trif u tap hpp Dai hbi dbng cb dbng. Trong trybng hyp nay, cb dbng hoac nhdm cb 
dbng trieu tap hpp Dai hbi dbng cb dbng cd the de nghj cy quan dang ky kinh doanh 
gi im sat vifc trif u tap va tien hanh hpp neu xet thay can thiet. 

d. Tat ca chi phi cho vifc tr ifu tap va tien hanh hpp Dai hbi dbng cb dbng se du'pc cbng 
ty hoan lai. Chi phi nay khbng bao gbm nhu'ng chi phi do cb dbng chi tieu khi tham 
dy Dai hpi dbng cb dbng, ke ca chi phf an a va di lai. 

5. Ngybi trif u tap Dai hbi dbng cb dbng phai thyc hif n nhu'ng nhifm vu sau day: 

a. Chuan bj danh sach cac cb dbng cd quyen dy hpp va bieu quyet tai dai hoi khbng 
sdm hyn 05 ngay tru'd'c ngay gyi giay mbi hpp Dai hbi dbng cb dbng; chypng trinh 
va npi dung cube hpp, va cac tai lieu khac theo quy djnh phu hpp vdi phap luat va 
cac quy djnh ciia Cbng ty; 

b. Xac dinh thbi gian va dja diem to chu'c dai hbi; 

c. Cung cap thbng tin va giai quyet khieu nai lien quan den danh sach cb dbng; 

d. Dy thao nghj quyet ciia Dai hbi dbng cd dbng theo npi dung dy kien ciia cube hpp; 
danh sach va thbng tin chi tiet ciia cac u'ng cir vien trong tru'b'ng hpp bau thanh vien 
Hbi dbng quan trj, Kiem soat vien; 
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e. Thong bao va gu'i thong bao hpp Oai hoi dong cd ddng cho tat ca cac cd dong cd 
quyen di/ hop. 

f. Cac cdng vi|c Ichac phyc vy cupc hpp. 
I • 

6. Thdng bio mo'i hpp phai du'p'c gu'i kem theo cac tai lif u sau day: 

a. Chu'o'ng trinh hpp, cac tai lif u stf dyng trong cupc hpp va dy thao nghi quyet ddi 
vd'i tCfng van de trong chyo'ng trinh hpp; 

i : 

b. Phieu bieu quyet; i ; 

c. Mau chi dinh dai dif n theo uy quyen dy hpp. 

7. V i fc gyi thong bap phai dam bao thye hien nhy sau: 
• £>di vd'i cac cd ddng da thyc hif ri viec lyu ky cd phieu, thong bao hpp Oai hpi ddng 

cd ddng cd the dy^c gu'i den to chu'c lyu ky, ddng thdi cong bd tren phypng tifn 
thdng tin cua So- Giao dich Chu'itig khoan/ Trung tam Giao djch Chu'ng khoan, tren 
website cua cdng ty, 01 td' bao tfung ypng hoac 01 td' bao dia phyong noi cong ty 
ddng try sd' chinh. | ; 

• Odi vd'i cac cd ddng chya thyc hien viec lyu ky cd phieu, thdng bao hpp Oai hgi ddng 
cd ddng cd the dyp'c gu'i cho cd dong bang each chuyen tan tay hoac gyi qua byu 
dif n bang phyyng thi^c bao darri td'i dia chi da dang ky cua cd ddng, hoac tdi dia chi 
do cd ddng dd cung cap de phuc vy viec gyi thong tin. Tryo'ng hyp cd dong da 
thong b io cho Cong ty bang var^ ban ve sd fax hoac dja chi they dif n ty, thong bao 
hpp Ogi hpi ddng cd dong cd the d y y c gifi td'i sd fax hoac dja chi thy dien tydd. 

• Tryo'ng hyp cd ddng la ngyo'i lam vifc trong Cong ty, thdng bao cd the dyng trong 
phong bi dan kin gu'i t$n tay hp t?i ncyi lam vifc. 

• Thong bao hpp Ogi hpi ddng cd, ddng phai du'pc gu'i tru'd'c it nhat mydi (10) ngay 
tryd'c ngay hpp Oai hpi ddng cd dong, (tinh tu- ngay ma thong bao dypc gifi hoac 
chuyen di mpt each hyp If, du-yt tra cyd'c phf hpac dypc bd vao horn thu"). Tryo'ng 
hyp Cdng ty cd website, thdng b i o hpp Oai hpi ddng cd dong phai dypc cong bd 
tren website cua Cong ty ddng tijio'i vdi vifc gyi thdng bao cho cac cd dong. 

8. Co dong hoac nhdm cd dong du'yc de cap tai Oieu 12.3 cua Oieu If nay cd quyen de xuat 
cac van de dya vao chyyng trinh hpfi Dai hpi dong cd dong. De xuat phai dypc lam bang 
van ban v^ phai dyp'c gm cho Cong ty ft nhat ba (03) ngay lam viec tryde ngay khai mac 
Dai hpi ddng cd ddng. De xuat phai b^o gdm hp va ten cd dong, so lu-png va loai cd phan 
ngyd"! dd nam gii?, va npi dung de nghj dya vao chyyng trinh hpp. 

9. Ngyo'i trif u tap hpp Dai hpi ddng cd ilong cd quyen tif chdi nhi/ng de xuat lien quan den 
Dieu 18.8 trong cac tryo'ng hyp sau: 

a. De xuat khdng dyye gyi dung thd'i han; 

b. Vao thd'i diem de xuat, cd dong hoac nhom co ddng khong cd du ft nhat 10% cd phan 
phd thdng trong thd'i gian lien tuc tir sau thang try nen; 
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- - - - - - - - -

c. De xuat l<h6ng chira dyng nh&ng thong tin can thiet; va 

d. Van de de xuat I<h6ng thuyc ph^m vi tham quyen ciia Oai hoi ddng cd dong ban bac 
va thdng qua cac nghi quyet. 

10. Ngyo'i tri?u tap hpp Dai hdi ddng cd ddng phai chap nhan va dya l<ien nghi quy dinh tai 
l<hoan 8 Dieu nay vao d y l<ien chyyng trinh va ndi dung cuoc hop, tru- tryo'ng liyp quy 
djnh tai l<hoan 9 Dieu nay; l<ien nghj dyyc chinh thirc bd sung vao chu-yng trinh va noi 
dung cupc hpp neu dyyc Dai hpi ddng cd dong chap thuan. 

11. Hpi ddng quan tn phai chuan bj dy thao nghj quyet cho tCfng van de trong chu-png trinh 
hpp. 

12. T r y i n g hyp tat ca cd dong dai dien 100% sd cd phan cd quyen bieu quyet tryc tiep tham 
d y ho|c thong qua dai dif n d y y c uy quyen tai Dai hpi ddng cd dong, nhL?ng quyet djnh 
dyyc Dai hpi ddng cd dong nhat tri thong qua deu dypc coi la hpp le ke ca trong tru'o'ng 
hyp vifc trifu tap Dai hdi ddng cd dong khong theo dung thii tuc hoac npi dung bieu 
quyet khdng cd trong chyyng trinh. 

Dieu 19. Cac di'eu klen tien hanh hop Dai hoi dSng cd dong 

1. Dai hdi ddng cd dong d y y c tien hanh khi cd so cd dong dy hpp dai dien cho ft nhat 60% 
cd phan cd quyen bieu quyet. 

2. Tryo'ng hyp khong cd dii sd lyyng dai bieu can thiet trong vong 120 phut ke tCr thoi diem 
an dinh khai mac dai hpi, dai hdi phai dyyc trieu tap lai trong vong 30 (ba mu'pi) ngay ke 
tis ngay d y djnh td chu'c D^i hdi ddn'g'cd ddng Ian thii' nhat. Dai hpi ddng cd dong trieu 
tap lai chi du'yc tien hanh khi cd thanh vien tham dy la cac cd dong va nhu'ng dai dien 
d y y c uy quyen dy hpp dai difn cho it nhat 51% cd phan cd quyen bieu quyet. 

3. Tryo'ng hyp dai hpi Ian thu' hai khong dypc tien hanh do khong cd dii sd dai bieu can 
thiet trong vong 60 phut ke tij' thd'i diem an djnh khai mac dai hpi, Dai hpi ddng cd dong 
Ian thir ba cd the dyyc trieu tap trong vong 20 (hai mycri) ngay ke tCr ngay dy dinh tien 
hanh d^i hdi Ian hai, va trong tryo'ng hyp nay dai hpi dyyc tien hanh khong phu thupc 
vao sd l yyng cd dong hay dai dien uy quyen tham dy va du'pc coi la hyp le va cd quyen 
quyet djnh tat ca cac van de ma Dai hpi ddng cd dong Ian thu' nhat cd the phe chuan. 

4. Theo de nghj ciia Chii toa, Dai hpi ddng cd dong moi cd quyen thay ddi chu'Png trinh hpp 
da dyyc giri kem theo thdng bao mo'i hpp theo quy dinh tai Dieu 18.6 ciia Dieu le nay. 

Di'eu 20. The thiPc tien hanh hop va bieu quyet tai Dai hoi dong cd ddng 

1. Vao ngay td chirc Dai hpi ddng cd ddng, Cong ty phai thyc hien thu tuc dang ky cd dong 
va phai thyc hien viec dang ky cho den khi cac cd dong cd quyen dy hpp cd mat dang ky 
het. 

2. Khi tien hanh dang ky cd ddng, Cong ty se cap cho tu-ng cd dong hoac dai dien dyyc uy 
quyen cd quyen bieu quyet mpt hoac nhieu the bieu quyet, tren dd cd ghi sd dang ky, hp 
va ten ciia cd dong, hp va ten dai dien du'pc uy quyen va sd phieu bieu quyet ciia cd dong 
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dd. Tdng sd phieu ung hp, phan ddi tCrng van de hoac bd phieu tr ing, se du'o'c Chu toa 
thong bao ngay sau khi tien hanh bieu quyet van de dd. 0? i hpi se t y chpn trong so dai 
bieu nhu'ng ngyo'i chju trach nhifm kiem phieu hoac giam sat kiem phieu va neu dai hpi 
khdng chpn thi Chu tpa se chpn nhyng ngydi dd. So thanh vien cua Ban Kiem Phieu 
khong qua ba ngyp'i. 

Co ddng den dy Bgi hdi ddng cd dong mupn cd quyen dang ky ngay va sau dd co quyen 
tham gia va bieu quyet ngay tai dai hpi. Chu toa khong cd trach nhifm dCmg dai hpi de 
cho cd ddng den mupn dang ky va hi^u lyc ciia cac dpt bieu quyet da tien hanh tryd'c khi 
cd ddng den mupn tham d y se khdng bi anh hyd'ng. 

Chii tjch Hpi ddng quan trj lam chii to? cac cupc hpp do Hpi dong quan tri trieu tap; 
tryo'ng hyp Chii tjch vang mat hoac t^im thdi mat kha nang lam viec thi cac thanh vien 
cdn lai bau mpt ngyp'i trong sd hp \ah chii toa cupc hpp; t ryyng hyp khdng cd ngydi cd 
the lam chii to? thi thanh vien Hpi ddng quan tri cd chu'c vg cao nhat dieu khien de Dai 
hpi ddng cd ddng bau chii toa cudc|h0p trong sd nhyng ngyo'i dy hpp va ngyyi cd sd 
phieu bau cap nhat lam chii toa cupc hpp. 

Tryo'ng hyp khac, ngyo'i ky ten trif ujt ip hpp Dai hdi ddng cd ddng dieu khien de Dai hpi 
ddng cd ddng bau chii tpa cupc hpp va ngyd'i cd sd phieu bau cao nhat ISm chii tpa cupc 
hop; 

Quyet djnh ciia Chii toa ve trinh ty , thii tuc hoac cac s y kien phat sinh ngoai chu'Png 
trinh ciia D?! hpi ddng cd dong se m^ng tinh phan quyet cao nhat 

Chii tog Dai hpi ddng cd ddng cd th^' hoan hpp dai hpi ngay ca trong tru'o'ng hpp da cd 
dii sd dai bieu can thiet den mpt thd'i diem khac va tai mpt dia diem do chii toa quyet 
djnh ma khong can lay y kien ciia d?i hdi neu nhan thay rang: 

a. Cac thanh vien tham d y khong tfie cd cho ngoi thuan tien d' dja diem td chu'c dai hpi. 

b. Hanh vi cua nhiJng ngu'd'i cd m i t lam mat trat t y hoac cd kha nang lam mat trat t y 
ciia cupc hpp hoac. 

c. S y tri hoan la can thiet de cac cdng viec ciia dai hpi du'yc tien hanh mpt each hpp le. 
Ngpai ra, Chii toa dai hpi cd the hoan dai hpi khi cd sy nhat tri hoac yeu cau ciia Dai 
hpi ddng cd ddng da cd dii so lyfyng dai bieu dy hpp can thiet. 

Thd'i gian hoan tdi da khong qua 03,(ba) ngay ke Of ngay dy dinh khai mac dai hpi. Dai 
hpi hpp iai se chi xem xet cac cdng v ec le ra da du'yc giai quyet hpp phap tai dai hpi bj tri 
hoan tryd'c dd. • 

7. Tryo'ng hyp chii tpa hoan hoac tam di/ng Dai hdi ddng cd dong trai vai quy dinh tai 
khoan 6 Dieu nay, Dai hpi ddng cd ddng bau mpt ngyo'i khac trong sd nhi/ng thanh vien 
tham d y de thay the chii tpa dieu hanh cugc hpp cho den luc ket thuc va hieu lyc cac 
bieu quyet tai cupc hpp dd khong bj anh hu'o'ng. 
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8. Chu to? cua dai hoi hoac Thu- ky d?i hpi cd the tien hanh cac hoat dpng ma hp tiiay can 
thiet de dieu khien Dai hpi ddng cd dong mgtcach hpp If va cd trat ty; hoac dedai hpi 
phan anh du'yc mong muon cua da sd tham dy. 

9. Ngyp'i trif u tap hpp Dai hpi ddng cd dong cd cac quyen sau day: 

a. Yeu cau tat ca ngyo'i dy hpp chju sy kiem tra hoac cac bif n phap an ninh hpp phap, 
hyp ly khac; 

b. Yeu cau cy quan cd tham quyen duy tri trat ty cupc hpp; true xuat nh&ng ngu-pi 
khdng tuan thu quyen dieu hanh cua chii tpa, cd y gay rdi trat ty, ngan can tien trien 
binh thyd'ng cua cupc hpp hoac khdng tuan thii cac yeu cau ve kiem tra an ninh ra 
khdi cupc hpp Dai hpi ddng cd ddng. 

10. Hpi ddng quan tn, sau khi da xem xet mpt each can trpng, cd the tien hanh cac bien phap 
dypc Hpi ddng quan tri cho la thich hyp de: 

a. Bao dam an toan cho mpi ngyo'i cd mat tai dja diem dd; 

b. Tap dieu kien cho cd dong tham dy (hoac tiep tuc tham dy) dai hpi. 

Hpi ddng quan tri cd toan quyen ap dung tat ca cac bif n phap neu Hpi ddng quan trj thay 
can thiet de thyc hien cac quyen neu tren. Cac bien phap ap dyng cd the la cap giay vao 
CLPa hoac sif dyng nhiJng hinh thirc lya chpn khac. 

