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PHANMdDAU
Diiu lp ciia Cong ty Co phSn Djch va Phan phii Tong hop D&u khi (dudi day

goi la "Cong ty") 1^ cct so phap ly cho toan b boat dpng ctia Cong ty dupe thanh lp
va hoat dong theo Luat Doanh nghipp.

Diiu 1$ nay dupe tec ci dong tea C6ng ty thong qua theo Nghj quyit hop 1$
tea Dai hpi ddng c6 dong 14n diu t6 chiic va ngay 28 thing 10 nam 2011 v4 dupe stia
ddi bo sung theo Nghi quyit tea Bai hpi ddng c6 dong ngay 02/04/2013; chinh sua b6

sung theo Nghi quyet hpp 1$ lay y kidn c6 dong bang v6n ten ngay 03/11/2014: chinh
sua bo sung theo Nghi quyet cda Dai hpi ding ci dong ngay 27 thang 04 nam 2015;
chinh sia bi sung theo Nghi quyit cua Dai hpi ding ci dong ngay 27 thing 04 nam
2016; chinh siia bo sung theo Nghi quyit cua Dai hpi ding ci dong ngay 27 thang 04
nam 2017 v4 theo Quyit dinh si 05A/QD-PSD cua Hpi ding qten tri nghy
07/07/2018 vi vipc tang vin Diiu le; chinh siia bo sung theo Nghi quyit tea Dai hpi
ding ci dong ngay 23 thang 04 nam 2019 vh theo Quyit dinh si 13/QD-PSD ciia Hpi
dong quan tri ngay 03/07/2019 ve viec tang vin Diiu 16; chinh siia bo sung theo Nghi
quyet ciia Dai hpi ding ci d6ng ng^y 06 thang 09 nam 2019.

L   DINH NGHIA CAC THILVT NG0 TRONG BrflU L

Biiu 1. Giii thtch thuSt ng
1. Trong Diiu 1$ tey, nhttng thtet ngtt dudi day se dupe hiiu nhu sau:

a."Tatp doan" c6 nghla la Tap doan D^u khi Vipt Nam.

b."Dia b^n kinh doanh" c6 nghta la lanh thi Vi^t Nam va nude ngoai

c."Vin Diiu lp" cd nghla la vin do tit ca tec ci ddng d6ng g6p vh quy dinh

tai Diiu 5 Diiu lp nay.
d."Luat doanh nghipp" cd nghla la Luat Doanh nghi$p si 68/2014/QH13

dupe Quic Mi thong qua ngay 26 thang 11 nam 2014.
e."Ngay thanh lap" cd nghla 14 ng4y m4 Cdng ty dupe cip giiy chting nh^n

d9ng ky kinh doanh 14n dan.
f."Can bi quan ly " 14 Gi4m die diiu hanh, Phd gi4m die, K6 todn trudng,

ede vi tri quan ly khac Uong Cong ty dupe Hpi dong qu4n tri Cong ty phe chuan.

g."Ngudi cd lite quan" 14 te nhan hoSc ti chiic dupe quy djnh tai Khoan 17

Diiu 4 tea Luat doanh nghipp.
h. "Ci ddng" cd nghla 14 mpi te nhan hay phap nhto dupe ghi tin teong Si

dang ky ci dong cua Cong ty vdi tu tech 14 ngudi sd huu co phiiu ho&c ngudi dpi

dipn sd hftu ci phin.

i. "Viet Nam" 14 nude Cpng Hoa Xa Hpi Chtl Nghla Viet Nam.
j. "Petrdsetco" 14 ten viit tit cda Tong Cong ty Ci phin Djch va Ting hpp

Diukhi.
k. "Cong ty ": 14 tin viit tit ciia Cdng ty C6 phin Djch vp Phto phii Ting hpp

Diukhi
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2.Trong Bik 1^ niy, cac tham chik tdi met ho^c mot so quy dinh hoac v3n
bin khic se bao gim ca nhttng sura dii hogc vin bin thay thi chiing.

3.Cic ti^u di (chtrong, dik ctia Bik IS nay) duoc sil dung nhim thujn ti^n
cho viec theo doi va hik noi dung, khong anh huong tdi npi dung cda Bik 1$ niy;

4.Cic til hoac thuit ngO da du<rc djnh nghla trong Luat Doanh nghi^p (nlu
khong mau thuln vdi chii thd hoac ngO canh) se co nghla tuong ttr trong BiSu 1 ndy.

II.   TEN, HtNH THtTC, TR0 S6, CHI NHANH, VAN PHONG ^JJ DIEN
VA THdl H4JSIHOAT DONG CUA CONG TY

Diiu 2. Ten, hinh thi'rc, trn sir, dai dicn theo phip lnat, chi nhanh. Tin phing dgi

dien va thin han hoat dong ciia Cong ty

1.TenCdngty

•Tto tikg Viet: Cong ty C^ phin Djch vg Phin phfii Tong hop
Diukhi

•Ten tikg Anh- Petroleum General Distribution Services Joint Stock

Company

•Ten giao  dich  bang  tikg  nude  ngoii:  PETROSETCO
DISTRIBUTldN JSC

•Ten giao dich: Cong ty Co phin Djch vp Phin phfii Ting hyp
Diu khi

•T8nviittit:PSD.

2.Trusd:

•Dia chi: P.207, Toa nhi PetroVietnam, si 1-5 Le Duin, Phudng Bin
Nghe, Quin 1, TP. Hi Chi Minh.

•Bientho^i: 028.3911 5578

•Fax: 028.3911 5579

•Website: www.psd.com.vn

3.Cong ty Ci phin Dich vp Phto phii Ting hpp Diu khi (sau ddy viit tit la
Cong ty) la cong ty ci phin duoc thtoh lap, ti chile quan ly va hoqt dqng theo Ludt
Doanh nghiep vd Bik le cua C6ng ty. Cong ty cd hr edeh phdp nhan phh h^p vdi
phap lu$t Men hanh cua Vi$t Nam.

^ 4. Bik tupng (logo): theo quy dinh vi logo ciia Ting Cong ty Ci phin Djch
vu Tong hop Diu khi vi Tlip doan Diu kM Vi^t Nam.

5.Cac Co dong ciia Cong ty chiu trich nM^m vi no v4 cic nghia vu tii sin
khic cda Cong ty trong phqm vi si vin da gdp vio Cing ty.

6.Giam die la ngudi dai di^n theo phip luat ciia Cdng ty.

7.Cong ty cd thi thinh l^p chi nharih vi van phong dai di$n tai dia bto kmh
doanh di thirc Men cac muc tieu hoat dqng ciia Cong ty phu hep vdi nghj quyit Dai
hoi ding co ddng, H6i dong quan trj va trong pham vi lu^t phap cho phep.
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8.C6ng ty co thin gian hopt ddng vo thdi han, trtr khi chSm dut hoat dpng
trade thdi han theoBidu 53 cua Bidu Id niy.

9.C6ng ty I^ Dem vi thanh vidn ciia Ting C6ng ty Cd phin Dich vu Tdng hpp
Diu khi, hoat dpng theo quy dinh ciia phip luit vi Bidu Id nay.

III.  MIJC TIEU, PHAM VI KINH DOANH VA HO^T BONG COA C6NG
TY

Bilu 3. LTnh virc, Muc tieu hoat dpng cua Cong ty

LInh vnc kinh doanh cua Cong ty la:
-Bdn bu6n mdy mdc thi^t bj nganh cong nghipp, trang thiel bj van phong.

Ban buon may mdc thi^t bi dito, vdt USu dien (mdy phat dien, dpng co
dien, day dien va thiet bi dung trong mach didn.) Xudt nh$p kh^u mdy mdc
thi^t bj nganh cong nghicp, thidt bi van phdng, thidt bi didn, vdt lidu didn.

-Mua ban thidt bj viln thong. XuAt nhap kh4u thi^t bj vidn thong.

-B^n buon mdy vi tinh, thidt bj ngopi vi vk phln mdm. Xuat nhap khku may
vi tinh, thiet bj ngoai vi vk ph^n m^m.

-Kinh doanh vjin tai hang hda bang 6 to.

-Bai l^ mua bkn, k^^ gdi Mng hda.

-Dich vp giao nhan hkng h6a. Dich vu logistic.

-Bdn budn skn pham d^ choi, sdn ph^m trd chori, dimg cu thd due the thao
(trtr sung dan th6 thao, vu khi tho so). Ban budn dd dien gia dung, ddn vk bd

den didn.

-Bdn Id hang luu nipm.

-Bdn budn hkng may mac.
-Slia chtta mky vi tinh va thidt bi ngopi vi (tril gia cong co khi, tdi ch^ ph

thai, xi ma didn).

-Quangcao.

-Ban Id miy vi tfnh, thidt bj ngoai vi, phin mdm vd thidt bi viln thdng trong

ede cdra hang chuydn doanh.

-Kho bai vi luu giQ hang hda.

-Lip trlnh may vi tinh.

-Tu vdn may vi tinh vi quin trj he thdng may tinh.
-Hoat dpng djch vu cong nghd thdng tin vi djch vu khac lien quan ddn miy

vi tinh.
-Xu ly dtt lidu, cho thud vi cac hoat dpng lidn quan.

-San xuit hnh kidn didn hi (khdng hoat ddng tai Ira so).

-San xuit thiit bj truydn thdng.

-Ban budn dupe phim va dung cp y td.
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-Ban budn mdy moc, thidt bi y it. Xudt nh^p khau mdy moc, thiet bi y te.
-Ban buon dung dich sdt khu^n.

-Cho thue xe chd khdch (khdng c6 ldi xe di kbm).