11. Trong tryo'ng hyp D?i hpi dong cd ddng bi hoan hoac tam du'ng, Hpi ddng quan tn cd 
trach nhifm xac djnh lai dja diem phu hyp de td chu'c Dai hdi ddng cd dong va kien nghj 
vd'i Chii tpa cupc hpp. Hpi ddng quan trj ddng thd'i cd cac trach nhiem sau: 

a. Thdng bao den tat ca cac cd dong dyyc mai hpp ve thd'i gian va dja diem td chu'c 
hpp thay the; 

b. Bd tri, td chu'c dai hpi dam bao kha nang tham dy dai hpi cua tat ca cac cd dong; 

Thong bao ve vifc td chtrc dai hpi khdng can neu chi tiet nhu'ng bien phap td chu'c theo 
Dieu khoan nay. 

12. Trong Dieu If nay (trii' khi hoan canh yeu cau khac), mpi cd dong se du'pc coi la co tham 
d y va bieu quyet tai cupc hpp Dai hpi dong cd dong trong tryo'ng hyp sau day: 

a. Tham dy va bieu quyet tryc tiep tai cupc hpp; 

b. Uy quyen cho mpt ngyo'i khac thkm dy va bieu quyet tai cupc hpp; 

c. Tham dy va bieu quyet thong qua hpi nghj tryc tuyen, bd phieu dien tif hoac hinh 
thirc dien tir khac; 

d. Giri phieu bieu quyet den cupc hpp thdng qua giri thy, fax, thy dien tir. 

Dieu 21. Hinh thii'c thong qua nghj quyet ciia Dai hoi ddng cd dong 
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1. Oai hgi dong co dong thong qua cac quyet djnh thuoc tham quyen bang hinh tiiu'c bieu 
quyet t?i cupc hpp hpgc iSy y kien bang van ban. 

2. Cac van de sau day phai du'p'c thong qua bang hinh thifc bieu quyet tai cupc hpp Oai hpi 
dbngcd dong: \ 

a. Si/a ddi, bb sung cac npi dung cua Oieu If cdng ty; 

b. Ojnh hu'o'ng phat trien cbng ty; 

c. Loai cd phan va tong sd cd phan c j a tOng loai; 

d. Bau, mien nhiem, bai nhiem thanfrvien Hdi dbng quan tri va Ban kiem soat; 

e. Quyet djnh dau tuf ho?c ban sd tai san cd gia tn bang hoac Ibn hon 35% tdng gia trj tai 
san du'yc ghi trong bao cao tai chinh gan nhat ciia cdng ty, hoac mpt ty If, gia trj khac nhd 
hyn do Oieu If cdng ty quy dinh; 

f. Thdng qua bao cao tai chfnh hangjnam; 

g. To chu'c l?i, giai the cdng ty. | 

Dieu 22. Phe chuan cac Nghi quyet cua Dai hdi dong co dong thong qua hinh th&c gu'i van 
ban. 

1. Tru" t rybng hpp quy djnh tai Khoan 2 va khoan 3 ciia Dieu nay, cac nghj quyet ciia Oai hdi 
dbng cd dbng d y y c thbng qua khi co Sy chap thuan tif 51% trb len tdng sd phieu bieu 
quyet cua cac cd dbng ho?c ciia Ngyyi dai dif n theo iiy quyen tham dy hpp (dbi vdi hinh 
thii'c bieu quyet t?i cube hpp) hoac ciia cac cd ddng cd quyen bieu quyet (neu td chu'c 
theo hinh thii'c lay y kien bang van ban). 

2. Cac nghj quyet ciia Dai hbi dbng cd dbng lien quan den cac van de sau phai du'pc sb cb 
dbng dai dien it nhat 65% tdng sd phieu bieu quyet ciia tat ca cd ddng dy hpp tan thanh: 

a. Logi cd phan va tdng sd cd phan c'iia tCmg loai; 

b. Thay ddi nganh, nghe va linh vyc kinh doanh; 
I 

c. Thay ddi cy cau td chu'c quan ly c^ng ty; 

d. Dy i n dau t y hoac b in tai san cd gia trj bang hoac Ion hyn 35% tong gia tn tai san 
d y y c ghi trong bao cao tai chfnh gan pbat ciia cbng ty, hoac ty If, gia tn khac nho ho'n do 
Dieu If cbng ty quy dinh; 

e. Td chirc lai, giai the cbng ty; , 
1 

f. Sifa ddi va bd sung Dieu If; > 

g. Giao dich ban tai san Cdng ty hoap chi nhanh hoac giao dich mua do Cdng ty hoac cac 
chi nhanh thyc hien cd gia trj tO" 50% t ry len tdng gia tri tai san ciia Cbng ty va cac chi 
nhanh ciia Cbng ty tinh theo bao tao tai chi'nh da dyyc kiem toan gan nhat 

3 ' 
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3. V i fc bieu quyet bau thanh vien Hpi dbng quan trj va Ban kiem soat phai thyc hien theo 
phyyng thu-c bau don phieu, theo dd moi cb dbng cd tong sb phieu bieu quyet tyo'ng 
U'ng vbi tong sb cb phan sb hu-u nhan vai so thanh vien dyyc bau cua Hbi dbng quan tri 
hoac Ban kiem soat va cb dbng cd quyen don het hogc mpt phan tong sb phieu bau cua 
minh cho mpt hoac mpt sb yng CLK vien. Ngu'bi trung cy thanh vien Hbi dong quan tri 
hoac Kiem soat vien d y y c xac djnh theo sb phieu bau tinh ty cao xubng thap, bit dau ty 
U'ng cif vien cd sb phieu bau cao nhat cho den khi dii sb thanh vien quy djnh tai Dieu le 
cbng ty. Tryo'ng hyp cd tu' 02 ieng cif vien tro len dat ciing sb phieu bau nhy nhau cho 
thanh vien cubi ciing ciia Hbi dbng quan trj hoac Ban kiem soat thi se tien hanh bau lai 
trong sb cac u'ng cif vien cd sb phieu bau ngang nhau ho|c lya chpn theo tieu chf quy 
che bau cif hoac Oieu If nay. 

4. Nghj quyet ciia Dai hbi dbng cb dbng d y y c thbng bio den cb dbng cd quyen dy hpp Dai 
hpi dbng cb dbng trong thbi han 15 ( m y y i lam) ngay, ke tif ngay nghi quyet du'pc thbng 
qua; t r yang hyp cbng ty cd trang thbng tin dien tif, vifc gifi nghj quyet cd the thay the 
bang vifc dang tai len trang thbng tin dif n tii" ciia cbng ty. 

5. Hpi dbng quan trj cd tr ich nhiem saU day de cac nghj quyet ciia Dai hpi dbng co dbng 
d y y c thbng qua bang hinh thifc gifi van ban: 

a. Quyet dinh cac van de can xem xet, hinh thu'c va npi dung bb phieu kin theo Dieu If 
nay va phap Iu$t; 

b. Chuan bj phieu lay y kien trong dd ghi rb thbi han cb dbng phai gifi lai phieu lay y 
kien cho Cbng ty, dy thao nghj quyet cua Dai hbi dong cb dbng, c ic tai lieu giai trinh 
d y thao nghj quyet va cac tai lieu van ban khic theo quy djnh ciia Dieu If nay; 

Phieu lay y kien phai cd cac npi dung chii yeu sau day: 

Ten, dia chi tru s a chfnh, ma sb doanh nghiep; 

Muc dfch lay y kien; 

Hp, ten, dia chi thybng tru, qubc tich, sb The can cybc cbng dan, Giay chifng 
minh nhan dan. Hp chieu hoac chirng thirc ca nhan hpp phip khac ciia cb dbng la 
ca nhan; ten, ma sb doanh nghiep hoac sb quyet dinh thanh lap, dia chi tru sa 
chfnh ciia cb dbng la to chirc hoac hg, ten, dja chi thybng tru, qub'c tich, sb The 
can cu-yc cbng dan, Giay chu'ng minh nhan dan. Hp chieu hoac chirng thyc c i 
nhan hyp phip khac ciia dai dif n theo iiy quyen ciia cb dbng la to chirc; so lu'png 
cb phan ciia tCrng loai va sb phieu bieu quyet ciia cb dbng; 

Van de can lay y kien de thbng qua; 

Phyyng an bieu quyet bao gbm tan thanh, khbng tan thanh va khbng cd y kien; 

Thbi han phai giri ve cbng ty phieu lay y kien da dyyc tra lai; 

Hp, ten, chi? ky ciia Chii tjch Hbi dong quan trj va ngypi dai dif n theo phap luat 
ciia cbng ty; 
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Dieu 23. Bien ban hop Dai hoi dong cd dong | 

Ngu'd'i chu tri Bai hpi ddng cd dong chju trach nhiem td chuc\\ru trC? cac bien ban Oai hoi ddng cd dong 
va gLfi cho tat ca cac co ddng trong vong 15 (mu'd'f lam) ngay khi Dai hoi ddng cd ddng ket thuc. Bien 
ban Dai hoi ddng cd ddng du'o'c coi la bang chu'ngsxac thyc ve nhiJng cong vifc da dyyc tien hanh tai 
Dai hdi ddng cd ddng tru' khi cd y kien phan ddi v"§ ndi dung bien ban dyyc dya ra theo dung thu tuc 
quy djnh trong vong 10 ngay ke tu' khi gyi bien ban. Bien ban phai d y y c lap bang tieng Viet, cd chu' ky 
xac nhan cua Chu toa dai hdi va Thy ky, va dyyc lap theo quy djnh cua Luat Doanh nghiep va tai Dieu If 

Gyi tat ca cac tai lif u neu tgi khban 2.b Dieu nay den tat ca cac cd dong co quyen 
bieu quyet chfm nhat 10 ngay tryd'c ngay het han phai gyi l?i phieu lay y kien; 

Xac djnh ket qua bo phieu, l|p bien ban kiem phieu va gu'i ket qua kiem phieu cho tat 
ca cac cd dong trong v6ng 15 (myo'i lam) ngay ke tie ngay ket thuc kiem phieu. 

Cac phieu lay y kien gyi ve cdng ty sau thd'i h?n da xac djnh tai npi dung phieu lay y kien 
hoac da bj md' trong tryo'ng hyp gyi thy va bj tiet ly trong trydng hyp gyi fax, thu' dien 
t y la khdng hyp If. Tryo'ng hyp cd ddng khdng gu'i tra lai phieu lay y kien hoac phieu lay A 
y kien d y y c bd trong thi d y y c xem la Cd ddng da khdng tham gia bieu quyet. ^ 

Hpi ddng quan trj td chu'c kiem phieu va lap bien ban kiem phieu dyyi sy chu'ng kien cua 
Ban kiem soat ho?c cua cd ddng khdng nam gii? chyc vu quan ly cdngty. 

Bien ban kiem phieu phai cd cac npi dung chu yeu sau day: 

Ten, dja chi try sd' chfnh, ma sd doanh nghiep; 
j i 

IVluc dich va cac van de can lay y|kien de thdng qua nghj quyet; 

Sd cd ddng vdi tdng sd phieu bi l i i quyet da tham gia bieu quyet, trong dd phan biet 
sd phieu bieu quyet hyp If va sd bieu quyet khdng hyp le va phyyng thirc giri bieu 
quyet, kem theo phu luc danh sach cd dong tham gia bieu quyet; 

Tdng sd phieu t i n thanh, khong tan thanh va khong cd y kien ddi vdi titng van de; 

C i c van de da d y y c thong qua; 
i 

Hp, ten, chi? ky ciia Chii tjch Hpi ddng quan trj, ngyo'i dai dif n theo phip luat cua 
cdng ty, ngyd'i gi im s i t ki^m phieu va ngu'd'i kiem phieu. 

Cac thanh vien Hpi ddng quan trj, ngyyi kiem phieu va ngyd'i giim s i t kiem phieu phai 
lien do'i chju trach nhifm ve tinh trung thyc, chfnh xac ciia bien ban kiem phieu; lien do'i 
chju trach nhiem ve cac thiet hai phSt sinh tu' cac quyet djnh dyyc thdng qua do kiem 
phieu khdng trung thyc, khong chfnh x i c ; 

Hdi ddng quan trj cd quyen lay y kien |cd ddng bang van ban de thong qua Nghj quyet ciia 
D?i hpi ddng cd dong bat cu' luc nao rieu xet thay can thiet vi lyi ich cong ty. 

Nghi quyet d y y c thong qua theo hiihh thirc lay y kien cd ddng bang van ban cd gia trj 
nhy nghj quyet d y y c thong qua bang hinh thu'c bieu quyet tai cupc hpp Dai hpi ddng cd 
ddng. 
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nay. Cac ban ghi chep, bien ban, so chD" ky cua cac:c6 dong dy hop va van ban uy quyen tham du* phai 
dyyc (U'U gii? t?i tru so- chinh cua Cong ty. 

Oieu 24. Yeu cau huy bo nghj quyet cua Oai hoi dbng co dong 

Trong thd'i han 90 (chin m y y i ) ngay, ke ti/ ngay nhan dyyc bien ban hpp Dai hpi dong cd dong hoac 
bien ban ket qua kiem phieu lay y kien Dai hpi ddng cd dong bang van ban, cd ddng, nhdm cd dong quy 
djnh tai Dieu 12.3 cd quyen yeu cau Toa an hoac Trpng tai xem xet, huy bd nghj quyet cua Dai hoi ddng 
cd ddng trong cac t ryyng hyp sau day: 

1. Trinh ty va thu tuc trifu tap hpp D?i hpi ddng cd ddng khong thyc hien dung theo quy dinh cua 
Luat nay va Dieu le cdng ty; 

2. Trinh ty , thii tuc ra nghi quyet va npi dung nghi quyet vi pham phap luat hoac Dieu le cong ty. 

Vm. HOI DONG QUAN TRj 

DiiSu 25. Thanh phan va nhiem ky cua thanh vien Hoi dbng quan trj 

1. Sd lyyng thanh vien Hdi ddng quan tri it nhat la nam (05) ngyai va nhieu nhat la mypi 
(10) ngyd'i do Dai hpi ddng co ddng bau theo phyang thirc bau don phieu. Nhiem ky ciia 
Hpi ddng quan tri la nam (05) nam. Nhiem ky ciia thanh vien Hpi ddng quan tn khong qua 
nam (05) nam; thanh vien Hpi ddng quan trj cd the dyyc bau lai vdi sd nhifm l<y khong 
h?n che. Tdng sd thanh vien thanh vien Hpi ddng quan tri doc lap phai chiem ft nhat mpt 
phan ba (1/3) tdng sd thanh vien Hdi ddng quan tri. Sd lyyng tdi thieu thanh vien Hpi 
ddng quan trj dpc lap dyyc xac djnh theo phyyng thii'c lam tron xudng. Thanh vien Hpi 
ddng quan trj dpc l|p phai dap u'ng day dii cac dieu kif n theo quy djnh ciia phap luat. 
Thanh vien Hpi ddng quan trj cd the khong phai la Cd Dong ciia Cdng Ty, khdng mang 
qudc tjch Viet Nam va/ho|c khdng cu' trii tai Viet Nam. 

Bat CU' ngyd'i nao vira la Co ddng Ic^n nhyng ddng thai lai la doi thii canh tranh hoac 
ngyo'i dai dien ciia dd'i thii canh tranh ciia Cong ty thi khong du'yc de cir de bau vao Hpi 
ddng quan trj. 

Thanh vien ddc lap Hdi ddng quan trj phai dap irng cac tieu chuan va dieu kien sau day: 

a. Khong phai la ngyo'i dang lam viec cho cong ty, cdng ty con ciia cong ty; khong phai 
la ngu'd'i da ti/ng lam viec cho cong ty, cong ty con ciia cong ty it nhat trong 03 nam 
lien tryd'c dd. 

b. Khdng phai la ngu'd'i dang hydng lyyng, thii lao tii' cdng ty, trir cac khoan phu cap 
ma thanh vien Hpi ddng quan trj du'yc huang theo quy dinh; 

c. Khdng phai la ngydi cd vy hoac clidng, cha de, cha nuoi, me de, me nuoi, con de, con 
nudi, anh rudt, chj rudt, em rupt la Co ddng Idn ciia cong ty; la ngu'd'i quan ly ciia 
cong ty hoac cdng ty con ciia cong ty; 

d. Khdng phai la ngyd'i tryc tiep hoac gian tiep sd' htru ft nhat 1% tdng sd cd phan cd 
quyen bieu quyet ciia cong ty; 
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e. 

f. 

h. 

Khong phai la ngu'o'i da tu-ng larh thanh vien Hpi ddng quan tri. Ban kiem soat cua 
cdng ty it nhat trong 05 nam lien tru'd'c dd; 

Khdng du'o'c ddng thd'i la thanh |vien Hpi ddng quan tn cua tren nam (05) cong ty 
khac, tru' tru'b'ng hp'p la thanh v i ln Hdi dong quan trj cua cac cdng ty trong cung tap 
doan hoac cac cdng ty hogt dpng theo nhdm cdng ty, bao gdm cdng ty me - cdng ty 
con, t|p doan kinh te hoac la dai dien cua cong ty quan ly quy, cdng ty dau tv! chirng 
khoan. 

I ! 
La thanh vien Hdi ddng quan trj khdng dieu hanh va khong phai la Ngu'bi cd lien quan 
vd'i Giam ddc (Tdng giam ddc), Phb giam ddc (Phd Tong giam ddc), Ke toan tru'o'ng va 
nh&ng can bp quan ly khac du'pc Hpi dong quan trj bd nhiem; 

Khdng phai la Co dbng Ibn ho?c ngu'bi dai dien cua Co dbng Ion hoac Ngubi cd lien 
quan cua Cd dbng Id'n cua cbng ty; 

i. Khbng lam v i fc tgi c i c to chu'c cuiiig cap djch vu t i f van phap luat, kiem toan cho cbng 
ty trong hai (02) nam gan nhat; ] j 

j . Khbng phai la ddi tac hoac Ngycyi cd lien quan cua ddi t ie cd gia trj giao djch hang 
nam vd'i cbng ty chiem tu* ba mu'o'i phan tram (30%) tro len tdng doanh thu hoac tdng 
gia trj hang hoa, djch vu mua vao cua cbng ty trong hai (02) nam gan nhat. 

2. Co dbng hoac Nhdm cb dbng quy djnh t?i Bieu 12.3 du'pc quyen gbp sb quyen bieu quyet 
cua ti^ng ngu'bi lai vbi nhau de de CLC d'ng cCr vien de bau vao Hbi dong quan trj. 

Co dbng hogc nhdm Cd dbng cd quyer^ de ci/ mpt (01) u'ng cu* vien cho mbi 10% sb cb 
phan cd quyen bieu quyet trong thb'i han lien tuc ft nhat s iu thing. Cu the la cd dbng 
hogc nhdm cb dbng nam giL? tit 10% den du'd'i 20% sd cd phan cd quyen bieu quyet trong 
thbi han lien tuc it nhat s iu th ing CQ quyen de cu" mpt (01) thanh vien de bau vao Hbi 
dbng quan trj; tit 20% den du'd'i 30% d y a c de cit hai (02) thanh vien; tit 30% den du'd'i 40% 
du'p'c de CLf ba (03) thanh vien; tij' 40% den duc3'i 50% du'p'c de cit bbn (04) thanh vien; tit 
50% den du'd'i 60% du'p'c de cit nam (0^) thinh vien; tit 60% den du'd'i 70% du'pc de cif sau 
(06) thanh vien; tit 70% den du'd'i 80Z du'p'c de cu' bay (07) thanh vien; tu" 80% den du'bi 
go% du'p'c de c(t tam (08) thanh vien;itu' 90% den du'd'i 100% du'pc db cu' chin (09) thanh 
vien; | 

Tru'b'ng hp'p sb lu'png c i c u'ng vien Hbi dbng quan trj thbng qua de c(t va u'ng CLP van 
khbng du sb lu'o'ng can thiet, Hbi dbnjg iquan trj dypng nhiem cd the de cit them Lfng cie 
vien hoac td chu'c de cu* theo mpt cb che do cbng ty quy dinh. Co che de cu* hay each 
thu'c Hbi dbng quan trj ditcfng nhienh d'e cu* Lfng cit vien Hbi dbng quan trj phai du'pc 
cbng bb rd rang va phai du'p'c Dai hbi dbng cb ddng thdng qua tru-pc khi tien hanh de cit. 

3. Mpt thanh vien Hdi ddng quan trj cd the bj mien nhiem khi: 

a. Khbng cd du tieu chuan va dieu kien theo quy djnh cua phap luat va Dieu le nay. 

b. Thanh vien dd giri do-n bang van ban xin tit chirc den tru sb chinh ciia Cbng ty. 

03 : 

6 

DIEU LECONCTY Thing 2016 Trang 27 / 47 



CONG TY CO PHAN SIAM BROTHERS (VIET NAM) 
T6a nhi Anna, Cong vien ph^n mem Quang Trung, 

10 Quang Trung, P. Tan Ciiinh Hifp; Quan 12, TP. HCM, Vift Nam 
Oifn tho?i: + (84) (8) 38912889 - Fax: (84) (8) 38912789 

E-mail: info@sbg.vn 
Website: wwvv.sbg.vn 

4-

5-

6. 

c. Thanh vien do bj anh hifdng cua sy roi loan tam than va cac thanh vien khac cua Hoi 
dong quan trj cd nhu'ng bang chii'ng chuyen mon churng to ngu'd'i dd khong con cd 
nang lyc hanh vi. 

d. Thanh vien dd vang m?t, khong tham du cac cuoc hop cua Hoi dong quan trj lien tuc 
trong vong 6 thang ma khong cd s y cho phep cua Hoi ddng quan tn va Hoi ddng 
quan tri da quyet nghi rang chu'c vu cua ngyd'i nay bi bd trdng ngoai tru' tru'o'ng hyp 
bat kha khang. 

IV\bt thanh vien Hoi ddng quan tri cd:the bi bai nhiem theo nghi quyet cua Oai hoi ddng 
cd ddng. 

Hoi ddng quan tri cd the bd nhifm mot thanh vien mo'i de the vao mot cho trdng bat nga 
phat sinh trong Hyi ddng quan trj va thanh vien nay phai dyyc chap thuan tai Oai hoi cd 
ddng tiep sau dd. Ngay khi dyyc Oai hdi ddng cd dong chap thuan, viec bd nhifm se 
du'yc coi la cd hif u lyc vao ngay dyyc Hdi ddng quan trj bd nhiem. Thanh vien Hoi ddng 
quan trj d y y c chi djnh de the v io mpt cho trdng bat ngo' phat sinh trong Hoi ddng van 
phai trai qua cuoc bd phieu tin nhifm tai Oai hdi Co dong thyd'ng nien tiep theo. 

V i fc bd nhiem, mien nhifm, bai nhifm, bd sung cac thanh vien Hgi ddng quan tri phai 
du'yc thdng bao theo cac quy dinh ciia phap luat ve chifng khoan, thj tryo'ng chifng 
khoan, va phap luat ve doanh nghif p. 

7. Thanh vien Hpi ddng quan tri khdng nhat thiet phai la ngyd'i nam giif cd phan ciia Cong 
ty, song khong du'yc la ngu'd'i cd xung dot Ipi i'ch hay cd Ngypi cd lien quan la ngyo'i cd 
xung dot lyi i'ch vd'i lyi ich ciia Con^ ty, trif tryo'ng hyp dypc sy dong y ciia Hpi ddng 
quan trj theo nghj quyet da so. 

Di'eu 26. Quyen han va nhiem vu cua Hpi dong quan tri 

Hoat dpng kinh doanh va cac cdng viec ciia Cdng ty phai chiu sy quan ly hoac chi dao 
thyc hif n ciia Hpi ddng quan trj. Hpi ddng quan tri la ccc quan cd day dii quyen han de 
thyc hif n tat ca cac quyen nhan danh Cong ty trif nhiJng tham quyen thupc ve Oai hpi 
ddng cd dong. 

cd Dong l i thanh vien Hdi ddng quan trj. Ban kiem soat, Tong Giam ddc, Giam ddc dieu 
hanh va Ke toan t ryyng ciia Cong Ty phai cam ket nam giti' I O D % sd cd phieu do minh sp 
hu-u trong thd'i gian it nhat sau (06) thang ke tif ngay niem yet Ian dau tai Sd Giao dich 
Chii'ng khoan thanh phd Ho Chi Minh va 50% sd cd phieu nay trong thd'i gian sau (06) 
thang tiep theo, khong tinh sd cd phieu thugc sd hifu Nha nydc do cac ca nhan tren dai 
dif n nam giif. 

Hdi ddng quan tri cd trach nhiem giam sat Tong giam ddc va cac can bp quan ly khac. 

Quyen va nghTa vu ciia Hpi ddng quan tri do phap luat, Oieu le, cac quy che npi bp ciia 
Cong ty va quyet dinh ciia Oai hpi ddng cd ddng quy dinh. Cu the, Hpi dong quan trj cd 
nhu'ng quyen ban va nhiem vu sau: 

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

1. 

2. 

3-

4-
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b. 

c. 

d. 

e. 

f. 

h. 

k. 

Xac djnh cac myc tieu ho?t dpng tren cP s a cac myc tieu chien lu-p-c du'pc Bai hpi 
dong CO dong thong qua; 

Bo nhiem, mien nhifm, each chu'c, ky hpp dong, cham dift hpp dong lao dpng do'i 
vdi (i) Tdng Giam ddc hay, (ii) fcjat ky Can bp quan ly cap cao ciia Cdng Ty theo de 
nghj cua Tdng Giam ddc, trij' tru'o'ng hpp thupc tham quyen cua Dai hpi dong Cd 
Ddng; quyet djnh mu-c l yang v^ lai ich khac cua nhirng Ngydi Quan Ly dd; ctf Dai 
Difn Theo Uy Quyen thyc hifn quyen scf hO-u cd phan hoac phan vdn gdp d td 
chii'c/doanh nghif p khac, quyel djnh m&c tien thij lao va lyi ich khac cua nhCrng 
ngyd'i dd; | 

Quyet djnh c a cau td chu'c cua Cdng ty va quy che quan ly ndi bp Cong ty; 

Giai quyet cac khieu nai cua Cdng ty ddi vd'i can bp quan ly cung nhy quyet dinh lya 
chpn dai difn cua Cdng ty de giai quyet cac van de lien quan tdi cac thu tuc phap ly 
chdng l?i can bp quan ly dd; 

1 

De xuat cac logi cd phieu cd the phat hanh va tdng sd cd phieu phat hanh theo tyng 
logi; ; 

De xuat v i fc phat hanh trai phieu, t r i i phieu chuyen ddi thanh cd phieu va cac chyng 
quyen cho phep ngydi s d hiJu mua cd phieu theo mdc gia dinh trydc; 

Quyet djnh gia va thai diem ch^o b in trai phieu, cd phieu va c ic loai Chyng khoan 
chuyen ddi khac; 

i 

Bd nhifm, mien nhifm, c ich dhdc Tdng giam ddc, Phd tdng giim ddc; Ke toin 
t ryyng ; Giam ddc bp ph|n; Trydng phong; Gi im ddc chi nhanh hoac ngu-di dai dien 
cua Cdng ty khi Hpi ddng quan tn cho rang dd la vl lyi ich tdi cao cua Cong ty. Vifc 
bai nhifm ndi tren khong d y y c trai vdi cac quyen theo hyp ddng cua nh&ng ngydi 
bj bai nhifm (neu cd); 

De xuat mdc cd tdc hang nam </a x i c djnh mdc cd tdc tam thdi; td chdc viec chi tra 
cd tyc ; 

De xuat vifc tai c y cau lai hoac j;iai the Cong ty. 

NhCPng van de sau day phai du'yc Hqi ddng quan trj phe chuan: 

a. V i fc th inh lap chi nhanh hoac c i c van phong dai dien cua Cong ty; 

b. V i fc thanh lap cac cdng ty con qua Cdng ty; 

c. Hdi ddng quan trj quyet djnh, tuy tdng thdi diem, viec thyc hien, sda ddi va huy bd 
cac hyp ddng, giao djch cua Cdng ty hoac bat ky chi Nhanh nao cua Cdng Ty (bao 
gdm ca c i c hyp ddng mua, bat), sap nhap, thau tdm cdng ty va lien doanh) try cac 
hyp ddng, giao djch thupc tharTi quyen cua Dai hdi ddng co dong theo quy djnh cua 
Luat Doanh nghiep va Dieu If n^y; : 

] 

b 
ft 
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.s 
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d. V i fc chi dinh va bai nhifm nhu'ng ngu'bi du'p'c Cong ty uy nhiem la dai difn thypng 
m?i cd tham quyen va Lu|t su* cua Cong ty; 

e. Viec vay np- va vifc thyc hif n mpi khoan the chap, bao dam, bao lanh va boi thu'o'ng 
cua Cong ty; 

f. Cac khoan dau t y khong nam trong ke hoach kinh doanh va ngan sach hoac cac 
khoan dau tu* vyy t qua 10% gia tri ke hoach va ngan sach kinh doanh hang nam; 

g. V i fc mua hoac ban co phieu cua nhu'ng cdng ty khac dyyc thanh lap d' Viet Nam hay 
nycyc ngoai; 

h. V i fc djnh gia cac tai san gdp vad Cong ty khong phai bang tien lien quan den viec 
phat hanh cd phieu hoac trai phieu cua Cdng ty, bao gdm vang, quyen sy dung dat, 
quyen sy hifu tr i tuf , cdng nghf va bi quyet cong nghf; 

i. De xuat ty If chia cd tyc hang nam va xac djnh mdc cd tu'c tam thbi; td chu'c viec chi 
tra cd tu'c; 

j. V i fc cong ty mua hoac thu hdi khong qua 10% cd phan theo tOng loai; 

k. Be xuat tai cau true hoac giai th^ Cong ty. 

I. Bat ky van de kinh doanh hoac giao djch nao khac ma Hdi ddng quyet djnh can phai 
cd s y chap thuan trong pham vi quyen han va trach nhifm cua minh; va 

m. Quyet dinh myc gia mua hoac thu hoi cd phan cua Cdng ty. 

6. Hpi ddng quan tn phai nop bao cao cho Dai hpi ddng cd dong ve hoat dpng cua minh, cu 
the la ve viec giam sat cua Hpi ddng ddi vdi Tong giam ddc dieu hanh va nhu'ng Can bp 
quan ly khac trong nam tai chfnh. Neu khong cd bao cao cua Hpi ddng quan trj, bao cao 
tai chfnh thydng nien cua Cong ty se bi coi la khong cd gia trj va chu'a du'yc Hoi dong 
thong qua. 