Muc tieu hoat dnng ciia Cong ty 14:

Khdng ngirng phat tridn cic hpat dong^ thupng mai, dich vy trong cdc Bnh vpc
kinh doanh nhiim tdi da hda led nhufn c6 thS co dupe ciia Cong ty va cdc Co ddng.
Khdng ngung cai thidn din sdng, didu kien lam viec, thu nhap cho nguoi lao dong,
ddng thai gop phan phat trien n^n kinh ti..

Bien 4. Pbam vi kinh doanh va hoat d$ng

1.Cong ty dupe phep 14p ke hoach vi tifa hanh & c4 ede hoat dng kinh
doanh theo quy dmh cua Gi^y chitag nh^n dang ky kinh doanh va Bieu lc nay phu hop
vdi quy dmh ciia phap luat hien hanh va thuc hien cac bien phap thich hop de dat dupe

' cac mpc ticu ciia Cong ty.

2.Trong qua trinh hoat dbng Cdng ty dupe ph^p b6 sung ede ngdnh ngh6 kinh
doanh khac dupe phap luat cho phbp va dupe Bai hoi c6 dong thdng qua.

IV.  VON BlU 14, C6 PHAN

Biiu S. Von dilu lc. Co phin, cd dong

1.V6n di^u le ciia C6ng ty la: 306,826,230,000 d6ng (Ba trSm 16 sdu ty, tarn
trdm hai muroi sau tri^n, hai tram ba mvoi ngdn d^ng).

2.T6ng s6 y^n di^u M cda Cong ty dupe chia thdnh 30.682.623 cb ph4n,
m6nh gia moi cd phdn Id 10.000 ddng (mu^i nghln ddng).

3.Cong ty dupe hinh thanh trfti cp sdr chuyfa d6i til Cong ty TNHH Dich vp
Phan ph6i T6ng hop Diu Khi do d6 khong co cd dong sdng l^p. Tdt cd c6 phdn d&i 14
co phdn pho thong va dupe tit do chuyen nhupng.

4.C6ng ty co thS tang v6n didu 1^ khi dupe Dai h^i ddng cd dong thdng qua
va phh hop vdi cac quy dinh ciia phap lu^t.

5.Cac cd phdn ciia Cong ty vao ngdy thong qua Bidu 16 n4y d6u la cd phdn
ph6 thdng ciia co dong. C6c quy^n va nghta vp kem theo c6 ph^n ph6 thong dupe quy

dinh t^i DiSu 11 Di6u 1$ nay.

6.Cong ty cd thi phat hdnh c4c Iogi cd phdn uu dsi khdc sau khi cd su chdp
thudn ciia Dai hdi dong cd dong v4 phii hpp vdi ede quy dinh ciia phap ludt.

7.Co phdn phd thdng phai dupe uu tien chao ban cho ede co dong hidn huu
theo ty le tuong ling vdi ty 1^ sd him cd phdn pho thong ciia hp trong Cong ty, tru
trudng hop Dai hpi dong co dong quylt djnh khac. C6ng ty phai thong bio vipc chao
ban c6 phan, trong thOn^ bao phdi neu ro sfl cd phdn dupe chao bdn vd thdi han ddng
ky mua phu hpp (toi thieu hai muoi ngdy lam viec) de c6 dong cd thS dang ky mua. S6
co phan cd dong khdng dang ky mua hdt s8 do Hpi ddng qudn hi cua Cong ty quydt
djnh. Hoi ddng quan trj cd thd phan phdi sd cd phdn do cho cac ddi tupng theo cac
dieu kien va edeh thtic md Hoi ddng quan trj thdy 14 phu hpp, nhung khdng dupe bdn
sd co phan do theo ede dieu kien kim thu^n led hon so vdi nhflng didu kien da chao
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ban cho cac c6 <16ng hien hOu, tru trubng hop c6 phd dupe bin qua Sd giao dich

chiing khoan theo phuong Uulc dau gia.

8.Cong ty c6 the tnua cl phd do chinh Cong ty da phat hanh theo nhtmg
each thiic dupe quy dinh trong Bid 1? nay va phip luat hi$n hanh. Co phan phi thong
do Cong ty mua lai la co phidu quy vi Hoi ding quin tri c6 thd chao ban theo nhtrng
each thiic phit hop vdi quy dinh ciia Bid Id nay va Lu|t Cluing kholn va van ban
hudng din lien quan.

9.Cong ty c6 the phat hinh cac loai chiing khoin khic khi dupe Bai h^i ding

c6 ddng thong qua va phu hop vdd quy dinh cua phdp ludt.

Di^u 6. Chung nhan cii phieu

1.Co don^ cda Cong ty duoc dp chiing nhan cd phidu tuong ting vt!ri s6 co

phan va loai co phan sd huu.
2.Chung nhtln co phieu phai co dau ctia Cong ty va ch& ky ctia dai di^n theo

phap ludt ctia Cdng ty tbeo cac quy dinh tai Ludt Doanh nghiep. Chung nhan c6 phi^u
phai ghi ro so luong va loai co phieu ma cd ddng nlm giu, ho va ten ngudi nlm giu
(neu la co phieu ghi danh) va cac thong tin khac theo quy dinh cua Luat Doanh

nghiep.
3._ Trong thdi han 10 ngdy kd tir ngdy ndp dly dll h^ so dl nghj chuyln quydn

sd hiiu cd phan theo quy duth cua Cong ty hoac trong thdi han hat thang (hodc cd thl
ldu hon theo di^u khoan phat hanh quy dinh) kd tu ngay thanh toan day du tien mua cl
phan theo nhu quy dinh tai phucmg an phdt hanh cd phidu ciia Cong ty, ngudi sd htfu
sd cd ph^n sg duoc dp chung nhan co phieu. Nguoi sd huu cd phan-khdng pMi trd

cho Cong ty chi phi in chung nhan cd phieu.
4. Trudng hop cluing nhan cl phi^u bi hdng hoac bj tiy xoa hole bi dlnh mlt,

mlt dp hoac bi lieu huy, ngudi sd huu cd phieu dd c6 thd yeu cau duoc cap chung
nhan cd phiSu mdi vdi didu kien phai dua ra bing chting vd vi$c sd hilu co phln va

thanh toan mpi chi phi lien quan cho Cdng ty.

Di^ 7. Chung chi chung khoan khac
Chung chi trai phidu hole clc chtrug chi chiing khoan khac cua Cdng ty (trti

clc thu chlo bin, clc chiing chi tam thdi vl cac tli lidu tuong tu) duoc phat hlnh cd

diu vl chu ky mau ciia dai didn theo phap luat ctia Cdng ty.

Did 8. Chuyd nhuong cd phln
1. Tit ci cac cd phin duoc tu do chuyd nhuong trti khi Dieu le nay va phip

lult co quy dinh khlc. Cd phidu niem ydt trdn So giao djch chiing khoan dupe chuyd
nhuong theo cac quy dinh cua phap luat vd chiing kholn vl thj tradng chiing kholn.

i 2. Co phin chua dupe thanh toln diy dii khdng duoc chuydn nhupng vl
hudng quydn lpi lien quan nhu quyd nhln c6 tic, quydn nh|n cd phidu phit hanh dd
ting vdn cd phin tit ngudn vdn chu sd huu, quydn mua cl phieu mdi chao bin .

Did 9. Thu hii cl phin
1. Trudng hop cd ddng khdng thanh toln day du va dting han so tien phai trl

mua cl phid, Hoi ddng quan tri thong bio vl co quydn yeu ciu co ddng do thanh
toan sd tidn cdn lai cim vdi lai suit tien khoin tid do va nhttng chi phi phit sinh do

vide khdng thanh toln diy du gay ra cho Cdng ty.
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quyet.

b. Nhan cA tile voi mile theo quyAt djnh cua Dai Mi dAng cA dong;

d. GiimdAc

Yt  C6D6NGVA DAI HOI DONG C6D6NG

Dieu 11. Qnyln cia cA dong

1,CA d8ng la nguoi chu so huu C6ng ty, c6 cic quyAn vi nghia vu tuong ling
theo so cA phin vi loai co phin ma ho sd hftu. CA d8ng chi chiu trich nhipm vi np vi
cac nghia vp tai san khic ctla Cong ty trong pham vi sd vAn da gop vao Cong ty.

2.Nguoi nam gift cA phin phA thdng c6 cic quyin sau;

2.Thong bio thanh tain Mu tren ph4i ghi r6 thcri han thanh toin mdi (tdi thi^u
la bay ngay ke ttr ngay guri thong bio), dja diim thanh toin vi thong bio phii ghi rB
truong hop khdng thanh toin theo dilng y^u ciu, s6 c6 phin chua thanh toin hk si bj
thu hAi.

3.H8i dAng quan tri co quyen thu h6i cac cA phin chua thanh toto diy dil vit
dfing han trong truong hop cac yeu ciu trong thong bio n&i tr^n khbng duoc th^c
hi en.

4.C6 phin bi thu h6i duoc coi 14 cic c6 ph^i duoc quy^n chio ban . H6i dAng
quan tri co the true ti^p hoic uy quy^n ban, tii phin ph6i hoic giai quyet cho nguoi da
so huu co phin bj thu h6i hoac cic d6i tuqng khac theo nhitag diiu kiSn vi cich thlic
m4 H6i d6ng quan tri thiy la phii hop.