7. Hpi ddng quan trj cd the uy quyen cho vien chdc cap dydi va cac Can bp quan ly dai dien 
va hanh ddng thay mat cho Cong ty, tham chi ca khi van de doi hdi viec danh gia va du'a 
ra ket luan, t rd khi phap lu|t va Dibu If quy djnh khac. 

8. Cac thanh vien Hpi dong quan trj du'yc nhan thu lao cho cdng viec cua hp vdi ty each la 
thanh vien Hpi ddng quan trj. Tong mdc thu lao cho Hpi ddng quan trj se do Dai hpi ddng 
cd ddng quyet djnh. Khoan thu lao nay se dyyc chia cho cac thanh vien Hpi ddng quan trj 
theo thoa thuan trong Hpi ddng hoac neu khong thda thuan dypc thi chia deu. 

9. Tdng sd tien tra thu lao cho cac thanh vien Hoi ddng quan trj va sd tien ma moi thanh 
vien d y y c nhan phai dyyc ghi chi tiet trong baa cao thydng nien ciia Cong ty. 

10. Mpi thanh vien nam giL? bat ky mpt ehde vu dieu hanh nao (bao gdm ea ehde vu Chii tjch 
hoac Phd chii tjch va khong tinh den vifc chirc vu dd cd dypc n im gitr trong mpt khuon 
khd mang tfnh chat dieu hanh hay khdng), hoac thanh vien lam vifc tai cac tieu ban ciia 
Hpi ddng, hoac thanh vien thye hien nhdng cong viec khac ma theo quan diem ciia Hpi 
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11. 

1. 

2. 

dong quan tri la nam ngoai pham vi nhiem vu thong thu'o'ng ciia mot thanh vien Hoi 
dong quan trj, cd the d y y c tra them tien thii lao dydi dgng mpt khoan tien cong tron gdi 
theo tCfng Ian, lyyng, hoa hong, phan tram Ip'i nhuan, hoac dydi hinh thirc khac theo 
quyet djnh ciia Hpi dong quan t n . 

Cac thanh vien Hpi dong quan trj cd quyen dypc thanh toan tat ca cac chi phf di lai, an cr 
va cac khoan chi phf hyp ly khac ma hp da phai chi tra khi thyc hif n trach nhiem thanh 
vien Hpi dbng quan trj ciia minh, ke ca mpi chi phi phat sinh trpng vifc tbi tham dy cac 
cube hpp ciia Hbi dbng, hoac cac ti^u' ban ciia Hpi dbng quan trj hoac Dai hbi dong cb 
dbng. 1 

Dieu 27. Chu tjch, Pho Chii tjch, va Thanh vien Hoi dbng quan trj 

Hbi dbng quan trj phai lya chpn trong sb cac thanh vien Hbi dbng quan trj de bau ra mpt 
Chii tjch va mpt Phd Chii tjch. TrCr khi^Dai hpi dbng cb dbng quyet djnh khac, Chii tjch Hbi 
dbng quan trj cd the kiem Tong giam dpc ciia Cbng ty. 

Chii tjch Hpi dbng quan trj cd trach njiiem trieu tap va la chii toa Dai hbi dbng cb dong va 
cac cube hpp ciia Hpi dbng quan trj, jibng thbi cd nhu'ng quyen va trach nhiem khac quy 
dinh tai Dieu i f nay va Luat Doanh nghiep. Pho Chii tjch cb cac quyen va nghTa vu nhy 
Chii tjch trong trybng hyp d y y c Chii tjch uy quyen nhyng chi trong trybng hyp Chii tjch 
da thbng bao cho Hbi dbng quan trj fang minh vang mat hogc phai vang mat vi nhu'ng ly 
do bat kha khang hoac mat kha nang thyc hien nhiem vu ciia minh. Trong trybng hyp 
neu tren Chii tjch khbng chi djnh Phĉ  C;:hii tjch hanh dbng nhy vay, cac thanh vien cbn lai 
ciia Hbi dbng quan trj se chi djnh mdt ngu'bi khac trong sb hp thay the de thyc hif n cac 
chu'c nang, nhifm vy ciia Chii tjch. T r y i n g hyp ca Chii tjch va Phd Chii tich tam thbi 
khbng the thyc hif n nhifm vu ciia hp vi ly do nao do, Hbi dbng quan trj cd the bb nhifm 
mbt ngydi kh ic trong sb hp de thyc hien nhiem vu ciia Chii tjch theo nguyen tac da sb 
qua ban. | 

3. Chii tjch Hpi dbng quan trj cd t r ich nhiem dam bao vifc Hbi dbng quan trj phai giri bao 
cao tai chi'nh thydng nien. B io c i o hoat dbng ciia cbng ty, bio cao kiem toin ciia Kiem 
toan vien va bao cao kiem tra ciia Hbf dbng quan trj cho c i c cb dbng tai Dai hbi cb dbng; 

4. Khi ca Chii tich va Phd Chii tjch Hbi dbng quan tri tif chdc hoac bi bai mien vi bat cir ly do 
nao thi Hpi dbng quan trj phai bau ngydi thay the trong thdi han 20 ngay. 

5. Chii tjch Hbi dbng quan trj cd c i c quyen va nghTa vu sau: 
i : 

a. Lap chyyng trinh ke hoach hoatfdbng ciia Hbi dbng quan tri; 

b. Chuan bj hoac to chdc vifc chuan bi chyyng trinh, npi dung, c ic tai lieu phuc vu 
cupc hpp, trieu tap va chii tpa cube hpp Hbi dbng quan trj; 

c. To chdc vi fc thbng qua nghi quyet ciia Hpi dbng quan tri; 

d. Giam sat q u i trinh to chdc thyc ihien cic nghi quyet ciia Hbi dbng quan trj; 

e. Chii tpa hpp Dai hbi dbng cb dbng; 
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f. Qyfac quyen trieu tap cupc hpp Hpi dong quan tri thu'o'ng l<y, bat thu'o'ng bang 
thong bao theo quy djnh tgi Dieu 29 cua Dieu If nay; 

g. Du'pc to- chi/c mpt van phong giup viec; 

h. Trong tru'o'ng hp'p can thiet du'yc quyen ra quyet dinh bp nhiem, mien nhiem, bai 
chu'c cac chu'c danh do Hpi dpng quan trj quan ly. Sau dd phai bao cao lai cho Hpi 
dbng quan tri trong mpt phien hpp gan nhat hoac cd the thbng bao tryc tiep cho 
cac thanh vien Hbi dbng quan tri bang van ban; 

i. Cac quyen va nhifm vu khac quy dinh tai Dieu If nay va Luat Doanh nghiep 

Dieu 28. Thanh vien Hoi dong quan trj thay the 

1. Thanh vien Hbi dbng quan tri (khbng phai ngybi dyyc uy nhifm thay the cho thanh vien 
do) cd the chi dinh mpt thanh vien Hpi dbng quan tn khac, hoac mpt ngu'bi du'pc Hbi 
dbng quan trj phe chuan va san sang thyc hien nhiem vu nay, lam ngypi thay the cho 
minh va cd quyen bai mien ngu'bi thay the do. 

2. Thanh vien Hbi dbng quan trj thay the cd quyen dyyc nhan thbng bao ve cac cupc hpp 
cua Hpi dbng quan trj va cua cac tieu ban thupc Hbi dbng quan trj ma ngybi chi djnh anh 
ta la thanh vien, cb quyen tham gia va bieu quyet tai cac cube hpp khi thanh vien Hbi 
dbng quan trj chi djnh anh ta khbng cd mat, va dyyc uy quyen de thyc hien tat ca cac 
chu'c nang cua ngydi chi djnh nhy la thanh vien cua Hpi dbng quan trj trong trybng hpp 
ngybi chi djnh vang mat. Thanh vien thay the nay khbng cb quyen nhan bat ky khoan thu 
lap nao t y phfa Cbng ty cho cbng vifc cua minh dybi ty each la thanh vien Hpi dong quan 
trj thay the. 

3. Thanh vien thay the se phai td bb t y each thanh vien Hbi dbng quan tri trong trybng hpp 
ngydi chi dinh anh ta khbng cbn t y each thanh vien Hbi dbng quan tri. Trydng hpp mpt 
thanh vien Hbi dbng quan trj het nhifm ky nhyng lai dyyc tai bb nhiem hoac dypc eoi la 
da dyyc tai bb nhifm trong cung Dai hbi dong co dbng ma thanh vien dd thbi gii? ehde 
do het nhifm ky thi v i fc chi djnh thanh vien thay the do ngydi nay thyc hien ngay trydc 
thdi diem het nhiem ky se tiep tuc cb hifu lyc sau khi thanh vien dd dypc tai bb nhiem. 

4. Vifc chi djnh hoac bai nhiem thanh vien thay the phai dypc thyc hien bang van ban 
thbng bao va ky gdi cho Cbng ty hoac theo hinh thdc khac do Hbi dbng quan trj phe 
chuan. 

5. Ngoai nhdng quy djnh khac da dyycineu trong Dieu le nay, thanh vien thay the se dypc 
coi nhy la thanh vien Hbi dbng quan trj tren moi phyyng dien va phai chiu trach nhiem ca 
nhan ve hanh vi va sai lam cua minh ma khong dyyc coi la ngydi dai difn thda hanh sy 
uy quyen cua thanh vien Hbi dbng quan tri da chi djnh minh. 

Dieu 29. Cac cupc hop cua Ho! dbng quan trj 

1. Trydng hyp Hbi dbng quan trj bau Chu tich thi cube hpp dau tien cua nhiem ky Hoi dbng 
quan trj de bau Chu tich va ra cac quyet djnh khac thupc tham quyen phai dypc tien hanh 
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trong thc/i han bay ngay lam vifc, ke iii ngay ket thuc bau cit Hgi dong quan tri nhifm ky 
dd. Cupc hpp nay do thanh vien cd so phieu bau cao nhat trifu tgp. Tru'o'ng hp'p co nhieu 
hpn mOt thanh vien cd sd phieu bau cao nhat va ngang nhau thi cac thanh vien da bau 
theo nguyen tac da sd cir mpt ngu'd'i tjrong sd hp trifu tap hpp Hpi ddng quan tn. 

2. Cic CU9C hpp thu'o'ng ky: Chu tjch Hpi dong quan tri phai trifu tap cac cupc hpp Hoi dong 
quan trj, l|p chu'o'ng trinh nghj si/, thd'i gian va dja diem hpp it nhat bay ngay tru'd'c ngay 
hpp d y kien. Chu tich cd the trifu tapi hpp bat ky khi nao thay can thiet, nhu'ng it nhat la 
moi quy phai hop mpt Ian. \

3. Cac CUOC hop bat thu'o'ng: Chu tjch Hdi ddng quan trj cd quyen trieu tap hpp Hoi ddng 
quan trj khi xet thay can thiet. Chu tich Hpi ddng quan trj phai trifu tap hpp Hoi ddng, 
quan trj, khong d y y c tri hoan neu kbdng cd ly do chfnh dang, khi mpt trong so cac ddi, 
t y y n g dyd'i day de nghi bang van ban trinh bay muc dfch cupc hpp va cac van de can 
ban: ' i 

1 

a. Tdng giam ddc hoac ft nhat nam (05) can bp quan ly; 

b. Hai (02) thanh vien Hpi ddng quah !trj; 

c. De nghj cua Ban kiem so i t hoac thanh vien Hdi ddng quan trj ddc lap. 
4. Cac cupc hpp Hdi ddng quan trj neu tai Khoan 3 Dieu nay phai dyyc tien hanh trong thdi 

hgn bay (07) ngay sau khi cd de xuatbpp. Trydng hyp Chu tich Hpi ddng quan tri khdng 
chap nhan tr i fu tgp hpp theo de ngt^j thi Chu tjch phai chju trach nhifm ve nhi/ng thiet 
hgi xay ra ddi vdi cdng ty; nhdng n^u^di de nghi td chdc cupc hpp dypc de cap den y 
Khoan 3 Di^u nay cd the t y minh tr i fu tap hpp Hoi ddng quan trj. 

5. Tru'dng hyp cd yeu cau cua kiem toan vien dpc lap, Chu tjch Hpi dong quan tri phai trieu 
tip hpp Hpi ddng quan tri de ban ve bao cao kiem toan va tinh hinh Cong ty. 

6. Dja drem hop: Cac cupc hpp Hpi ddn^ quan trj se du'yc tien hanh d dia chi da dang ky ciia 
Cdng ty hoac nhdng dja chi khac d Viet Nam hoac d nydc ngoai theo quyet djnh ciia Chii 
tjch Hpi ddng quan trj va d y y c sy nhat trf ciia Hpi ddng quan trj. 

7. Thong bao va chu'o'ng trinh hop: Thprig bao hpp Hdi ddng quan trj phai dyyc giri trydc 
cho cac thanh vien Hpi ddng quan tri it nhat ba (03) ngay trydc khi td chdc hpp. Thdng 
bao hpp Hdi dong phai d y y c lam bfang van ban tieng Vi f t va phai thong bao day dii 
chyyng trinh, thdi gian, dja diem hpp, |<em theo nhdng tai lif u can thiet ve nhdng van de 
se d y y c ban bac va bieu quyet tai cu^C hpp Hpi ddng va cac phieu bieu quyet cho nhdng 
thanh vien Hdi ddng khong the d y hdpi 

j • 

Thong bao mdi hpp d y y c gdi bang byu dien, fax, thy dien td hoac phyyng tien khac, 
nhyng phai bao dam den d y y c dia chi ciia tirng thanh vien Hpi dong quan trj dypc dang 
ky tai cong ty. 

8. So' thanh vien tham dy tdi thieu: Cat cupc hop ciia Hdi ddng quan trj chi dypc tien hanh 
va thdng qua cac quyet djnh khi cd ft nhat ba phan t y sd thanh vien Hpi ddng quan tri cd 
mat t ryc tiep hoac qua ngydi dai difn thay the. Trydng hyp cupc hpp dyyc trieu tap 
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b. 

c. 

theo quy djnh khoan nay khong dii so thanh vien du" hpp theo quy dinh thi du'pc trifu tap 
Ian thif hai trong thd'i han bay (07) ngay, ke tif ngay dy dinh hpp Ian thir nhat. Trypng 
hyp nay, cupc hpp dyyc tien hanh, neu cd hPn mpt nira sd thanh vien Hpi ddng quan trj 
dyhpp. 

9. Bieu quyet: 

a. Tru* quy djnh tai Khoan 9.b Dieu nay, moi thanh vien Hpi ddng quan tri hoac ngypi 
d y y c uy quyen tryc tiep cd mat vd'i t y each ca nhan tgi cupc hpp Hpi ddng quan tri 
se cd mpt phieu bieu quyet. Thanh vien khong tryc tiep dy hpp cd quyen bieu quyet 
thdng qua bd phieu bang van bah. Phieu bieu quyet bang van ban trong trucmg hpp 
nay chi du'yc xem la hyp If neu phieu bieu quyet dyyc giri den cupc hpp thong qua 
thy, phieu bieu quyet phai dyng trong phong bi kin va phai dyyc chuyen den Chii 
tjch Hdi ddng quan trj chgm nhat mpt gid tryd'c khi khai mac. Phieu bieu quyet chi 
d y y c md- trydc sy chirng kien ciia tat ca nhu'ng ngydi dy hpp. 