5.C6 dong nam gift c6 phin bj thu hdi se phai tit b6 tu cich co d8ng doi voi
nhhng c6 phin d6, nhung vin phai thanh toan tit ci cac khoan tien co lien quan cdng
voi tien lai theo ty \e (kh6ng vuot qua muc cdng bd hicn hanh ctia Ngan hang ngoai
thuong ) vao thai diim thu hdi theo quyit dinh ciia Hoi dong quan hi ki tir ngay thu
Mi cho din ngiy thuc hiin thanh toan. Hoi d^ng quan trj co toan quyen quyet djnh
vi^e cuong chi thanh toin toan bp gii tri ci phieu vao thoi diem thu Mi.

6.Thong bio thu hoi se duoc gtri din ngubi nim gift co phin bi thu hoi trudc
thbi dijm thu hAi. Viec thu hAi van co hi^u lpc ke ca trong truong hop co sai sot hoSc
bit can Uong vide gfti thong bio.

V.  CO CAU T6 CSCTC, QUAN LY VA KIEM SOAT

Dicu 10. Co ciu tA chi'rc quan ly

Co ciu tA chile quan ly ciia C8ng ty bao gAm:

a.Dai Mi dAng cA d8ng;

b.Hoi dAng quan tri;
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c.Tu do chuydn nhupng cd phin da dupe thanh toin diy dii theo quy dinh cua

Dieu le niy va phip lupt hipn hanh;
d.Dupe uu tita mua cd phidu moi chio ban tucmg ling vdi ^ id cd phin phd

thdng mi hp sd huu;
e.Xem xdt, tra criu va trich Iyc cic thdng tin lidn quan ddn cd ddng trong

Danh sach cd ddng dii tu cich tham gia Bai hpi ddng cd ddng va ycu ciu sria ddi cic

thong tin khdng chinh xic;
f.Xem xdt, tra cuu, trich luc hope sao chup Bidu Id Cdng ty, sd bita bin hpp

Dpi hpi ddng cd ddng va cac nghi quydt cria Bai hdi ddng cd ddng;
g.Truing hpp Cdng ty giai thd hope phi sin, dupe nhin mdt phin tii sin cdn

lai tuong ring vdi sd cd phin gop vdn vio Cdng ty sau khi Cdng ty da thanh toin cho
chri np vi cic co ddng nam giu lopi cd phan khac ciia cdng ty theo quy dinh ciia phip

lujt;
h. Yeu ciu Cdng ty mua lpi cd phan cua hp trong cac truing hpp quy dinh tpi

Bieu 129.1 cria Lupt Doanh nghiep;
i.  Cic quydn khic theo quy dinh cria Bidu id nay vi phip lult.

3. Cd ddng hope nhim cd ddng nam giu tdi thidu 5% tdng sd cd phin phd

thdng trong thai han lien tuc tu siu thing ui lta cd cac quydn sau;

a.Bd cri cac thinh vita Hdi dong quin tri hope Ban kiem soat theo quy dinh
tuong ring tai cac Khoan 2 Didu 24 vi Khoin 2 Bidu 33 Bidu id nay;

b.Yta cdu Hdi ddng quin tri thuc hien vide trieu tap Dpi hpi ddng cd ddng

theo quy dinh tai Dieu 114 vi Dieu 136 cua Lupt Doanh nghiep;

c.Kiem tra vi nhin bin sao hope bin trich din danh sach cac cd ddng cd

quydn tham du va bd phieu tpi Dpi hdi ddng cd ddng.
d.Yeu ciu Ban kidm soat kidm tra ring yln dd cu thd lien quan ddn quin \-j,

didu hanh hopt ddng cria Cdng ty khi xet thiy cin thidt. Yeu ciu phai the hien bing
vSn bin; phai co ho, ten, dja chi thudng trri, qudc rich, sd Giiy chring minh nhin dan,
Hp chidu hope chring thuc ca nhin hpp phip khac ddi vdi cd ddng li ca nhin; ten, dia
chi thudng tri, qudc rich, sd quydt dinh thinh lip hope sd dang ky kinh doanh ddi vdi
cd ddng li td chuc; sd lupng cd phin va thdi didm dang k^ co phin cua ring cd ddng,
tdng sd cd phin cua ci nhdm co ddng vi ty lp sd huu trong tdng sd cd phin cua Cdng

ty; vin di cin kiem tra, muc dich kiem tra;

e.Cac quyen khic dupe quy dinh tpi Dieu lp nay.

Didu 12. Nghia vu cua co ddng

Cd ddng cd nghia vy sau;
1.Tuin thu Didu lp Cdng ty vi cic quy chi cua Cdng ty; chip hanh quydt dinh

cria Dpi hpi ddng cd ddng, Hpi ddng quin tri;
2.Tham gia cic cu^c hpp Dai hpi ddng cd ddng vi thyc hien quydn bidu quydt

true tidp hope thdng qua dpi dita dupe riy quydn hope thuc hipn bd phidu ri xa. Cd

ddng cd thd riy quydn cho thinh vita HDQT lim dpi dita cho minh tai Dai hdi ddng

cd ddng.
3.Thanh toin tidn mua cd phan da ding k^ mua theo quy dinh;

10
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4.Khdng dirge nit vln dS gdp bang cl phin ph6 thdng ra khdi CSng ty dudi
moi hinh thiic frir tnidng hpp dupe Cong ty hoic ngtrdi khic mua lai Cl phln.

5.Cling dp dia chi chlnh xac khi dang ky mua co phin;

6.Hoan thanh cac nghla vu khac theo quy dinh ciia phdp luat hien h^^h;

7.Chiu trach nhi|m ca nhan khi nhan danh C6ng ty dudi mpi hinh thiic de
thuc hien mdt trong cac hanh vi sau day:

a.Vi pham phdp ludt;
b.Ti^n hanh kinh doanh vd cac giao djch khdc d tu lori hole phuc vu lpi ich

ciia t6 chiic, ca nhan khdc;

c.Thanh toan tic khoan no chua din han trudc nguy CO tii chinh cd thl xay
ra dli v(S C6ng ty.

t)ilu 13. Dai bid ding co dong

1.Dgi hoi ding c6 d6ng Id co quan co thlm quyen cao nhat cua Cong ty. Dai
hoi cd dong thudng nien dupe t6 chdc mi n8m mot (01) lin. Dai hfli ding c6 ddng
phai hop thubng nidn trong thai hen bin (04) thang, kl tur ngay kdt thuc nam tai chinh.

2.Hpi ding quan tri tl chiic tri^u tdp hpp Dai h6i ding cl ding thubng nien
va Ipa chpn d^a diem pbd hop. Dai hpi dong co dong thudng nien quyet dinh nhung
vin dl theo quy dinh ciia phap luat va Dilu le Cong ty, dac biet thong qua cac bdo cao
tai chinh hang nSm va ngan sach tai chinh cho nam tai chinh tiep theo. Cac kilm to^n
vien doc lap duoc mdi tham d\r d^i hpi dl tu vln cho viec thong qua cac bdo cdo tdi
chinh hang n3m.

3.Hoi dong quan tri phdi tri^u tap Dai hoi dong cd dong bdt thudng trong ede
trudng hop sau:

a.H^i dong quan tri xdt thly can thiet vi lpi ich ciia Cong ty;

b.Bdng can doi kl todn hdng n5m, ede bao cdo quy hoac nua nSm hodc bao
cdo kiem toaa cua nam tdi chinh phan anh vln dilu Ie da bi mdt mlt niia (1/2) so vdi
si ddu ky;

c.Khi so thanh vien ciia Hoi ding quan tri it hon si thanh vito md luat phap
quy dinh hoac it hon mdt niia so thanh vidn quy dinh trong Dilu 1^;

d.Cl ddng hoac nhdm cl dong quy djnh tai Khoan 3 Dilu 11 Dilu Ie nay yeu
ciu tridu tip Dai hgi ding cl dong bang van bin. Y&i ciu triiu tap Dpi hdi ding cl
ddng phdi neu ro ly do va muc dich cu(ic hop, c6 chtt ky cua cac cl ddng lidn quan
ho|c van ban yeu ciu dupe lap thanh nhilu, trong do mli ban phai cd chh ky ciia tli
thilu mot ci ddng cd lien quan;

e.Ban kiem soat ydu ciu trieu tip cu|c hop nlu Ban kilm soat co ly do tin
tucmg ring cac thdnh vien Hpi ding quan tri hoac cdn bd quan ly cip cao vi pham
nghiem trpng ede nghla vu ciia hp theo Dilu 160 Luat Doanh nghiep hoic Hpi ding
quan tit hanh dong hoac cd y djnh hanh ddng ngoai pham vi quyln han ciia minh;

f.Cic uudng hpp khac theo quy djnh cua phap luit vi Dilu le Cong ty.

4.Tridu tap hpp Dai hpi ding cl ddng bit thudng:

Bltu /<• Cong ly Cdphin Djch hi Phfoi pHi Ting hqp Diu khi



a.Hoi ding quan tri pMi tri^u tap hop Dai hii ding c6 dong trong thM han ba
mtrcri (30) ng^y ke tit ngay so thanh vien Hoi ddng quan tri c6n l^i nhu quy dinh tai
Diem c Khoan 3 Diiu 13 ho^c nhan du^e ydu ciu quy dinh tai Diem d v^ Diim e
Khota3Diiul3;

b.Trutag hcrp Hii dong quan tri khdng triSu tap hop Dai hoi ddng co ddng
theo quy dinh tai Diim a Khoan 4 Diiu 13 thi trong thdi han ba muoi (30) ngay tiip
theo, Ban Idem soat phai thay thi Hoi ddng quan tri trieu trip hop Dai hdi ding cd

ddng theo quy dinh Khodn 5 Dieu 136 Luat Doanh nghiep;

c.Truimg hop Ban kiem sodt khdng tri$u tap hop Dai hdi ding cd ddng theo
quy dinh tai Diem b Khoan 4 Dieu 13 thi trong thdi han ba much (30) ngay tidp theo,
cd ddng, nhdm cd ddng cd yeu c^u quy djnh tai Didm d Khoan 3 Didu 13 co quydn
thay the Hdi ddng qudn tri, Ban kidm soat tri^u tap hop Dai hoi ding ci ddng theo quy

dinh Khoan 6 Diiu 136 Luat Doanh nghidp.;
Trong tnrdng hop nay, cd ddng hoac nhdm ci ddng tridu tip hop D^i hdi ding

cd ddng cd quyen de nghi co quan ddng ky kinh doanh giam sat trinh t^, thu tqc tri^u
tap, tien hanh hop vi ra quyit dinh cua Dai hoi ding cd ddng. ndu xet thiy cin Unit.;

d.Trong cac trucmg hop Hdi ddng quan tri hodc Ban kiim sodt khdng tridu tdp
Dai hpi Cd ddng theo quy dinh thi phai chiu tr4ch nhidm trudc Phdp ludt vh phdi bii

thutmg moi thiet hai phat sinh.;
e.T4t ca chi phi cho vi^c trieu trip va tiin h^nh hop Dai hdi ding ci dong s6

duoc Cong ty hoan lai. Chi phi nay khdng bao gim nhtlng chi phi do cd ddng chi tidu
khi tham dtr Dai hdi ding cd ddng, ke ca chi phi an d va di lai.;

Dieu 14. Quyin va nhiem vu cua Dai hdi ding ci ddng

1.Dai hdi ding cd ddng thudng nidn co quyin thao luan vi thdng qua:

a.Bdo c^o tdi chinh kiim todn h^ng nam;

b.Bao cao ctra Ban kidm sodt;

c.Bao cao ctia Hdi ddng quan tri;

d.Kd hoach phft triin ngSn han v^ dai han cia Cdng ty.

2.Dai hoi ding cd ddng thudng nien va bit thuong thdng qua quydt dinh bang
van ban ve ede vdn Sk sau:

a.Thdng qua dinh hudng phat trien Cong ty vrl ede b4o c4o tai chfnh hang

nam;
b.Muc co ttrc Utanh toan hang nam cho mdi loai ci phin phu hop vcti Luat

Doanh nghiep va ede quyin gin liin voi loai ci phin do. Mdc ci ttrc nay khdng cao
hon rniic ma Hdi ding quto tri di nghi sau khi da dtam khao y kien ede ci ddng tai

Dai hdi ddng cd ddng;
c.S6 luong thanh vien cua Hoi ddng qu^n tri;

d.Lqa chon cdng ty kiim toan;
e.B^u, bai, miin nhiem va thay thi th^^h vien Hdi ding quSn tri va Ban kiem

soit va phe chuin vide Hoi ding quan tri bd nhidm Giam die hoac Tdng giam doc

dieu hanh;
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f.Tfing sd tiAn thh lao cila cic th4nh viAn Hoi dAng quan tri v4 Bto c4o tiAn
thu lao ciia HAi dAng quin trj;

g.BA sung ya sila doi BiAu le Cdng ty, trit trudng hop diAu chinh von dieu Id
do bin them cA phln mdi trong phpm vi sA ltrong c6 phln dupe quyAn chao ban quy
dinh tai diAu le Cong ty;

h. Loai cd phAn vA s6 lupng cA phAn mdi se dupe phat hanh cho mgi loai c6
ph^n;

i. Chia, tach, hop nhat, sdp nhdp hoSc chuyen doi Cflng ty;

j.  T6 chute lai va giai thi (thanh 1^) Cong ty va chi dmh nguiri thanh ly;
k. Ki^n tra v^ xii ly cac vi pham cua HOi ddng quan tri hoftc Ban ki^m soit

gay thipt h^i cho Cong ty va cac co dong ciia Cong ty;

1. Quyet djnh giao dich bdn tdi s^n Cdng ty hodc chi nhanh hoac giao dich
mua cd gia Hi bing hoac ldn hctn 35% tdng gid tri tdi sdn ciia C6_ng ty vd ede chi
nhdnh ciia C6ng ty dupe ghi trong bao cdo tai chinh gan nhdt dupe kiem toan;

m. Cdng ty mua lai hon 10% mot lo^i cd phin phat hdnh;

n. Vide Gidm ddc didu hanh dAng thdi ldm Chii tich H6i dAng qudn hi;
o. Cdng ty hoSc ede chi nhdnh cila Cdng ty ky kAt hop dAng vdi nhttng ngudi

dupe quy djnh tai Khoan 1 Bidu 162 ciia Luat Doanh nghidp vdi gia hi bang hoac ldn
hon 20% tdng gia tri tai san ciia Cdng ty vd ede chi nhdnh ciia Cdng ty dupe ghi trong
bdo cdo tai chinh da dupe kiem todn gdn nhdt;

p. Cdc vdn dA khac theo quy dinh ciia BiAu Id ndy va ede quy djnh ciia phap
ludt hidn hanh;

3.Cd ddng khdng dupe tham gia bd phieu hong ede trudng hpp sau day:

a.Cac hpp ddng quy djnh tpi Khoan 2 Dieu 14 DiAu Id ndy khi cd ddng dd
hoac nguoi cd lien quan tdi cd ddng do Id mot bdn ciia hpp dAng;

b.Vide mua cd phan ciia cA ddng do hodc ciia ngudi cd lidn quan tdi cd ddng
do trh trudng hpp viec mua lai cd phSn dupe thuc hien theo ty lp scr httu cua tit cd cac
cd ddng hoac viec mua lai dupe thuc hipn thong qua khdp Ienh hoac chdo mua cdng
khai hen So giao dich chiing khodn.;

4,Tit cd ede nghj quy At vd cac vin dA da dupe dua vdo chuong trinh hop phdi
dupe dha ra thao luan vd biAu quydt tai Dpi hoi dAng cd ddng.

BiAu IS. Cdc dai di^n dupe uy quyeu

1.Cac cd ddng cd quyAn tham dp D^i hoi ddng cA ddng theo luat phap cd thA
uy quyen cho dai dipn ciia minh tham dp. Trudng hpp cd nhidu hon mdt ngudi dpi
dien theo liy quyAn dupe cii thi phdi xac dinh cii thA sd cA phdn va sA phiAu bdu dupe
Oy quyen cho mdi ngudi dpi didn.

2.Vi^c uy quyAn cho ngudi dpi di$n dp hop Dai hdi ddng cd ddng phai lpp
thanh van ban theo mau ciia Cdng ty va phii cd chii ky theo quy dinh sau day:

a. Trudng hpp cd ddng ca nhan 14 ngudi uy quyAn thi phai cd chO ky cua cA
ddng dd va ngudi dupe uy quyAn dp hpp;
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b.Tradng hop ngtrdi dai dien theo fly quydn cfla cb dbng la tfl chiic 14 ngudi
fly quyen thi giay fly quyen phdi c6 chtt Icy ciia ngudi dai di^n theo fly quydn, ngudi
dai didn theo phap luflt cua c6 dong va ngudi dupe fly quydn du hop;

c.Trong trudng hop khac thi giiy fly quydn phai co chfl ky cfla ngudi dai didn
theo phap iuat cfla cd dong va ngudi dupe uy quydn do hop;

Ngudi duoc u^ quyen dp hop B^i hpi ding c6 ddng ph4i nbp van ban uy quydn
trade khi vao phdng hop.

3.Tradng hop luat su thay mat cho ngudi u^ quydn ky giiy chi dinh dai dien,
vide chi dinh dai didn trong tradng hop nay chi dupe coi la co hieu luc ndu giiy chi
dinh dai di&t dd dupe xuat truth cflng vcti thu uy quyin cho luat su hoic bfa sao hpp
le cia giay uy quyen dd (neu trade dd chua dang ky vdi Cong ty).

4.Tru tradng hop quy dinh tai Khoin 3 Bi^u 15, phiiu biiu quyit cfla ngudi
dupe i^ quyen du hop trong pham vi dupe uy quydn vin cd hi^^u lpc khi cd mflt trong

cac tradng hpp sau day:
a.Ngudi uy quyen da chit, bi hgn chi nang lpc hanh vi dan sv ho^^c bi mit

nang luc h4nh vi ddn su;
b.Ngudi u quyen dS hu^ bd vide chi dinh uy quyen;

c.Ngudi uy quydn da hu^ bd thim quyen cfla ngudi thpc hidn vide uy quyen.;

Bieu khoan nay se khong ap dyng Pong tradng hpp Cong ly nh^^n dupe thong
bflo vi mot Pong cac su kidn Pen Pudc gid khai mac cuoc hpp Dai hoi dong co ddng

hope pudc khi cube hpp dupe Pidu tip lai.;