Thanh vien Hpi ddng quan tri khdng dypc bieu quyet ve cac hyp ddng, cac giao djch 
hoac de xuat ma thanh vien dd hoac Ngydi cd lien quan tdi thanh vien dd co Ipi i'ch 
va lyi i'ch dd mau thuan hoac cd the mau thuin vdi lyi ich ciia Cdng ty. 

Theo quy djnh tai Khoan g.d Dieu nay, khi cd van de phat sinh trong mpt cuoc hpp 
ciia Hpi ddng quan trj lien quan den mdc dd Ipi i'ch ciia thanh vien Hpi ddng quan trj 
hoac lien quan den quyen bieu quyet ciia mpt thanh vien ma nhdng van de dd 
khdng d y y c giai quyet bang sy t y nguyen td bd quyen bieu quyet ciia thanh vien 
Hpi ddng quan trj dd, nhdng vai) de phat sinh dd se dyyc chuyen tdi chii toa cupc 
hpp va phan quyet ciia chii tog lif n quan den tat ca cac thanh vien Hpi ddng quan tri 
khac se cd gia trj la quyet djnh cudi ciing, trd trydng hyp tinh chat hoac pham vi lyi 
ich ciia thanh vien Hpi ddng quan tri lien quan chya dyyc cdng bd mpt each thfch 
dang. Trydng hyp thanh vien dyyc xem xet la Chii tpa cupc hpp thi cac thanh vien 
con lai theo nguyen tac da sd cd mpt ngyo'i la ngydi ra quyet djnh cudi ciing 

d. Thanh vien Hpi ddng quan trj hydng Ipi td mpt hyp ddng dyyc quy dinh tai Dieu 
35.5 ciia Dieu If nay se d y y c eoi la cd lyi ich dang ke trong hpp ddng dd. 

10. Cdng khai lo'i ich: Ngydi cd lyi i'ch lien quan phai cong khai cac lyi fch ciia hp vdi Cdng ty 
theo quy dinh ciia phap luat trpng thdi han 07 ngay lam vifc, ke td ngay phat sinh lyi fch 
lien quan. V i fc sda ddi, bo sung phai dyyc thdng bao vdi Cong ty trong thdi han 07 ngay 
l im vifc, ke td ngay cd sda ddi, bd sung typng dng. Co ddng hoac thanh vien Hpi dong 
quan trj cd lyi fch lien quan phai cdng bd lyi fch lien quan cho Cdng ty ngay khi biet dyyc 
rang minh cd lyi i'ch hoac se cd lyi fch trong giao djch hoac hyp ddng lien quan neu nhy 
cac giao dich hoac hyp ddng nay da dyyc cong ty ky ket hoac thyc hif n trydc do. 

Cdng ty lap danh sach nhdng Ngydi cd lien quan va cac hyp ddng va giao djch gida hp 
vdi Cong ty cac lyi ich lien quan ciia cac cd dong, thanh vien Hpi ddng quan tri theo quy 
djnh ciia Luat Doanh nghiep va thdng bao Danh sach Ngydi cd lien quan va Ipi fch cd lien 
quan cho Dai hpi ddng cd dong tai cupc hpp thydng nien gan nhat. 
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11. 

12. 

13. 
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Bieu quyet da so: Hpi dong quan tri tfiong qua cac nghj quyet va ra quyet djnh bang each 
tuan theo y kien tan thanh cua da so thanh vien Hpi dong quan trj cd mat (tren 50%). 
Tru'dng ho'p sd phieu tan thanh va phan ddi ngang bang nhau, la phieu cua Chu tich se la 
la phieu quyet djnh. 

Hop tren dien thoai hocic cac hinh thdc khac: Cupc hpp cua Hpi ddng quan trj co the td 
chdc theo hinh thdc nghj s\J gida c i c thanh vien cua Hpi ddng quan tn khi tat ca hoac 
mpt sd thanh vien dang a nhdng dja diem ktiac nhau vdi dieu kifn la mdi thanh vien 
tham gia hpp deu cd the: 

a. 

b. 

Nghe tdng th^nh vien Hpi ddn^ quan trj khac cung tham gia phat bieu trong cupc 
hpp; 

Neu mudn, ngydi dd cd the ph i tb ieu vdi tat ca cac thanh vien tham dy khac mpt 
c i ch ddng thdi. 

V i fc trao ddi gida c i c thanh vien cd tjhe thyc hien mpt each tryc tiep qua difn thoai hoac 
bang phyyng t i fn lien lac thdng tin khac (ke ca vifc sd dung phyyng tien nay dien ra vao 
thdi diem thong qua Oieu If hay sau nay) hoac la ket hyp tat ca nhdng phyong thyc nay. 
Theo Oieu If nay, thanh vien Hpi ddhg quan trj tham gia cupc hpp nhy vay dypc coi la 
"cd m^t" tsii cupc hpp dd. Oja diem cupc hpp dyyc td chdc theo quy djnh nay la dja diem 
ma nhdm thanh vien Hpi ddng quan trj ddng nhat tap hyp l?i, hoac neu khdng cd mpt 
nhdm nhy v|y, la dja dif'm ma Chu tda cupc hpp hifn difn. 

Cac quyet djnh d y y c thong qua trong mpt cupc hpp qua difn thoai dypc td chdc va tien 
hhnh mpt c ich hyp thdc se cd hied lye ngay khi ket thuc cupc hpp nhyng phai dyyc 
khang djnh bang cac chd ky trong bien ban cua tat ca thanh vien Hpi dong quan trj tham 
d y cupc hpp nay. 

Nghj quyet lay y kien bang van ban:! Trydng hyp khong the td chdc bieu quyet tai cupc 
hpp Hpi ddng quan trj, Chu tich Hpi ddng quan trj cd the quyet dinh to chdc hpp Hpi 
ddng quan trj bang hinh thdc lay y kien bang van ban. Trydng hpp nay thong bio hpp 
phai dinh kem mpt hoac nhieu phieu jbieu quyet ve c i c van d'e can lay y kien va phai ghi ro 
ngay tien hanh kiem phieu. Cac thanlii vien cd quyen bieu quyet phai gdi tra Idi phieu bieu 
cho Chu tich Hdi ddng quan tri bang'thy, dyng trong phong bi kin trydc ngay tien hanh 
kiem phieu. Phieu bieu quyet de troHg hoac gdi khong dung thdi han quy djnh dypc xem 
la khong hyp le va xem nhy thanh vien dd khong bieu quyet. 

Chu tjch Hdi ddng quan trj lap ban Miem phieu khong qu i ba (03) ngydi vdi it nhat mpt 
(01) ngydi la thanh vien Ban Kiem soat. Vifc kiem phieu phai dypc thyc hien hoan tat 
trong thdi han hai (02) ngay ke t d ngay tien hanh kiem phieu ghi trong thdng bao. Phieu 
bieu quyet phai d y y c gid bi mat trong sudt thdi gian trydc khi tien hanh kiem phieu. 
Bien ban kiem phieu phai cd cac npi dung sau 

a. Ten, dia chi try sd chinh, ma sd idoanh nghiep; 

b. Myc dich va c i c van de can lay y kien de thong qua nghj quyet; 
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c. Sd thanh vien vcyi tdng sd phieu bieu quyet da tham gia bieu quyet, trong do phan 
bift sd phieu bieu quyet hyp If va sd bieu quyet I<h6ng hyp if va phyo-ng thi/c gu'i 
bieu quy§'t, l<em theo phu luc danh sach thanh vien tham gia bieu quyet; 

d. Tdng sd phieu tan thanh, khong tan thanh va khong cd y kien ddi vdi tdng van de; 

e. Cac van de da dyyc thdng qua; 

f. Hy, ten, chd ky cua Chu tjch Hdi ddng quan tri, thanh vien ban kiem phieu va ngydi 
giam sat (neu cd). 

Cac Chu tjch Hoi ddng quan tri, thanh vien ban kiem phieu va ngydi giam sat phai lien ddi 
chiu trach nhifm ve tfnh trung thyc, chfnh xac cua bien ban kiem phieu; lien ddi chju 
trach nhifm ve cac thift h^i phat sinh t d cac quyet dinh dyyc thong qua do kiem phieu 
khdng trung thyc, khong chfnh xac; 

14. Thong bao ket qua cuoc hop Hoi dong quan trj: Chu tjch Hdi ddng quan trj cd trach 
nhifm chuyen bien ban hyp Hoi ddng quan trj va bien ban kiem phieu neu vifc hpp Hpi 
ddng quan trj du'yc thyc hien bang hinh thdc lay y kien bang van ban cho cac thanh vien 
va nhdng bien ban do se phai d y y c xem nhy nhdng bang chdng xac thyc ve cong viec 
d§ dyyc ti^n hanh trong cac cupc hpp dd tru' khi cd y kien phan ddi ve npi dung bien ban 
trong thdi han mydi (10) ngay ke td khi chuyen di. Bien ban hpp Hpi ddng quan tri theo 
hinh thdc bieu quyet tai cupc hpp d y y c lap bang tieng Vift va phai cd chd ky cua tat ca 
cac thanh vien Hpi ddng quan trj tham dy cupc hpp, chu tpa va ngydi lap bien ban. Bien 
ban hpp Hpi ddng quan trj theo hinb thdc bieu quyet lay y kien bang van ban dyyc lap 
bang tieng V i f t va phai cd chd ky cuaf Chu tich Hpi ddng quan trj va ngydi lap bien ban. 

15. Cac tieu ban cua Hoi ddng quan trj: Hpi ddng quan tri cd the thanh lap va uy quyen hanh 
ddng cho cac tieu ban tryc thupc theo nghj quyet cua Dai hpi dong cd ddng. Hpi ddng 
quan trj d y y c quyen ban hanh cac quy djnh, quy che, nguyen tac vf n hanh va quan ly cua 
cac tieu ban tryc thudc. Thanh vien cua tieu ban cd the gdm mpt hoac nhieu thanh vien 
cua Hpi ddng quan tri va mpt hoac nhieu thanh vien ben ngoai theo quyet djnh cua Hpi 
ddng quan trj. Trong qua trinh thyc hien quyen han dyyc uy thac, cac tieu ban phai tuan 
thu cac quy djnh ma Hpi ddng quan trj de ra. Cac quy djnh nay cd the dieu chinh hoac cho 
phip ket nap them nhdng ngydi khdng phai la thanh vien Hpi ddng quan trj vao cac tieu 
ban neu tren va cho phep ngydi dd d y y c quyen bieu quyet vdi ty each thanh vien cua 
tieu ban nhyng (a) phai dam bao sd lyyng thanh vien ben ngoai ft hPn mot nda tdng sd 
thanh vien cua tieu ban va (b) nghj quyet cua cac tieu ban chi cd hieu lyc khi co da sd 
thanh vien tham d y va bieu quyet tal phien hpp cua tieu ban la thanh vien Hpi dong quan 
t r j . 

16. Gia trj phap ly ciia hanh dong: Cac hanh dpng thyc thi quyet dinh cua Hpi ddng quan trj, 
hpac cua tieu ban tryc thupc Hpi ddng quan trj, hoac cua ngydi cd ty each thanh vien 
tieu ban Hdi dong quan trj se dypc coi ia cd gia trj phap ly ke ea trong trong trydng hpp 
vifc bau, chi djnh thanh vien cua tieu ban hoac Hpi ddng quan trj cd the cd sai sot. 

IX. T O N G G I A M D O C , CAN B O Q U A N LY K H A C VA THLT KY C O N G TY 
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Oieu 30. To chu'c bo may quan ly i 

Cong ty se ban hanh mpt hf thong quan ly ma theo do bp may quan ly se chju trach nhifm va nam ^ 
du'd'i s y lanh dao cua Hpi ddng quan trj. Cdng ty cd mpt Tdng giam ddc va mpt sd Phd tdng giam ddc.^ 
va mpt Ke toan tryp'ng do Hdi ddng quan tri bd nhi^m. Tdng giam ddc va cac Phd tdng giam ddc cd the , 
ddng thd'i la thcinh vien Hpi ddng quan trj, va d y y c Hdi ddng quan trj bd nhiem hoac bai mien bang^ 
mpt nghi quyet d y y c thdng qua mpt each hyp thu'c. 

Dieu 31. Can bo quan ly , 

1. Theo de nghj cua Tdng giam ddc va dypc sy chap thuan cua Hpi ddng quan trj, Cong ty 
du'yc SLf dyng sd lyyng va loai can bp quan ly can thiet hoac phij hpp vdi ca cau va 
thong If quan ly cdng ty do Hpi dong quan trj de xuat tuy tdng thdi diem. Can bp quan ly 
phai cd sy man can can thiet de cac hoat dpng va td chdc cua Cdng ty dat dyyc cac muc 
tieu de ra. , 

2. Mdc lyyng, tien thij lao, lyi ich va caic Idieu khoan khac trong hyp ddng lao ddng ddi vdi 
c i c bp quan ly thupc tham quyen do Hpi ddng quan trj bd nhifm se do Hdi ddng quan trj 
quyet djnh va hyp ddng vdi nhdng clan bp quan ly khic se dp Tong giim ddc quyet djnh 
tren co" sd che dp chfnh sach cua Cong ty. 

Oleu 32. Bo nhifm, mien nhlem, nhlem vu va quyen han cua Tong giam doc 

1. Bd nhiem: Hpi ddng quan trj se bd nhifm mpt thanh vien trong Hpi dong hoac mpt ngydi 
khac lam Tdng gi im ddc va se ky hgfp ddng quy djnh mdc lyyng, thu lao, lyi fch va cac 
dieu khoan kh ic lien quan den viec tuyen dung. 

2. Nhlem ky: Tdng gi im ddc cd the la Chu tich Hpi dong quan trj. Nhifm ky cua Tong giam 
ddc la nam (05) nam trd khi Hdi ddng quan trj cd quy djnh khac va cd the du'pc tai bd 
nhifm. V i fc bd nhiem cd the het hifU lyc can cd vao cac quy djnh tai hyp ddng lao dpng. 
Tdng giam ddc khdng du'yc phep la rihdng ngydi bj phip luat cam gid chdc vu nay. 