Dilu 16. Thay ddi cac quyen
1.Cac quyit dinh cua Bai hpi dbng cb dong vd vide thay dbi hoSc lu^^ bd c4c

quyin dac Met gin lidn vdi timg loai cd phin uu dai cd hieu lpc khi dupe cb ddng nim

gifl it nhit 65% cd phin pho thbng tham dp hpp thdng qua dong thai dupe cb dbng
nim giu it nhit 65% quydn bidu quydt cia lo^i cb phin uu dai ndi Pdn bieu quyet

thbng qua.
2.Viec tb chftc cube hop cfla cac co dbng nim gift mot loai cb phin uu dai de

thbng qua vipc thay dbi cac quybn neu Pdn chi cd gia Pi khi cd tbi thidu hai (02) ci

dbng (ho^^c dai dien dupe fly quyen cfla hp) va nim gift tbi thidu mpt phan ba (1/3) gia
Pi menh gifl cfla cac cb phin loai do da phflt hanh. Tradng hpp khbng co du so dai
bidu nhu ndu Pdn thi se to chiic hpp lai Pong vbng ba mucri (30) ngay sau do va nhung
ngudi nim gift cb phin thupc loai do (khbng phu thupc vao so lupng ngudi va so co
phin) cd mflt trac tidp hoac thong qua dai dien dupe uy quydn ddu dupe coi Id du sb
lupng dai bidu yeu cau. Tai cac cube hop cfla cb dbng nam gift cb phan uu dai neu
Pen, nhftng ngudi nim gift cb phin thubc loai dd cd mat Ppc tidp hoac qua ngudi dai
dien ddu cd the yeu ciu bd phidu kin vfl mbi ngudi khi bd phieu kin ddu cd mot 14
phidu cho mbi cb phin sd hftu thubc loai dd. Mdi cb phin ciing loai cd quyin biiu

quydt ngang bflng nhau tai cac cube hpp ndu Pen.
3.Thfl luc tidn hanh cflc cube hop ridng biet nhu vfly dupe thpc hidn prong tp

vdi cflc quy dinh tai Dieu 18 va Bidu 20 cfla dieu le nay.
4 Tra khi cflc didu khoan phflt hflnh cb phin quy dinh khac, cflc quydn dflc

biet gfln lidn vdi cac loai cb phin cd quydn mi dai ddi vdi mot sb hoac tit cfl cac van
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dl H6n quan d^n chia se lpi nhuan hoSc tii sin cua C6ng ty se khdng bi thay dli khi
C6ng ty phat hanh them cac CO phan ciing loai.

Bilu 17. Trieu tip Dgi hoi dong ci dong, chirong trinh hop, va thdng bio hop Dai

hpi dong co ddng
1.H|i ding quan trj trieu tap Dai hfli ding c6 dong, hoac Dai hoi ding co

ddng du^e trieu tap theo cac tracing hop quy dinh tai Diem b ho&c Diem c Khoan 4
Dilu 13 ciia Dilu le nay.

2.Ngudi trieu tap D^i hOi ding cl ddng phai thpc Men nhilng nM$m vp sau
diy:

a.Chuin bj danh sdeh cac d ddng dtl didu kidn tham gia vi bilu quylt tati Dai
hdi khong sdm hon 05 ngay trade ngay gtH gi^y mdi hop Dai hoi ddng cd ddng;

b.Xic djnb thdi gian va dia dilm td chtlc dai hdi;

c.Thong bao vi gtii thdng bio hpp Dpi hdi d^ng cd ddng cho tit ci cic cd
ddng cd quyen dp hop.

3.Thdng bio hop Dpi hdi cd ddng dupe gnti cho tit ci cic cd ddng ddng thdi
cdng bd tren phnong tien thdng tin cia Sd giao dich chting khoan, tren trang thdng tin
dien td (website) cda Cdng ty .Thdng bao hop Dai hpi ddng cd ddng phai dnoc gui it
nhit mudi (10) ngiy trade ngiy hpp Dai hdi ddng cd ddng (tinh td ngay ma thdng bio
dupe gui hoac chuySn di mdt cich hpp 18, dupe tra cudc pM hoac dupe bd vio hdm
thu). Chuong trinh hpp Dai hdi cd ddng, cic tai lipu lien quan din cac vin d8 se dupe
bieu quyet tai Dpi hdi dupe gdi cho cic cl ddng va/hoic ding tren (rang thdng tin didn
hi ciia cdng ty. Trong tradng hpp tii lieu khdng dupe gui kdm thdng bao hpp dpi hpi
ddng cd ddng, thdng bio mdi hpp phai n8u ro dia cM trang thdng tin dien tu de cic cd
ddng cd the tiep cpn.

4.Cd ddng hope nhdm cd ddng dupe d6 cap tai Khoan 3 Dilu 11 ciia Dilu 1^
nay co quyln de xuit cac van db dua vao chuong trinh hpp Dai hpi ding cd ddng. Qb
xuat phai dupe lam bang van bin va phii dupe gui cho ngupi cd tham quyln cua
Cdng ty theo quy dinh it nhit ba (03) ngiy lam viec trade ngay khai mpc Dai hdi ddng
co ddng. Be xuit phai bao gdm ho va ten cl ddng, sd lupng va loai cl phin ngudi do
nim giu, vi ndi dung de nghi dua vao chuong trinh hpp.

5.Ngudi trieu tap hpp Dai hdi ding cl ddng co quyln ttr chli nhung de xuit
Ii8n quan den Khoan 4 Dilu 17 trong cac tnrdng hpp sau:

a Be xuit dupe gdi din khong ddng thdi hpn ho^c khdng dd, khdng dung npi
dung;

b.Vao thdi dilm dl xuit, cd dong hoic nhom cd ddng khdng cd dd it nhit 5%
cl phan phi thdng trong thdi gian H8n tpc it nhit sau (06) thing theo quy dinh tai
Khoan 3 Dilu 11 Dilu 16 niy;

c.Vin dl dl xuit khdng thudc phpm vi thim quyln cua Dai h^i ddng cl ddng
bin bac va thdng qua.;

d.Cic tradng hpp khic;

6.Hdi ding quin tri phii chuin bj du thao nghi quylt cho tung vin dl trong
chuong trinh hop.
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thu tnroc, s6 the phan d6i nghi quy^t ducrc thu sau, cu6i ciing <JSm tong s6 phieu tan
thanh hay phan doi d quy^t duth. T6ng s6 phi^u tan th^nh, phan d6i, bo phieu trang
hole khong hop lp timg vii dj ducrc Chu toa thdng bao ngay sau khi tin hanh bieu
quyt vin di dd. Dai hpi bdu nhiing ngu^i chiu trach nhiem kiem phieu hodc giam sat
kidm phi^u theo dh nghi cua Chii toa. S6 thanh vien cda ban kiem phieu do Dai hoi
ddng c6 ddng quydt djnh can cti di nghi cua Chu toa nhung khdng vuot qua sd nguoi

theo quy dinh cua phap luat hien hanh.
3.C6 ddng ddn du Dai hoi ddng cd ddng mupn c6 quydn dtog ky ngay v^ sau

do cd quydn tham gia va bilu quylt ngay tai dai hdi. Chu toa khdng cd trach nhidm
diing dai hpi de cho co ddng din mupn dang ky va hidu luc cua cdc dpt bilu quyet da

tiln h^nh trudc khi cd ddng din union tham du s8 khdng bj 4nh hudng.
4.Chd tjch Hdi ddng quan tti ldm chu toa cic cudc hop do Hpi ddng quSn trj

tripu tdp.Xntdng hop Chu tjch Hoi ddng quan tri vtag m&t hope tam thai mdt khi nang

7. Tnrcmg hgp tit c^ co dong dai dien 100% s6 cl phln co quy In bilu quylt
trgc ti^p tham dir hoiic thong qua dai dien dugc uy quyln t^i Dai h&i ddng cd ddng,
nhttng quylt dinh dugc Dai hoi ddng cd dong nhat tri thdng qua dlu dugc coi la hgp 16
ke ca trong trucrng hop vide trieu tap Dai hoi ddng cd dong khdng theo diing thu tuc
hoSc ndi dung bieu quyet khong co trong chuong trinh.

©ilu 18. C&c dieu kien tien hanh hgp Dai hgi ding co ddng

1.Dai hoi dong co dong dugc tiln hanh khi cd sd cd ddng dy hop dai dien cho
it nhlt 51 % ting sd philu bilu quylt

2.Trodng hgp khong c6 du s6 lugng dai bilu cln thilt trong v6ng ba mucri
(30) phOt ke tur thai di6m In dinh khai mac dai hgi, ngu^i tri6u tap hgp hiiy cudc hgp.
Dai hdi phai dugc trieu t^p lai trong vong ba muoi (30) ng^y ke tit ngay du dinh t6
churc Dai hoi dong c6 dong 1^n thii nhat. Dai hi dong c6 ddng trieu tap Ieu chi dugc
tien hanh khi co thanh vien tham du la cac co ddng va nhflng dai di^n dugc uy quy^n
dg hgp d^i dien cho it nhat 33% tdng sd philu bilu quyet.

3.Trudng hgp dai hdi lln thii hai khong dugc tiln hanh do khdng cd dii sd d^i
bieu can thiet trong vong ba muai (30) phiit ke tit thai diem In dinh khai mac dai hoi,
Dai hoi ddng cd ddng Ian thii ba co the dugc trieu lp trong vdng hai muai (20) ng^y
kk tii ngay d^ dinh ti6n hanh dai h0i Ian hai va trong trudng hgp nay dai hgi dugc tien
hilnh khong phu thuoc vao sd lugng cd ddng hay d^i dien u^ quyen tham du va dugc
coi la hgp lg va cd quyen quyet dinh tit ca cac van dd m^ Dai hgi ddng c6 ddng Ian

thii nhlt du kiln phc chu^n.
4.Theo dl nghi Chu toa Dai hoi ddng cd ddng, D^i h0i d^ng cd ddng co

quyen thay doi chuong trinh hop da dugc gdri kem theo thdng bao mdi hgp theo quy

dinh t^i Di6u 17 cua Dicu le n^y.
Di^u 19. Thl thirc lien hanh hop va bilu quyet tai Dai hgi ding cl dong

1. V^o ngay td chiic Dai hoi ddng cd ddng, Cong ty phai thyc hidn thu tuc
d5ng k^ cd ddng vh phai thgc hien viec dang ky cho din khi cdc co ddng cd quyln du

hocd mat dankhit.
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14m viecthi thtoh vien Hfli dflng qu4n trj c6n lai bAu mflt ngufli trong sA hp lam chii
tpa cuflc hop. Trucrng hop khflng CO ngutri co thd lam chu tpa, thanh vidn Hpi dflng
qu4n tri c6 chiic vu cao nhit didu khifln dd Bai hfli dflng cA dong bau chii tqa cuflc hop
trong s6 nhiing ngudi dp hop va ngucri c6 sd phidu bAu cao nhAt 14m chu tpa cupc hop.