1 • 

3. Quyen han va nhifm vu: Tdng giam ddc cd nhdng quyen ban va tr ich nhifm sau: 

a. Thyc hif n c i c nghi quyet cua Hdi ddng quan tri va Oai hpi ddng cd dong, ke hoach 
kinh doanh va ke hoach dau td| cua Cong ty da dyyc Hdi ddng quan tri va Oai hdi 
ddng cd dong thdng qua; 

b. Theo uy quyen cua HOQT quyet djnh c ic van de lien quan den hoat dpng hang ngay 
cua Cdng ty ma khdng can phai cd nghj quyet cua Hpi dong quan tri, bao gom viec 
thay mat cdng ty ky ket cac hypiddng tai chfnh va thypng mai, td chdc va dieu hanh 
hoat dpng san xuat kinh doanh jthydng nhat cua Cong ty theo nhdng thong If quan 
ly tdt nhat; 

c. Kien nghj sd l yyng va cac loai c i n bp quan ly thudc tham quyen bd nhiem hoac mien 
nhifm cua Hdi dong quan trj nia cdng ty can thue de Hdi ddng quan tri bd nhifm 
hoac mien nhifm khi can thiet nham ap dung cac boat ddng cung nhy cac ca cau 
quan ly tdt do Hpi ddng quan trj de xuat, va ty van de Hpi ddng quan trj quyet djnh 
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mu-c lyo'ng, thij lao, cac lyi fch va cac dieu khoan khac cua hyp dong lao dong cua 
can by quan ly; 

d. Quyet dinh bd nhifm hoac mien nhifm; tuyen dung va mdc lyyng ap dung cho 
nhu'ng c i n by quan ly v i c i c can by nhan vien khac khong thupc tham quyen bd 
nhiem cua Hdi ddng quan tri; 

e. Tham khao y kien cua Hpi dong quan tri de quyet dinh sd lyyng ngyyi lao dpng, 
mdc lyyng, t ry cap, lyi fch, vifc bd nhiem, mien nhifm va cac dieu khoan khac lien 
quan den hyp ddng lao dpng cua hp; 

f. Trong Quy IV hang nam, Tdng giam ddc phai trinh Hpi ddng quan tn phe chuan ke 
hogch kinh doanh chi tiet cho nam tai chfnh tiep theo tren C P sd dap dng cac yeu 
cau cua ngan s ich phu hyp cung nhy ke hoach tai chfnh nam nam; 

g. Thyc thi ke hoach kinh doanh hang nam dypc Oai hpi ddng cd dong va Hoi dong 
quan tri thong qua; 

h. Oe xuSt nhdng bif n phip nang cao hoat ddng va quan ly cua Cong ty; 

i. Chuan bi cac ban d y to in dai han, hang nam va hang thing cua Cong ty (sau day gpi 
la ban dy toan) phuc vu hoat dpng quan ly dai han, hang nam va hang thang cua 
Cdng ty theo ke hoach kinh doanh. Ban dy toin hang nam (bao gdm ca ban can ddi 
ke toan, b io cao hoat dpng san xuat kinh doanh va bio c io lyu chuyen tien te dy 
kien) cho tdng nam tai chfnh se phai dyyc trinh de Hpi ddng quan tri thong qua va 
phai bao gdm nhdng thong tin quy djnh tai c ic quy che cua Cong ty; 

j . Kien nghj phyyng an tra cd tdc hoac xd ly lo trong kinh doanh; 

k. Thyc hif n tat ca cac hoat dpng khac theo quy djnh cua Oieu If nay va cac quy che 
cua Cong ty, c i c nghj quyet cua Hpi dong quan trj, hpp ddng lao dpng cua Tdng 
giam ddc va phap luat. 

4. Bio cao len Hoi ddng quan trj va cac cd dong: Tong giim ddc chju trach nhiem trydc Hpi 
ddng quan trj va Oai hpi ddng cd ddng ve viec thyc hifn nhiem vu va quyen han dyyc 
giao va phai bao c io cac C P quan nay khi dypc yeu cau. 

5. Bai nhiem: Hpi ddng quan trj cd the bai nhifm Tong giim ddc khi cd td hai phan ba thanh 
vien Hpi ddng quan trj trd len bieu quyet tan thanh (trong trydng hyp nay khong tfnh 
bieu quyet cua Tdng g i im ddc) va bd nhiem mpt Tong giim ddc mdi thay the. Tong giam 
ddc bj bai nhiem cd quyen phan ddi Viec bai nhiem nay tai Oai hpi ddng cd dong tiep theo 
gan nhat. 

Dieu 33. Thu' ky Cong ty 

Hpi ddng quan trj cd the chi djnh mpt (hoac nhieu) ngydi lam Thy ky Cong ty vdi nhiem ky va nhdng 
dieu khoan theo quyet djnh cua Hdi dong quan trj. Thy ky cong ty phai la ngydi cd hieu biet ve phap 
luat. Thy ky cdng ty khdng d y y c dong thdi lam vifc cho cdng ty kiem toan dang thyc hifn kiem toan 
cac b io c io tai chfnh cua cdng ty. Hpi ddng quan trj cd the bai nhiem Thy ky Cong ty khi can nhyng 
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A HORGE 

X. 

khong trai vdi cac quy djnh phap lu|t hifn hanh v^ lao dpng. Hgi dong quan trj cung cd the bo nhifm 
mpt hay nhieu Trp- ly Thu* ky Cdng ty tuy tdng thdi diem. Vai tro va nhiem vu cua Thu- ky Cong ty bao 
gdm: 

a. Td chdc cac cupc hpp cua Hpi ddng quan tri. Ban kiem soat va Oai hdi ddng cd ddng theo lenh cua 
Chu tjch Hpi ddng quan trj hogc Ban kiem soat; 

b. Lam bien ban cac cupc hpp; 

c. Tu" van ve thu tuc cua cac cupc hpp; 

d. Cung cap cac thdng tin tai chfnh, ban sao bien oan hpp Hpi ddng quan tri va cac thong tin khac cho 
thanh vien cua Hpi ddng quan tri va Ban kiem soat; 

e. Cac quyen va nghTa vy khac theo quy djnh cua luat Doanh nghif p va Luat Chdng khoan. 

Thu" ky cdng ty cd t r ich nhifm bao m|t thong tin theo cac quy djnh cua phap luat va Oieu If cdng ty. 

NHIEM v y CUA THANH VIEN HOI OONGJCJUAN TRj, TONG GIAIVI DOC VA CAN B 6 

QUANLY. ' 

Dieu 34.Trach nhifm can trpng cua Thanh vien Hoi dong quan trf, Tdng giam ddc va can bo 
quan ly 

i 
Thanh vien Hpi ddng quan tn, Tdng giam dgc va cin bp quan ly du'p'c uy thac cd trich nhifm 
thyc hifn cac nhifm vy cua minh, ke ca nhdng nhiem vu vdi t y c ich thanh vien c ic tilu ban 
cua Hpi ddng quan tri, mpt c i c h trung thyc va theo phyyng thdc ma hp tin la vi Ipi fch cao 
nhat cua Cdng ty va vdi mpt mdc dp can Jrpng ma mpt ngydi than trpng thydng cd khi dam 
nhifm vj tri t y a n g dyyng va trong hoan canh tyyng ty. 

Dieu 35. Trach nhlem trung thiPc va tranh cac xung dot ve quyen lo'i 

1. Thanh vien Hdi dong quan trj, Tdng gi im doc va c i n bp quan ly khong dyyc phep sd 
dung nhdng co- hpi kinh doanh cd tiiie mang lai lyi fch cho Cong ty vi muc dfch ca nhan; 
ddng thdi khdng d y y c s d dyng nhdriig thong tin cd dyyc nhd chdc vu ciia minh de t y lyi 
c i nhan hay de phuc vy lyi fch ciia td|Chdc hoac c i nhan khac. 

2. Th inh vien Hpi dong quan tri, Tdng giam ddc va can bp quan ly cd nghTa vu thong bao 
cho Hdi ddng quan trj tat ca c i c lyi \<^h cd the gay xung dot vdi lyi fch ciia Cong ty ma hp 
cd the d y y c hydng thdng qua c i c f^hap nhan kinh te, cac giao djch hoac ca nhan khac. 
Nhdng ddi t y y n g neu tren chi dyyc sd dyng nhdng cy hdi dd khi cac thanh vien Hpi 
ddng quan trj khdng cd lyi fch lien quan da quyet dinh khong truy cdu van de nay. 

3. Thanh vien Hpi dong quan trj, thanh vien Ban kiem soat, Tong giam ddc va Can bp quan ly 
kh ic ciia cdng ty phai ke khai cac lyi fch lien quan ciia hp vdi cong ty theo quy djnh ciia 
Dieu 159 Luat Doanh nghiep. j 
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4. Cong ty l<h6ng di/g-c phep cap cac khoan vay, bao lanh, hoac tin dung cho cac tlianh vien 
Hpi dbng quan tri, Tong giam doc, can bb quan ly va gia dinh cua ho hoac phap nhan ma 
nhiJng ngu'o'i nay cd cac lo-i ich tai chfnh, trCf khi D?i hgi dbng cb dbng cd quyet dinh 
khac. 

5. Ho'p dbng hoac giao dich gida Cbng ty vbi mpt trong cac dbi tu'O'ng sau day phai du'o'c 
thbng qua bbi Dai hbi dbng cb dbng hoac Hbi dbng quan trj tuy theo quyen han cua minh 
quy djnh cy the tai khoan 6 Dieu nay:; 

a. Cb dbng, Ngu'bi d?i dien theo uy quyen cua cb dbng sb hi/u tren 10% tong so cb phan 
phb thbng cua Cbng ty va nhiJng Ngu'bi cd lien quan cua ho; 

b. Mpt hoac nhieu thanh vien Hbi dbng quan tn, Tong giam dbc, can bp quan ly, hoac 
nhu'ng Ngu'o'i cd lien quan den hp; 

c. Cbng ty doi tac, hif p hpi, ho^c to chdc ma mpt hoac nhieu thanh vien Hpi dong quan 
tri cua Cbng ty, can bp quan ly cua Cbng ty hoac nhdng Ngu'bi cb lien quan den hp la 
thanh vien, hoac cd lien quan Ip'i fch tai chfnh (bao gbm ca viec sd hdu bat ky phan 
vbn gdp hoac cb phan nao trong cbng ty dbi tac, hif p hpi, to chdc do). 

Cac Hp'p dbng, giao djch neu tai khoan 5 Di"f u nay se khbng bj vb hieu hoa vi nhihig mbi 
quan hf da neu tai khoan 5, hoac vi thanh vien Hbi dbng quan tri do hoac can bp quan ly 
dd cd m?t hoac tham gia vao cube hpp lien quan hoac vao Hbi dbng quan tri hay tieu ban 
da cho phep thyc hifn hyp dbng hoac giao dich, hoac vi nhdng phieu bau cua hp cung 
d y y c tfnh khi bieu quyet ve myc dfch dd, neu: 

Dbi vdi hyp dbng cb gia trj td ho|c dybi 35% tong gia trj tai san dyyc ghi trong bao 
cao tai chfnh gan nhat, nhdng yeu tb quan trpng ve hyp dbng hoac giao djch cung 
nhy cac mbi quan he va lyi fch cua can bp quan ly hoac thanh vien Hpi dbng quan trj 
da dyyc bao cao cho Hbi dong quan trj. Dbng thdi, Hbi dbng quan trj da cho phep 
thyc hien hyp dbng hoac giao djch dd mpt each trung thye bing da sb phieu tan 
thanh cua nhdng thanh vien Hbi dbng khbng cb lyi fch lien quan trong thai han 15 
(mydi lam) ngay ke td ngay dyyc bao cao; hoac 

6. 

7-

a. 

b. Dbi vdi nhdng hyp dbng cb gia trj Idn hpn 35% cua tong gia trj tai san dyyc ghi trong 
bao cao tai chinh gan nhat, nhdng yeu to quan trpng ve hyp dong hoac giao djch 
nay cung nhu' moi quan he va lyi fch ciia can bp quan ly hoac thanh vien Hpi dong 
quan trj da d y y c cbng bb cho cac co dong khbng cd lyi fch lien quan co quyen bieu 
quyet ve van de dd, va nhdng cb dbng dd da bb phieu tan thanh hyp dbng hoac 
giao djch nay thbng qua Dai hpi dbng cb dbng dyyc tb ehde hyp If. Co dbng cd lyi 
fch lien quan se khbng cd quyen bieu quyet; 

Thanh vien Hpi dbng quan trj, Tbng giam dbc, can bp quan ly hay Ngydi cd lien quan cua 
hp khbng dircfc phep mua hay ban hoac giao djch theo bat cd hinh thdc nao khac cac cb 
phieu cua cbng ty hoac cbng ty eon cua cbng ty vao thdi diem hp cd dypc nhOng thbng 
tin chac chan se gay anh hydng den gia cua nhdng cb phieu do va cac cb dbng khac lai 
khbng biet nhdng thbng tin nay. 
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Dieu 

8. Thanh vien Hgi dong quan trj, Tong gjam doc, can bg quan ly phai thi/c hien cac quyen va 
nhifm vy du'pc giao mgt each trung thyc, can trgng, tot nhat nham bao dam lyi ich hyp 
phap tdi da cua Cong ty va cd dong cua Cdng ty. 

36. Trach nhlem ve thift hai v^ boi thu'o'ng 

1. Trach nhifm ve thift hai. Thanh vien Hgi ddng quan trj, Tdng giam ddc va can bo quan ly 
vi pham nghTa vy hanh dgng mgt each trung thyc, khdng hoan thanh nghTa vu cua minh 
vdi s y can trgng, mSn can va nang lyc chuyen mdn se phai chju trach nhifm ve nhdng 

9-c 

GIAO DIJCI', 
iHG KHOA-v̂  
ANH PHCf," 

CHI Ml 

thiet hgi do hanh vi vi pham cua minhjgay ra. 

2. Bdi thu'o'ng. Cdng ty se bdi thu-dng cho nhdng ngydi da, dang va cd nguy co- tro/ thanh y ^ " 
mgt ben lien quan trong cac vu khiey nai, kif n, khdi td da, dang hoac cd the se du'pc t\en^/ 
hinh cho du day la vu v i fc dan sy , h^nh chinh (ma khdng phai la vifc kif n tung do Cdng 
ty thyc hifn hay thugc quyen khdi xydng cua Cdng ty) neu ngydi dd da hoac dang la 
thanh vien Hgi ddng quan trj, can bg quan ly, nhan vien hogc la dai difn dyyc Cdng ty 
(hay cdng ty con cua Cong ty) uy qu^en, hoac ngydi dd da hoac dang lam theo yeu cau 
cua Cdng ty (hay cong ty con cua C6(i^ ty) vdi t y each thinh vien Hdi dong quan trj, c in 
bg quan ly, nhan vien ho ic d y y c cdng ty cd lam dai difn dyyc uy quyen cua mot cong ty 
khac. Nhdng chi phi d y y c bdi thydng bao gdm: cac chi phi phit sinh (ke ca phi thue luat 
sy ) , chi phi phan quyet, c ic khoan tien phat, cac khoan phai thanh toin phit sinh trong 
thyc te hoac d y y c coi la mdc hyp ly khi giai quyet nhdng vu vifc nay trong khudn khd 
lugt phip cho phep, vdi dieu kien la ngydi do da hanh dgng trung thyc, can trpng, man 
c i n va vdi nang lyc chuyen mon thed phyyng thdc ma ngydi do tin tydng rang dd la vi 
lyi ich hoac khdng chdng lai lyi fch cao nhat cua Cong ty, tren co' sd tuan thu luat phip va 
khong cd s y phit hien hay x i c nh|n nao rang ngydi dd da vi pham nhdng trich nhiem 
cua minh. Cong ty cd quyen mua bao hiem cho nhdng ngydi dd de trinh nhi/ng trich 
nhifm bdi thydng neu tren. 1 

BAN KIEM SOAT i 

Dieu 37. Th^nh vien Ban kiem soat ^ 

1. sd l y yng thanh vien Ban kiem so i t phai cd td ba (03) den nam (05) thanh vien trong dd 
cd ft nhat mgt (01) thanh vien la ke'itoan vien hoac kiem toin vien chuyen nghifp. Ban 
kiem soat phai cd hyn mgt nda sd th&nh vien thydng tru d Vift Nam. 