Trong cac trudng hop kh4c, ngucri ky ten trieu tip Bai hoi dong cA d6ng diflu
khidn Bai hpi dflng c6 d6ng bAu chli tpa cuflc hop va nguoi c6 phiAu biu cao nh4t
dupe cii lam chu tpa cuoc hop.

5.Chii toa 14 ngutri c6 quy& quyft dinh vk ttinh tu, thti tpc ho&c cac sp ki&t
phat sinh ngoai chuong trinh ciia Bai h^i dong co dong.

6.Chu toa Bai h6i d6ng co d6ng c6 th^ hoan hop dai hoi khi c6 su nh^t tri
hoc yeu cdu cda Bai hoi dong ch dbng da co dii so dai bieu du hpp c4n thi^t.

7.CM toa ciia dai hoi ho4c Thu ky d^i hoi cd thS ti6n hanh cac ho^l ddng m4
ho th4y cJn thiSt de diSu khi^ Bai h0i ddng co dflng mot each hop 1$ va c6 trt tp;
ho^c d^ dai hoi phan anh dupe mong mu6n cua da so tham dp.

8.H0i d6ng quan tri cd thS yeu ciu cac c6 ddng hojc dai dien duoc My quy^n
tham dp Bai hpi d6ng c6 ddng chiu sp ki^m Pa hoac cac bien phdp an ninh m4 H6i
dong quan tri cho la thich hop. Trubng hop co co dong hoac dai dicn duoc u^ quyen
khftng chiu tuan thii nhung quy dinh v6 kiem Pa hoac c4c bien phap an ninh n6i Pen,
Hoi ddng quan tri sau khi xem xet mdt each cdn trpng cd the tu choi hope true xuat cd
ddng hoac dai dien noi Pen tham gia Dpi hoi.

9.Hoi dong quan Pi, sau khi da xem xdt mpt each cin Pong, cd th^ liln h4nh
c4c bien ph4p dupe Hoi d^ng quan tri cho la thich hop ^k:

a.Bo Pi ch^ ngdi tai dia di^m hop Bai hoi ddng cd ddng;

b.Bao d4m an toan cho mpi ngutri cd mt tai dia didm dd;

c.Tao didu kien cho cd ddng tham dp (hoSc tidp tuc tham dp) dai hdi.

Hoi ddng quan Pi cd toan quyn thay ddi nhttng bien phap neu Pdn v4 4p dung
tit c4 cac bi^n phap niu Hdi dflng quan tri thiy cin thiit. Cac bidn phap ap dpng cd
thi 14 cap giiy v4o cua hoac sU dpng nhttng hinh thtic lua chpn khac.

lO.Trong Puong hpp tai Bai hdi dflng cd ddng cd ap dung c4c bidn phdp ndi
Pdn, Hdi ddng quan Pi khi xac dinh dia diim dpi hfli cd thd:

a.Thdng bao rang dai hfli dupe tiin hanh tai dia didm ghi Pong thdng bio v4
chu toa dai hfli sS cd mat tai dd ("Bia didm chinh ciia dai hpi");

b.Bd tri, to chttc de nhttng cd ddng hoac dai didn dupe uy quydn khflng dp
hpp duoc theo Biiu khoan n4y hoac nhttng nguoi mudn tham gia d dja diem khac vdi
dja diem chinh ctia dai hoi cd the ddng thdi tham dp dai hdi;

Thflng bao vd viflc td chttc dai hfli khflng c^n neu chi ti& nhung bidn phap tA
chuc theo Bidu khoan nay.

11 .Trong Bidu le niy (trir khi hoan cinh ydu c^u khac), moi cd ddng dupe coi
14 tham gia dai hfli cr dja didm chinh ciia dai hfli.

Hang nam Cong ty phai tA chlic Bai hfli dfing cfl ddng it nhlt mot (01) lin. Bai
hfli ddng cA ddng thudng nien khflng dupe tfl chtirc duoi hmh thtic liy f kidn bing vSn
b4n.
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sung Dieu le, lo
I ty, giao dich mua, b^n ti san Cong ty hoac cac chi
loac Ion hon 35% tong gia tri tii s^n cua Cong ly tinh
l gan nh^t dircrc thong qua khi co tir 65% tro len t6n_

^i ^u^ l^^ ^o dong co quyen bi^u quy^t cd mat trqc tiep hoac thdng qua d^i dien

duqc u^ quy^n cd m^t tai Dai hoi ddng c^ dong (hong tnrdng hop tft chuc hop trqc
tiep) ho^c it nhat 51% tong so phi^u bi^u quy^t cua cac cd ddng cd quyen bieu quyet
chap thu^n (ddi vdi truong hop l^y ^ ki^n co dong b^ng van bdn)

Dieu 21. Th^m quy^n va the thirc Idy y ki^n cd dong bdng van ban de thong qua
quyet djnh cua Dai hoi ddng cd dong

Thdm quy^n va thd thuc ldy ^ ki^n co ddng b^ng v3n ban dl thong qua quydt
dinh cua Dai hdi ddng cd ddng duoc thuc hidn theo quy dinh sau day:

1.Hoi ddng quan tri co quydn l^y y kidn cd ddng bang van ban de thdng qua
quydt djnh cua Dai hoi ddng cd ddng b^t cu luc nao neu x^t thay can thiet vi loi ich

cdaCdngty;
2.Hoi ddng quan tri phai chuin bi phieu \&y ~y kidn, dq thao quyet dinh cua

Dai hdi ddng cd ddng va cac tai lidu giai trinh dq thao quydt dinh. Phddu lay y kien
kern theo du thao quydt dinh va tai lieu giai trinh phai duac gp^ri bang phuong thiic bao
dam ddn duac dia chi d^ng ky cua tung cd ddng. Hdi ddng qu^n tri phai bao dm gui,
cdng bd tai li|u cho e^e co ddng trong mot thai ian hap I^ &^ xem xet bidu quydt va
phai gijri it nhit mudi lam (15) ngay truac ng^y het han iihan phieu lay y kien.

3.Phidu \ky y kien phai cd ede noi dung chii y^u sau day:

a.Tdn, dia chi tru sd chinh, sd va ngay cp Gi^y chiing nhqn dang ky kinh

doanh, ncri d^ng ky kinh doanh c^^a Cdng ly;
b.Muc dich lay y kien;
c.Hq, ten, dia chi thudng trti, qudc tjch, sd Giay chung minh nhan d^n, Ho

chidu ho^c chung thuc ca nhan hop phap khac cua c6 ddng la cd nhan; ten, dia chi
thudng tru, qudc lich, sd quydt dinh thanh lap hodc sd dang ky kinh doanh cua co
ddng hoac dai dien theo uy quydn ciia cd ddng la td chiic; sd luqng cd phan cda tung
loai va sd phidu bieu quy^t cua cd ddng;

d.Vlin Ah cdn liy y kidn dS thdng qua quydt dinh;
e.Phuang ^n bidu quydt bao gdm tan thanh, khdng tan thanh va khdng cd y

ki^n ddi vdi timg v^n dd lay $ kidn;
f.Thdi han phai gdi vd Cdng ty phidu my y kien da duqc tr^ loi;

2. Cac quySt dinh ciia Dai hoi dong co dong lin quan d^n viec siia doi va bo
—o Dieu le, loai c6 phiu va s6 lutmg c6 phidu dugc chao b^ns s^p nhap, tai t6 chiic
v^ giai the C6ng ty, giao dich mua, b^n thi san Cong ty hoac cac chi nh^nh thuc hien
co gia tri bng hoac Ion hon 35% tong gia tri t^i sn cua Cong ly tinh theo Bdo c^o î
chinh kiem toan gan nh^t du^c thong qua khi co tir 65% tro len t6ng s6 phieu bi^u
quy^t cila cac c6 dong co quySn biiu quy^ cd mat trqc ti6p hoac thdng

Bieu 20. Thong qua quyet dinh cua ^ai hoi thing c6 dong

1. Tru trudng hpp quy dinh tai Khoan 2 Didu 20 Bi^u 1^ nhy, cdc quydt dinh
c^a Dai hoi dong co dong ve cac van dd sau day se du^e thong qua khi co tCr 51% trd
len t^ng sd phidu b^u ctia cac cd dong co quydn bidu qu^dt co mat trqc tidp hoac
thong qua dai dien dupe uy quydn co mat tai Dai hdi d^ng co dong

a.Thdng qua bdo co tai chinh hang nam;

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

c.Bau, mien nhiem, bai nhiem va thay thd th^nh vien Hoi ddng quan tri, Ban
kiem soft va phd chuan viec Hoi dong quan tri b6 nhiem Gi^m d6c di^u hanh.
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g. Hp, tin, ch& ky ciia Chu tich Hdi ding qukn fr| vk ngudi dai diln theo phip
lukt ciia C6ng ty;

4.Philu Iky y ki^n da dupe tea Idi phai cd chtt ky cila c6 ddng Ik ca nhan, cia
ngudi dai dipn theo u^ quyin hoyc ngudi dai di$n theo phkp luyt cua c6 dong Ik tl
chiic.