2. C ic Kiem soat vien bau mgt ngydi tirong sd hp lam Tryyng Ban kiem soit theo nguyen 
tac da sd. Tryyng Ban kiem soat phai 1^ ke toan vien hoac kiem toan vien chuyen nghiep 
va phai lam vifc chuyen t r ich tai cdng ty va phai dam bao cd day du chuyen mon ve ke 
toan. Trydng Ban kiem soit khong dyyc la nhan vien trong bp phan ke toan, tai chfnh 
cua cdng ty va khong phai la thanh vien hay nhan vien cua cdng ty kiem toan dpc lap 
dang thyc hifn v i fc kiem toan c ic b^o c io tai chfnh cua cdng ty. 

3. Trydng Ban Kiem Soat cd cac quyen k/a trach nhiem sau: 

a. Trifu tap cupc hpp Ban kiem soat va hoat dpng vdi ty cich la Trydng ban kiem soat; 

s 
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b. Yeu cau Cong ty cung cap cac thong tin lien quan de bao cao cac thanh vien cua Ban 
kiem soat; 

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

Co dong hoac nhdm Co dong cd quyen de cu mgt (01) u'ng cir vien cho moi 10% so cd 
phan cd quyen bieu quyet trong thd'i han lien tuc it nhat sau thang. Cu the la cd dong 
hoac nhdm cd dong nam giu' tij' 10% den du'd'i 20% sd cd phan cd quyen bieu quyet trong 
thd'i ban lien tuc ft nhat sau thang cd quyen de cir mgt (01) thanh vien de bau vao Ban 
Kiem Soat; tir 20% den du'd'i 30% du'g'c de cir hai (02) thanh vien; tir 30% den du'd'i 40% 
dygc de cir ba (03) thanh vien; tir 40% den du'd'i 50% ducfc de cir bdn (04) thanh vien; tir 
50% den du'd'i 60% du'g'c de cir nam (05) thanh vien; tir 60% den du'd'i 70% du'g'c de cir sau 
(06) thanh vien; tu' 70% den du'bi 80% du'pc de cir bay (07) thanh vien; tii' 80% den du'd'i 
90% du'g'c de cir tam (08) thanh vien; tif 90% den du'd'i 100% du'pc de cir chin (09) thanh 
vien; 

Thanh vien Ban kiem soat cd the bj mien nhiem trong cac tru'b'ng hpp sau: 

Thanh vien do bj phap lu|t cam lam thanh vien Ban kiem soat; 

Thanh vien dd tir chu'c bang mbt van ban thbng bao du'p'c giri den tru sb chinh cho 
Cbng ty; 

Thinh vien dd bi rbi loan tam than va cac thanh vien khac ciia Ban kiem scat cb 
nhu'ng bang chii'ng chuyen mbn chirng tb ngu'bi dd khbng cbn nang lyc hanh vi; 

Thanh vien dd vang mat khbng tham dy cac cube hpp ciia Ban kiem soat lien tuc 
trong vbng sau thang lien tuc, va trong thbi gian nay Ban kiem soat khbng cho phep 
thanh vien dd vang mat va da phan quyet rang chu'c vu ciia ngu'bi nay bj bb trong; 

Thanh vien Ban kiem soat cb the bj bai nhifm trong cac trybng hyp sau: 

Khbng hoan thanh nhiem vu, cbng vifc du'pc phan cbng; 

Vi pham nghiem trpng hoac vi pham nhieu Ian nghTa vu ciia Kiem soat vien quy dinh 
cua Luat nay va Dieu If cbng ty; 

Theo quyet djnh ciia Dai hbi dbng cd dbng. 

Trydng hyp, thanh vien Ban kiem soat khbng the tham dy cac cube hpp ciia Ban kiem 
soat ma cd ly do chfnh dang thi chi cd the iiy quyen cho thanh vien khac ciia Ban kiem 
soat de thao luan va quyet djnh cac van de tal cube hgp. 

Dieu 38. Quyen han va nghTa vu cua Ban kiem soat 

Ban kiem soat cd quyen han va trach nhiem theo quy djnh ciia Luat Doanh nghiep va Luat 
Chu'ng Khoan. 

Thanh vien Hbi dbng quan tri, Tong giam dbc va can bb quan ly phai cung cap tat ca cac 
thbng tin va tai lif u lien quan den hoat dbng ciia Cbng ty theo yeu cau ciia Ban kiem soat. 

a. 

b. 

c. 

d. 

6. 

a. 

b. 

c. 

7-

1. 

2. 
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tru- cac thong tin chu'a cd hifu lyc tjrong Cong ty hay chi 6' dang de xuat, dy an, chua 
d y y c Hpi dong quan tri hay Tong giam ddc quyet djnh thyc hifn. Thy ky Cdng ty phai 
bao dam rang toan bp ban sao chgp cac thong tin tai chinh, cac thdng tin khac cung cap 
cho cac thanh vien Hpi ddng quan trji va ban sao cac bien ban hpp Hpi ddng quan tri se 
phai d y y c cung cap chp thanh vien Ban kiem soat vao cCing thdi diem chung dyp'c cung 
cap cho Hpi ddng quan tri. 

3. Sau khi da tham khao y kien cua Hpi ddng quan tn. Ban kiem soat cd the ban hanh cac 
quy djnh ve cac cupc hpp cua Ban k i lm soat va each thdc hoat ddng cua Ban kiem soat. 
Ban kiem so i t phai hpp tdi thieu haii(02) Ian mpt nam va sd lyyng thanh vien tham dy 
hpp it nh^t l i hai phan ba (2/3) sd thanh vien Ban kiem soit . 

4. Th inh vien Ban kiem soat dyyc nh|n thu lao cho cong vifc cua minh dydi ty cich la 
thanh vien Ban kiem soit . Tong mdc thti lao cho Ban kiem soit se do Dai hpi ddng cd 
ddng quyet djnh. Khoan thij lao nay se d y y c chia cho c i c thanh vien Ban kiem soat theo 
thoa thuan trong Ban kiem soi t hojac chia deu trong trydng hyp khong thoa thuan 
dyyc . Thanh vien cua Ban kiem soatj qung se dyyc thanh toin c ic khoan chi phi di lai, 
khich sgn v i c i c chi phi phat sinh m^t c i c h hyp iy khi hp tham gia c ic cupc hpp cua Ban 
ki^m s o i t hoac lien quan den hogt dpng kinh doanh cua Cdng ty. Tong mdc thu lao va chi 
phi nay khdng v y y t q u i tdng ngan s i c h hoat ddng hang nam cua Ban kiem soit da dypc 
Dgi hpi ddng cd ddng chap thuan, t rd trydng hyp Dai hdi ddng cd ddng cd quyet djnh 
khac; 

5. Ban kiem soat cd t r ich nhifm bao m|t cac thdng tin dyyc Hpi ddng quan trj, Tong giim 
ddc coi la bi mat cung cap va chi ddyc cong bd sau khi dyyc sy ddng y ciJa Hpi dong 
quan tri. Trong t rydng hyp Ban kiem so i t van quyet djnh cung cap cho ben thy 3 c ic 
thong tin tren mac du cd sy phan ddi cua Hpi dong quan trj, thanh vien Ban kiem soat se 
lien ddi chju t r ich nhifm ve quyet djnh cua minh. 

6. Ban kiem soi t lam viec theo che dp I^nh d^o tap the, quyet djnh bang nghj quyet tai c ic 
cupc hpp. Quyet djnh cua Ban kiem soi t chi cd gia trj khi cd da sd thanh vien Ban kiem 
soat tan thanh. j 

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

Dfeu 39. Quyen dieu tra sd sach va hd s c ' 

1. cd ddng hoac nhdm cd dong quy djjib tai Dieu 12.3 cua Dieu If nay cd quyen tryc tiep 
hoac qua luat sy hoac ngydi dyyc uy quyen, gdi van ban yeu cau dyyc kiem tra trong 
gid lam vi fc va tai dja diem kinh doanh chi'nh cua cdng ty danh sach cd dong, cac bien 
ban cua Dai hpi ddng cd dong va sao chup hoac trfch luc c ic hd sa dd. Yeu cau kiem tra 
do phfa luat s y dai difn hoac dai dien d y y c uy quyen khac cua cd dong phai kem theo 
giay uy quyen cua cd ddng ma ngydijdd dai dien hoac mpt ban sao cong chyng cua giay 
uy quyen nay. j 

2. Thanh vien Hpi ddng quan trj, thanh vien Ban kiem soat, Tong giam ddc va can bp quan ly 
cd quyen kiem tra sd dang ky cd ddng cua Cdng ty, danh sich cd dong va nhdng sd s ich 
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va ho SO" l<hac cua Cong ty vi nh&ng muc dich lien quan td'i chifc vu ciia minh vdi dieu l<ien 
cac thong tin nay phai du-yc bao m|it. 

3. Cong ty se phai lyu Dieu If nay va nhdng ban sda doi bd sung Dieu If, Giay chirng nhan 
dang ky kinh doanh, cac quy che, cac tai lieu chdng minh quyen sd hdu tai san, bien ban 
hop Dai hpi ddng cd ddng va Hpi ddng quan trj, cac bao cao ciia Ban kiem soat, bao cao 
tai chinh hang nam, sd sach ke toan va bat cd giay td nao khac theo quy djnh cua phap 
lu|t tai try sd chinh hoac mpt nai khac vdi dieu kif n la cac cd dong dypc thong bao ve 
dia diem lyu t rd cac giay td nay. 

4. Cd ddng cd quyen dyyc Cdng ty cap mpt ban Bieu If cong ty mien phi. Trydng hap cong 
ty cd website rieng, Dieu If nay phai dyyc cong bd tren website dd. 

XIII. CONG NHAN VIEN VA CONG OOAN 

Ofeu 40. Cong nhan vien va cong do^n 

Tdng giam ddc phai lap ke hoach de Hpi ddng quan tri thong qua cac van de lien quan den viec tuyen 
dung, lao dpng, bupc thdi vifc, l yyng bong, bao hiem xa hdi, phuc lyi, khen thydng va ky luat ddi vdi 
can bp quan ly va ngydi lao dpng cung nhy nhdng mdi quan hf ciia Cong ty vdi cac td chdc cdng doan 
dyyc cdng nh|n theo cac chuan myc, thdng If va chinh sach quan ly tdt nhS't, nhdng thong If va chfnh 
sach quy djnh tai Dieu If nay, cac quy che ciia Cong ty va quy djnh phap luat hien hanh. 

XIV. PHAN CHIA l a i N H U A N 

Dieu 41. Co tLKc ! ; 

1. Theo quyet dinh ciia Dgi hpi ddng co dong va theo quy dinh ciia phap luat, co tdc se 
dyyc cdng bo va chi tra t d lyi nhuan gid lai ciia Cdng ty nhyng khong dyyc vu'pt qua 
mdc do Hpi ddng quan trj de xuat sau khi da tham khao y kien cd dong tai Dai hpi ddng 
cd dong. 

2. Theo quy dinh ciia Luat Doanh nghifp, Hpi ddng quan trj cd the quyet dinh thanh toan cd 
tdc gida ky neu xet thay vifc chi tra nay phii hpp vdi kha nang sinh Idi ciia cong ty. 

3. Cdng ty khong tra lai cho khoan tien tra cd tdc hay khoan tien chi tra lien quan tdi mpt 
loai cd phieu. 

4. Hpi ddng quan tri cd the de nghi Dai hpi ddng cd ddng thong qua vifc thanh toan toan 
bp ho|c mpt phan cd tdc bang nhdng tai san cu the (nhy cd phieu hoac trai phieu da 
d y y c thanh toan day dii do cong ty khac phat hanh) va Hpi ddng quan tri ia cp quan thyc 
thi nghi quyet nay. 

5. Trydng hyp cd tdc hay nhdng khoan tien khac lien quan tdi mpt loai cd phieu dypc chi 
tra bang tien mat, Cdng ty se phai chi tra bang tien ddng Viet Nam va cd the thanh toan 
bang sec hoac lenh tra tien gdi qua byu dien tdi dia chi da dang ky ciia cd dong thu 
hydng va trydng hyp cd riii ro phat sinh (td dia chi da dang ky ciia cd ddng) thi cd dong 
dd phai chju. Ngoai ra, cac khoan tien tra cd tdc hoac cac khoan tien khac dypc chi tra 
bang tien mat lien quan tdi mpt loai cd phieu co the dyyc chi tra bang chuyen khoan 
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6. 

ng3n hang khi Cong ty da cd thong tin chi tiet ve ngan hang cua cd ddng nham cho phep 
Cdng ty thyc hifn du'yc vifc chuyen khoan tryc tiep vao tai khoan ngan hang ciia cd 
ddng. Tryo'ng hyp Cdng ty da chuyen khoan theo dung c ic thdng tin chi tiet ve ngan 
hang do cd ddng cung cap ma cd ddhg dd khong nhan dyyc tien, Cong ty khong phai 
chju trach nhifm ve khoan tien Cdng ty chuyen cho cd ddng thy hydng. Vifc thanh toan 
cd tdc ddi vdi c i c cd phieu niem yet tai Sd Ciao djch Chdng khoin/ Trung tam Ciao djch 
Chdng khoin cd the d y y c tien hanh thong qua cdng ty chdng khoin hoac Trung tam 
Lyu ky. 

i ' 
Trydng hyp cd sy chap thu|n cua Da! hpi ddng cd ddng, Hdi ddng quan trj cd the quyet 
dinh va thong bao rang nhdng ngydi s d hdu cd phan phd thdng dyyc nhan cd tu'c bang 
c i c cd phan phd thdng thay cho cd tyc bang tien mat. Cic cd phan bd sung de tra cd tdc 
niy d y y c ghi la nhdng cd phln da thi i ih toin day du tien mua tren cy sd gi i tri ciia cac 
cd phan tra cd tdc phai t yyng dyyng-vdi sd tien mat tra cd tdc. Trydng hyp nay, cdng ty 
thyc hien dang ky tang Vdn Dieu If t y y n g irng vdi tdng gi i tn mf nh gi i c ic cd phan 
dung de chi tra cd tdc trong thdi ban 
toan cd tdc. 

mydi (10) ngay, ke td ngay hoan thanh viec thanh 

7. C in cd Lu$t Doanh nghif p, Hyi ddng quan trj cd the thdng qua nghi quyet quy dinh mot 
ngay cu the lam ngay khoi sd hoat ddng kinh doanh ciia Cong ty. Can cd theo ngay do, 
nhdng ngydi dang ky vdi t y c ich cd ddng hoac ngydi sd hdu c ic Chdng khoan khac 
d y y c quyf n nhan cd tdc, lai suat, phan chia lyi nhuan, nhan cd phieu, nhan thong bio 
hoac tai lif u khac. Ngay khoa sd nay j:d the vao ciing ngay hoac vao thdi diem trydc khi 
c i c quyen lyi do d y y c thyc hifn. Dî ^u nay khong anh hydng tdi quyen lyi ciia hai ben 
trong giao djch chuyen nhyyng cd phieu hoac chdng khoin lien quan. 

i/. TAI KHOAN NGAN HANG, TRl'CH LAP CAC QUY, NAM TAI CHINH VA HE THONG KE 

TOAN 

Dieu 42. Tai khoan ngan hang 

1. Cdng ty se m d tai khoan tai mot ngan hang Viet Nam hoac tai c i c ngan hang nyd'c ngoai 
d y y c phep hoat ddng tgi V i f t Nam, j 

j 
2. Theo s y chap thuan trydc ciia cy quan cd tham quyen, trong trydng hyp can thiet, Cong 

ty cd the m d tai khoan ngan hang d rjydc ngoai theo c i c quy djnh ciia phap luat. 
3. Cdng ty se tien hanh tat ca c i c khoa t thanh toan va giao dich ke toan thong qua c i c tai 

khoan tien Viet Nam hoac ngoai te taii c i c ngan hang ma Cdng ty md tai khoan. 

Dfeu 43. Trfch lap cac Quy i 

Hang nam, Cong ty se phai trfch lap quy theo quy djnh ciia phap luat. Vifc trfch lap cac quy se do Dai 
hdi ddng cd ddng quyet djnh tren c y sd de nghj cii 3 Hoi ddng quan trj. 

Dieu 44. Nam tai khoa I 

\ 
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Nam tai khoa cua Cong ty bat dau tu- ngay dau tien cua thang Mot hang nam va ket thuc vao ngay thiK 
31 cua thang 12 cung nam. Nam tai chfnh dau tien bat dau tu* ngay cap Giay chdng nhan dang ky kinh 
doanh (ho|ic giay phep kinh doanh doi vdi nhdng nganh, nghe kinh doanh cd dieu kif n) va ket tiiuc vao 
ngay thd 31 ciia thang 12 ngay sau ngay cap Giay chdng nhan dang ky kinh doanh (giay phep kinh 
doanh) dd. 

Oieu 45. Hf thong ke toan 

1. He thdng ke toan Cong ty sd dyng la He thdng Ke toan Vift Nam (VAS) hoac he thdng ke 
toan khac du-p-c B6 Tai chinh chap thuan. 

2. Cdng ty lap sd sach ke toan bang tieng Viet. Cong ty se lu-u gid hd S P ke toan theo loai 
hinh cua cac hogt dpng kinh doanh ma Cong ty tham gia. Nhdng hd S P nay phai chi'nh 
xac, cap nhat, cd hf thdng va phai du de chu'ng minh va giai trinh cac giao dich cua Cong 

ty. 

3. Cdng ty sd dyng ddng Vift Nam (VND) lam dpn vi tien t f dijng trong ke toan va cd the 
du'p'c quy ddi sang dong npi t f hoac mpt ngoai t f khac tuy theo Quyet dinh cua Hoi ddng 
quan tri vao ky kiem toan cudi nam cua moi nam tai chfnh. 

XVI. BAO CAO THl/OfNG NIEN, TRACH NHIEM CONG BO THONG TIN, THONG BAO RA CONG 

CHUNG 

Oleu 46. Bao cao hang nam, sau thang va hang quy 

1. Cong ty phai l^p ban bao cao tai chfnh hang nam theo quy djnh cua phap luat cung nhy 
cac quy djnh cua Uy ban Chdng khoan Nha nydc va bao cao phai dypc kiem toan theo 
quy dinh tgi Oieu 48 cua Oieu If nay, va trong thdi ban 90 ngay ke td khi ket thuc moi 
nam tai chfnh, phai npp bao cao tai chfnh hang nam da dypc Oai hpi ddng cd dong thong 
qua cho ca quan thue cd tham quyen, Uy ban Chdng khoan Nha nydc, Sd Ciao djch 
Chdng khoan/ Trung tam Ciao djch Chdng khoan va co' quan dang ky kinh doanh. 

2. Bao cao tai chfnh nam phai bao gdm bao cao ket qua hoat dpng san xuat kinh doanh 
phan anh mpt each trung thyc va khach quan tinh hinh ve lai va lo cua Cong ty trong nam 
tai chfnh va ban can ddi ke toan phan inh mpt each trung thyc va khach quan tinh hinh 
cac hoat ddng cua Cong ty cho den thdi diem lap bao cao, bao cao lyu chuyen tien te va 
thuyet minh bao cao tai chi'nh. Trydng hyp Cdng ty la mpt cong ty me, ngoai bao cao tai 
chfnh nam con phai bao gdm ban can ddi ke toan tdng hpp ve tinh hinh hoat dgng cua 
Cong ty va cac cong ty eon vao cudi nioi nam tai chi'nh. 

3. Cong ty phai lap cac bao cao sau thang va hang quy theo cac quy dinh cua Uy ban Chdng 
khoan Nha nydc va npp cho Uy ban Chdng khoan Nha nydc va Sd Giao djch Chdng 
khoan / Trung tam Giao djch Chdng khoan. 

4. Ban tdm tat npi dung bao cao tai chfnh hang nam da dyyc kiem toan phai dypc thong 
bao cho tat ca cac cd ddng biet bang phypng tifn thfch hyp do Hpi ddng quan trj quyet 
djnh. Trydng hyp cdng ty cd website rieng, cac bao cao tai chfnh dyyc kiem toan, bao 
cao quy va 6 thang cua cong ty phai dyyc cdng bd tren website dd. 
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5. Co dong ho|c Nhdm co dong theo iquy dinh Dieu 12.3 neu quan tam deu du-pc quyen 
kiem tra hogc sao chup ban bao cao' tai chfnh hang nam da du'p'c kiem toan, bao cao 6 
t.Vxau'^NB. V\̂ .'c\<̂ Q v̂i ^^O'a '̂̂ VQt \?s!cw M\^C CVJ,^ CQW^I^ , tal tvu sof cWrvh cua C6a^t^^ va ̂ hai tra 

mpt mu-c phi hpp \ cho v i fc sao chy^. 

Dieu 47. Cong bo thong tin va thong b^o ra cong chung 

Cac bao cao tai chinh hang nam va cac tai lieu b6 trp khac phai du'p'c cong bo ra cong chung theo 
nhOng quy djnh cua Uy ban Chdng khoin Nha nu'd'c va npp cho ccr quan thue hdu quan va cP quan 
dang ky kinh doanh theo cac quy djnh cua Luat DOE nh nghifp. 

XVII. KIEM TOAN CONG TY 

Dieu 48. Kiem toan \ 

1. T?i Dgi hpi dbng cb dbng thydng nien se chi djnh mpt cbng ty kiem toan dbc lap, hoat 
dpng hyp phip t?i V i f t Nam va dypjcUy ban Chdng khoan Nha nydc chap thuan kiem 
t o i n cho c i c cbng ty niem yet, tien h inh cac hoat dbng kiem toin Cbng ty cho nam tai 
chfnh tiep theo dya tren nhdng dieu jcboan va dieu kif n thoa thuin vdi Hpi dbng quan trj 
. Dbi vdi nam tai chinh dau tien, Hpi clbng quan trj se chi djnh mbt cbng ty kiem toan de 
tien hanh c i c ho?t dpng kiem toan Cbng ty sau khi d y y c cap Cia'y chdng nhan dang ky 
kinh doanh. 

2. Cbng ty se phai chuan bj va gdi bao cao tai chfnh hang nam cho cbng ty kiem toan dbc 
l|p sau khi ket thuc nam tai chfnh. 

3. Cbng ty kiem toan dbc lap kiem tra, k i c nhan va bio c i o ve bao c io tai chinh hang nam 
cho biet c i c khoan thu chi cua Cbng ty, lap bao c io kiem toin va trinh bio cao do cho 
Hpi dbng quan tri trong vbng ba (03) th ing ke td ngay ket thuc nam tai chfnh. Cac nhan 
vien cua cbng ty kiem toan dbc lap thdc hien vifc kiem toin cho Cbng ty phai dyyc Uy 
ban Chdng khoin Nha nydc chap thi j ln . 

i 
4. IVlpt ban sao cua b io c i o kiem to in se phai dyyc gdi dinh kem vdi moi ban bao c io ke 

to in hang nam cua Cbng ty. i 
5. Kiem toan vien thyc hifn v i fc kiem toan Cbng ty se dyyc phep tham dy mpi cube hpp 

Dai hbi dbng cb dbng va d y y c quyenj nhan cac thbng bao va cac thbng tin khac lien quan 
den Ogi hbi dbng co dbng ma cac cb dbng dypc quyen nhan va dyyc phat bieu y kien tai 
dg\i ve cac van de cb Vien quan dert kiem toan. 

XVIU. CON DAU 

Dieu 49. Con dau 

1. Hbi dbng quan tri se quyet dinh thbng qua con dau chinh thdc cua Cbng ty va con dau 
d y y c khac theo quy djnh cua luat phjp. 

2. Hbi dbng quan tri, Tbng giim dbc s y dung va quan ly con dau theo quy dinh cua phap 
luat hien hanh. 1 
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XIX. CHAM DUT HOAT OQNG VA THANH LY 

Oileu 50. Cham diH hoat dong 

1. Cong ty CO the bj giai the hoac cham di/t hoat dong trong nhdng tru'dng hp'p sau: 

a. Khi l<et thuc thdi han boat dpng cua Cong ty; 

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

c. Giai the trydc thdi han theo quyet djnh cua Dai hpi dong co dong. 

d. Cac trydng hyp khac do phap lu|t quy djnh. 

2. Viec giai the Cong ty trydc thdi han (ke ca thdi han da gia han) do Dai hpi dong co dong 
quyet djnh, Hpi ddng quan trj thyc hifn. Quyet djnh giai the nay phai thong bao hay xin 
chap thuan cua c c quan cd tham quyen (neu bat bupc) theo quy djnh. 

Dieu 51. Tru'dng ho'p be tac glfra cac thanh vien Hoi dong quan trj va cd dong 

Dieu nay da bi huy bd 

Dieu 52. Gia h^n ho^t dpng 

Hdi ddng quan trj se trifu tap hpp D?i hpi ddng cd ddng ft nhat bay (07) thang trydc khi ket thuc thdi 
hgn hoat dpng de cd dong cd the bieu quyet ve v i fc gia han ho?t ddng cua Cdng ty them mpt thdi gian 
thep de nghj cua Hpi ddng quan trj. Trydng hyp Hpi ddng quan trj khong trifu tap hpp Dai hpi ddng cd 
ddng trong thdi ban neu tren thi cd dong hoac nhdm cd dong quy djnh tai Dieu 12.3 Dieu If nay co 
quyen yeu cau tr ifu tgp hpp D?i hpi ddng cd dong die giai quyet. 

Dieu 53. Thanh ly 

1. Tdi thieu sau thang trydc khi ket thuc thdi han boat dpng cua Cong ty hoac sau khi cd 
mpt quyet djnh giai the Cong ty, Hpi ddng quan trj phai thanh lap Ban thanh ly gdm ba 
thanh vien. Hai thanh vien do Dgi hpi dong cd dong chi djnh va mpt thanh vien do Hpi 
ddng quan trj chi djnh td mpt cong ty kiem toan dpc lap. Ban thanh ly se chuan bj cac quy 
che ho?t dpng cua minh. Cac thanh vien cua Ban thanh ly cd the du'pc lya chon trong 
sd nhan vien Cdng ty hpac chuyen gia^dpc lap. 

2. Ban thanh ly cd trach nhifm bao cao cho cy quan dang ky kinh doanh ve Ngay Thanh lap 
va ngay bat dau boat dpng. Ke td thdi diem dd, Ban thanh ly se thay mat Cong ty trong 
tat ca cac cdng v i fc lien quan den thanh ly Cong ty trydc Toa an va cac cp quan hanh 
chfnh. 

3. Tien thu dyyc td v i fc thanh ly se dyyc thanh toan theo thd ty phap luat da quy djnh 

XX. GIAI QUYETTRANH CHAP NOI Bp 

Dieu 54. Giai quyet tranh chap noi bo 
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1. Tru'dng hyp phat sinh tranh chap haiy l<hieu nai co lien quan tdi hoat dong cua Cong ty 
hay tdi quyen cua c i c cd ddng phit stnh t d Oieu le hay td bat cd quyen hoac ngiiia vu do 
Lu$t Doanh nghifp hay cac lult l<hic hoac c ic quy djnh hanh chinh quy djnh, gida: 

a. Co ddng vdi Cdngty; hoic 

b. Co ddng vdi Hqi ddng quan trj. Ban kiem soat, Tong giim ddc hay can bd quan ly cao 
cap ! 

Cac ben lien quan se cd gang giai qu^et tranh chap dd thdng qua thyyng lyang va hoa 
giai. Trd trydng hyp tranh chap lien quan tdi Hoi ddng quan trj hay Chu tjch Hpi ddng 
quan trj, Chu tjch Hgi ddng quan trjlse chu tri vifc giai quyet tranh chap va se yeu cau 
tdng ben trinh bay c i c yeu td thyc tien lien quan den tranh chap trong vong 15 ngay lam 
vifc ke t d ngay tranh chap phit sinh.'Tru'dng hyp tranh chap lien quan tdi Hdi dong quan 
trj hay Chu tjch Hgi ddng quan trj, bSit cd ben nao cung cd the yeu cau Oai hdi ddng cd 
ddng chi djnh mgt chuyen gia dgc lap de hanh dpng vdi ty cich la ngydi hoa giai cho qui 
trinh giai quyet tranh chap. \ 

2. Trydng hyp khdng dat d y y c quyet djn'h hoa giai trong vong s iu (06) tuan td khi bat dau 
qua trinh hoa giai hogc neu quyet djrih cua trung gian hoa giai khdng dyyc c ic ben chap 
nhan, bat c d ben nao cung cd the du'a tranh chap dd ra Trpng tai kinh te hpac Toa in kinh 
te. 

3. Cac ben se t y chju chi phi ciia minh cd lien quan tdi thu tuc thyyng lyyng va hoa giai. 
C ic chi phi cua Toa i n se do Toa pharj quyet ben nao phai chju. 

XXI. BO SUNG VASLKA DOI D I E U L E 

Dieu 55. Bo sung va siPa doi Dieu le 

Vi fc bd sung, sda doi Oieu If nay phaji d y y c Oai hoi ddng cd dong xem xet quyet djnh 

Trong t rydng hyp cd nhdng quy djnh cua phip luat cd lien quan den hoat dpng ciia 
Cong ty chya d y y c de cap trong ban Oieu le nay hoac trong trydng hyp cd nhL?ng quy 
djnh mdi ciia phip luat khac vdi nhdng dieu khoan trong Oieu If nay thi nhdng quy dinh 
ciia phap luat dd dyyng nhien dyyc |ip dung va dieu chinh hoat dpng ciia Cong ty. 

1. 

2. 

a. 
N 
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Oifn tho?i: + (84) (8) 38912889 - Fax; (84) (8) 38912789 

E-mail: info(5)sbg.vn 
Website: wwvv.sbg.vn 

XXII. HIEU L y c CUA DIEULE 

Dfeu 36. Hieu ILPC cita Dieu If 

1. Ban Dieu If nay du'o'c lap gom cd 22 Chu'o'ng, 56 Bieu. 

2. Dieu If nay du-yc Dai hpi dong co dong Cdng ty thong qua theo Bien ban hop sd 
02/2016/BB.DHDCD ngay 15/12/2016 va Nghi quyet sd 02/2016/NQ.DHDCD ngay 15/12/2016 
Dinh kem Dieu If . 

2. Dieu If du'p'c lap thanh 02 ban lyu trii? tai Van phong Cong ty. 

3. Dieu If nay cd hifu lyc ke tif ngay 15/12/2016 ; 

4. Cac ban sao hoac trfch luc Dieu If Cong ty phai cd chu' ky cua Chu tjch Hpi ddng quan tri 
hpac tdi thieu mpt phan hai tdng sd thanh vien Hpi ddng quan trj mdi cd gia trj. 
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