Philu Iky y kiln giM vl Cdng ty phai dupe dung teqng phong bi dkn kin vk
khdng ai dupe quyln md trudc khi kiim philu. Cac philu Iky y kiln giii vl Cdng ty
sau then han da xac dinh tai ndi dung philu iky -j kiln hojc da bi mo dlu khdng hop

5.Hdi ddng quan tei kilm philu vk Ikp bien ban kilm philu ducM sir chiing
kiln ciia Ban kilm soat hokc ciia cd ddng khdng nkm giu chiic vu qukn ly Cdng ty.
Bien ban kiem phieu phki co cac ndi dung chu yeu sau day:

a.Ten, dia chi teu sd chinh, sd vk ngky cip Giky chting nhkn dkng ky kinh
doanh, noi dkng ky kinh doanh;

b.Muc dich vk cac vkn dl ckn Iky y kiln de thong qua quylt dinh;
c.Si cd ddng vdi tdng sd philu bilu quylt da tham gia bilu quylt, teong dd

phan biet si philu bilu quylt hpp le vk si bilu quylt khdng bpp Id, kem theo phy lye
danh sach cd ddng tham gia bieu quylt;

d.Tdng sd philu tan thanh, khdng tan thanh vk khdng cd y kiln ddi vdi titng
vlndl;

e.Cac quylt dinh da dupe thong qua;
f.Hp, tan, chu ky ciia Chu tjch Hpi ddng quan tri, ngudi dai didn tbeo phap

luyt ciia Cdng ty vk cua ngudi giam skt kiem phieu.
Ckc thanh vidn Hpi dong qukn tei vk ngudi giam skt kiem philu phai lidn ddi

chm teach uhicm ve tinh trung thuc, chinh xac cda bien ban kiem philu; lien ddi chm
teach nhidm ve cac thi^t hyi phat sinh tii cac quylt dinh dupe thong qua do kilm phieu
khdng trung thuc, khdng chinh xkc;

6.Bien ban kit qua kilm philu phai dupe cdng bd teen website ciia Cdng ty
teong thdi han hai mupi tu (24h) gid vk giii din cac cd ddng teong thdi vdng mudi 1km
(15) ngky, kl tit ngky ket thuc Idem phieu;

7.Philu lay y kiln da dupe tea ldi, bidn bkn kilm philu, tokn vkn ngM quylt
dk dupe thdng qua vk tki liyu cd lien quan giii kem theo philu lay y kien dlu phai
dupe luu giu tai teu sd chinh cda Cdng ty;

8.Quylt djnh dupe thdng qua theo hinh thitc Iky y kiln cd ddng bkng van ban
phai dupe sd cd dong dyi dien ft nhkt 51% tdng sd cd phkn cd quyln bilu quylt chip
thuan vk co gid tri nhu quylt dinh dupe thdng qua tyi cupc hpp Byi hpi ding cd ddng.

Biiu 22. Bien ban hop Byi hdi dong cl dong

Ngudi chii tri Byi hdi ddng cd ddng chiu tekch nhiem ti chuc luu teu cac biln
ban Bai hpi ddng cd ddng. Bien bkn Byi hdi ddng cd ddng phai dupe cdng bd trcn
website cda Cdng ty teong vdng (24h) gid vk giii cho tit ca ckc cl ddng teong vdng
mudi lam (15) ngky khi Byi hpi ding ci ddng kit thuc. Bien ban Byi hdi ding cl
ddng dupe coi la bang chiing xkc thpc vi nhung cdng viec dS dupe tiln hanh tai Byi
hpi ddng ci ddng ted khi cd y kiln phan dii vl npi dung bien ban dupe dua ra theo
diing thii tuc qu^- dinh uong vdng mudi (10) ngky kl tu khi giii biln ban. Bien ban
phai dupe lyp bang tilng Viet, cd chS ky xkc nhyn ciia Chii tpa dyi hpi va Thu ky vk
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tvtac lip theo quy djnh cua Luat Doanh nghidp va tai Biiu le nay. C4c b4n ghi chdp,
bien b^n, s6 chtt ky cua cac co dong du hpp va v4n ban uy quyin tham du phtti dugc

luu gitt tai try set chrnh cua C6ng ty.

Biiu 23. Y8u ciu huy bo quyit djnh cua Byi hpi ding ci fldng
Trong thbi ban chin muoi ngiy, ke tit ngiy nhan dugc bien bin hpp Dai h$i

dong cl dong hoSc bien ban kit qua kilm philu ltty y kiln Bai hii ding ci dong, ci
dong hoSc nhom co dong so hftu tit 10% t6ng s6 co phin ph6 thong tro len trong thhi
h^n lien tuc it nhdt 06 thing co quy^n yeu ciu Toa an hoic Trong tai xem xel, huy bo
quyet djnh cua Bai hoi dtog c& dong trong cac trucmg hop sau diy:

1.Truth tp va thtl tuc triu tip hop Bai hpi dong c6 d8ng khflng thyc hi?n
dung theo quy djnh cua Luat Doanh nghi^p vi Bieu le Cong ty;

2.Trinh tit, thii tyc ra quydt djnh va nOi dung quyt djnh vi pham phip lu$t

hoacBi^uleCOngty.
Tructng hop quyft dinh cua Dai h$i dOng c6 dflng bj hiiy bo theo quy^t djnh

ctia T6a an hay Trong tai, ngucri trieu tap cuoc hop Bai hoi dong co dong bj huy bd c6
th^ xem xel to chirc Lai Bai hoi dong co dong trong vdng 30 ngay theo trinh tu, thd tuc
quy djnh tai Luat doanh nghiep vi Bieu le nay.

VTI. H^l BONG QUAN Tiq

Bi^u 24. Thanh phin va nhient k^ cha thanh vien Hoi d^lng quan trj

1.SO lupng thanh vi6n HOi dOng quin trj 14 ba (03) ngucri. Hoi d^ng quin trj
phii c6 ft nhat hai phan ba thinh vien thuong tni tai Viet Nam. Nhiem k^ cda Hoi
dong quan trj 14 nam (05) nam. Nhiem ky' cua thanh vien H6i dong quan trj khOng qui
n4m (05) nam; thinh vien Hoi dong quan tri co the dugc bau lai vdi so nhiem ky
khong han che. Tong so thinh vien Ilpi dong quin tri doc lap phii chi^m ft nhat mpt
phin ba (1/3) tong s6 thanh vien H6i ding quan tri. SO lupng toi thidu thinh vien Hpi

dOng quin trj dOc lip dupe xac djnh theo phuong thtrc lim tron xuong.

2.Cic co d6ng nim gid cfl ph^n co quyin bidu quydt trong thoi han H8n tuc it
nhat sau (06) thing co quyen gOp so quy^n bieu quyet cua timg ngucri lyi vdi nhau de
dd cii cac ung vien H6i dOng quan tri.

a)CO dOng, nhom c6 dong s* httu tit 5% ddn dudi 10% tflng s6 c6 phin co
quydn bidu quydt dugc di cu t6i da mot (01) ting cti vien.

b)C^ dong, nhom c6 dflng so httu tvr 10% din dudi 30% ting si co phin
cd quyin bieu quyit dugc di cu toi da hai (02) ting ctt vien.

c)CO dOng, nhom c0 dflng sd httu tit 30% din dudi 40% tong s6 c6 phin
cd quyin biiu quyit dugc di cti tdi da ba (03) ung cti vien.

d)C6 dong, nhom c6 ding so httu ttt 40% din dudi 50% ting si ci phin
cd quyin biiu quyit dugc di cu tii da bin (04)ung cti vien.

e)Ci dong, nhom ci dong sd httu tu 50% din dudi 60% ting si ci phin
cd quyin biiu quyit dupe di ctt tii da nam (05) ting vien.

t) C6 dong, nhdm ci ddng sd httu ttt 60% din dudi 70% ting si ci phin
cd quyin biiu quyit dupe di ctt tii da sau (06) ting vien;
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g) C6 dBng, nhBm c^ dong so hftu tu 70% Ski 80% ting sB cB phUn c6
quydn bidu quydt duqc dd cil t6i da bay (07) ung vita;

h) C6 dBng, nhom c6 dong so hOu tCr 80% ti&n dudi 90% tdng s6 c6 phta
co quydn bieu quydt dupe dd cii tAi da tint (08) tag vien;

3.Trudng hop sB lupng ede tag vien Hoi dAng quta tri thOng qua de c4 vi
tag cu vta khBng du sfl lupng cto thidt, Hoi dflng quta tri duong nhidm c6 the de cii
thdm tag cii vien hojc t6 chiic Si cu theo mot co ch^ do Cong ty quy dinh tgi Quy
chi noi bo v^ quan tri c6ng ty. Co ch^ Si cu hay each thta Hi dong quan trj duong

nhi^m d^ cu tag cii vien Hoi dong quan tri phai dupe cong b6 rB rang va ph^i dupe
Dai hoi dong co d6ng thong qua trudc khi tien htah de cii.

4.Thanh vien Hoi ddng quan tri sd khong con tu cich th^nh vien H6i ddng
quan hi trong cac truong hpp sau:

a.Thanh vidn do khBng di tu edeh ltai thanh vien Hi dBng quan tri theo quy
dinh cda Luat Doanh nghiep hoSc bj luat phdp dm khong dupe lam thanh vita Hoi
dBng quan tri;

b.Thanh vita do giM don bang van bta xin tr chiic dta tru sd chinh ciia Cong
ty;

c.Thtah vita d6 bi rBi loan ttai thta vh thtah vien khdc ciia Hoi ddng quan
tri co nhtag btag chtag chuyta mon chtag tB nguoi do khong con ntag luc hanh vi;

d.Thtah viBn do vtag mat khBng tham du ede cupc hpp cda H6i dong quta tri
lita hie trong vBng sau (06) thang ma khong co sp chSp thuta ciia Hpi dBng quta tri
vb Hpi dong quta tri quydt djnh chuc vp cua nguhi nay bi bo tr^ng;

e.Thtah vien dB bi bdi nhiBm thtah vita Hpi dBng quta hi theo quySt dinh
cua Dai hBi dong co dBng.

5.Hpi dBng quta hi co th^ b6 nhiBm nguBi khac tam thBi lam thtah viBn Hpi
dBng quan hi de thay the cho hBng phat sinh va thtah viBn moi nay ph^i dupe chdp
thuta tai D^i hpi dBng co dBng ngay ti^p sau do. Sau khi dupe Dai hpi dong c6 dong
chap thuan, viec bB nhipm thtah vien mBi dB se dupe coi la co hieu luc vao ng^y dupe
Hpi dBng quta hi bo nhiem. Nhiem ky ciia thanh vien Hpi dong quta hi mpi dupe
tinh tir ngay viec bB nhiem cB hieu luc den ng^y kBt thiic nhiem ky ciia Hpi dong quta
hi. Trong truong hpp thtah vien moi khBng dupe Dpi hpi dong co dBng ch^p thuta,
mpi quyet dinh ciia Hpi d6ng quta hj cho den hupc thiri di^n dicn ra Dai hpi dong c6
dBng co su tham gia bita quyBt ciia thtah vien Hpi dBng quta hi thay th6 vta dupe
coi la co hipu luc.

6.Hpi dBng quta hi ciia nhiBm ky vha kSt thiic tiSp tpc hpat d^ng cho dta khi
HBi dong quan hi moi dupe bta vd tiBp quta cong vide.

7.Vide bo nhidm cac thtah vien Hpi dflng quta hi phii dupe thBng bao theo
cac quy dinh cua phap luat vd chiing khota vd thi truong chiing khofa.

8.Thtah vidn Hpi d6ng quta hj co thi khBng ph^i la nguoi njm gill c6 phln
ciia Cong ty.

Diiu 25. Quycn hgn vi nhi^m vu cua Hpi dong quan tri

1. float dpng kinh doanh va eta cong viec ciia cBng ty phii chiu su giam sit
vi chi dao ciia HBi dong quta hj. Hfli dBng quta hj la co quan co day du quydn han
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thuc hi^n tit ca cdc quyin nhdn danh Cong ty trir nhthig thim quyin thupc vd Dei h^i
ddng co ddng.

2.Hoi ddng qudn tri c6 trdch nhiem giam sdt Gidm d6c diiu hdnh va cac cdn

bo quan ty khac.

3.Quyen va nghTa vq cua Hpi ding quto tri do Iuat phap, BiSu 16, cdc quy chi
ni bp cua Cong ty v6 quydt dinh cia Dai hoi d6ng cd dong quy djnh. Cu thi, Hoi

dong qudn tri co nhteng quyen han va nhidm vu sau:

a Quydt dinh ^^ hoach phat tridn san xuit kinh doanh va ngto sdch hang nSm

cfia Cong ty.

b.Xdc dinh cac muc tieu ho^t d6ng tr6n CO sd cac muc ti6u chiSn hipc du^e
Bai h^i ddng c6 dong th6ng qua.

c.Quytt dinh cic du an diu tu nSm trong quy hoach, k hoach phat trien 05
nSm Clia Cong ty dS dupe Dai hoi dOng co dong thong qua; phdn ^p cho Giam ddc

Cong ty, ngudi dai dien phan von cua Cong ty & cac doanh nghiep khac quyet dinh
d!iu tu cac du an trong ki hoach da dupe Hoi ddng quan tri Cong ty ph^ duy^t.

d.Quyet duth CO cau t6 chhc, phuong dn t6 chuc quan ty, td chuc kinh doanh,
va sur dung bo mdy quan ty, quy che qudn ty noi bp cua C6ng ty, quyet dinh ldp Cong
ty con, lap chi nhanh, van phong dpi dien cha Cong ty theo d6 nghi cua Gidnt d6c

Cong ty.
e.Giai quy^t ede khieu nai cua Cong ty d^^i vdi can bo qudn ty cung nhu quyt

dinh lua chpn d^i di$n cha C6ng ty d6 giai quy^t ede van d6 lien quan toi cac thu tqc
phap ty ch6ng lai can bo qudn ty do;

f.Quy^t dinh b^ nhiem, mien nhiem, bai nhi^m, khen thudng, Ity Iuat, ky hpp
ddng, ch^m dut hpp d6ng lao dong doi voi Gidm d6c, Pho Gidm doc, Ke toan trudng.
Vipc b5i nhi^m neu tren khdng dupe trai vdi ede quyen theo hpp dong cua nhttng
ngudi bi bai nhiem (neu co). Quy^t dinh mire luong va lpi ich khdc cda cac chdc danh

nay.

g.Bao cdo Bai hoi dong co ddng viec Hdi d^ng quan tri h^ nhiem Giam d^c

diSuhdnh.
h. B6 xu^ ede loai c& phi^u co thd phat hdnh va tdng s6 ch phidu phdt hdnh

theo timg loai;
i. 06 xuit vi6c phdt hanh trdi phiiu, trdi phiiu chuyin ddi thanh co phiiu va

ede chung quyin cho phep ngudi sd him mua ci phieu theo muc gid dinh trudc;

j. QuySt dinh gid ehio ban trai phiiu, c^ phiiu vd cac chting khoan chuyin

ddi trong trudng hpp dupe Dai hpi ddng cd dong try quyen;
k. D6 xuit mtic cd tec hdng ndm va xdc djnh muc ci ttic tqm ting; td chtrc vide

Chi tea cd tdc;
1. B6 xuit viec tii co ciu lqi hodc giai thd Cdng ty.

m. Thong qua hpp ding mua ban, vay, cho vay, va cac hpp dong khdc cd gid
tri bdng hoac lem hon 35% tdng gia tri tdng tai san dupe ghi trong bao cdo tdi chinh
gin nhat cita Cdng ty. Quy dinh ndy khdng dp dung ddi vdi hpp ddng va giao djch quy
dinh tqi diem d, khoan 2 Bi6u 135; khodn 1 va khoan 3 Di6u 162 Ludt doanh nghiep.

Diett 14 Cong ty CSphOn Dich v^ Phanph6i Tdng hpp Dau kht



n. Ci> ngudi dai di0n phin v6n gop ctia Cong ty t^i cdc doanh nghi^p khac
theo dh nghi ciia Gidm d6c Cong ty.

0. Quy6t dinh hoac phan cdp cho Gidm d6c Cong ty quy6t dinh phuoiig dn huy
dOng von de ho^t dong kinh doanh nhung khong lam thay d6i hinh thiic s& huu.

p. Thong qua cdc bdo cao tdi chinh hang nam trinh Dai hi c6 dong.

q. Quyet dinh don gid tin luong tren co sir dam bdo hi6u qua kinh doanh ciia
C6ng ty theo quy dinh ciia phap ludt;

r. Thong qua phuong dn sii dung lgi nhuan sau thue hoSc x(r ly cac khoan 16
trong qud trinh kinh doanh do Gidm d6c d^ nghi phu h^p vdi Nghi quyet ciia D^i hpi
dong co dong;

s. T6 ch^c ki^m tra, gidm sdt Gidm d6c, Pho Gidm d6c, k^ toan tnr^ng; Gidm
doc Chi nhdnh hoac cac don vi thanh vien trong vi^c th\rc hien chuc nang, nhi^m vu
cua minh theo quy d|nh cua Luat Doanh nghiep vd Di6u le ndy.

t. Quy^t dinh thanh lap cac don vi true thupc Cong ty, vi^c tip nhan doanh
nghi^p hr nguy^n tham gia U^n ket vdi Cong ty.

u. Quy^t dinh sir dqng v6n cua C6ng ty de d^u tu thanh ldp cong ty trach
nhiem ht^u h^in mot thanh vi&i do Cong ty nam 100% von dieu 1^ nhung khong vuot
qua mite von ddu tu thuoc tham quyen quy^t dinh cua H6i dong quan tri hodc sau khi
cd s\r chap thuan ciia Dai hoi d6ng co dong n6u muc v6n ddu tu thudc thdm quy^n.

v. Thuc hien quyen han, nghTa vu ciia chii s6 hQu doi vdi cac cong ty con trach
nhiem hftu han mot thdnh vien; ciia dong sir huu nam co phan, von gop chi phdi doi
vdi cac c6ng ty con trdch nhi^m huu han hai thanh vi^n trd len, c6ng ty co ph^n, cong
ty lien doanh; ciia ddng sd hflu khong nam co phdn, von gop chi phoi doi vdi cac cong
ty U6n k^t theo quy dinh t^i Di6u 50 Di6u 16 nay.

4. Nhihig vdn de sau day phai dupe Hoi d6ng qudn tri ph6 chuan:

a.Thanh ldp chi nhanh hodc cac vdn phong d^ii di^n cua Cong ty;

b.Thdnh ldp ede cong ty con cua Cdngty;

c.Hpi dong quan tri thy tung thdi di6m quy^t djnh viec thuc hien, siia doi va
huy bd cac hop dong ciia C6ng ty (bao gom cac hop dong mua, ban, sdp nhap, thdu
tdm cong ty va lien doanh) trong pham vi quy dinh tai Khoan 2 Di6u 149 Ludt Doanh
nghiep, tru trudng hpp quy dinh tai Khoan 3 Dieu 162 Ludt Doanh nghi^p phai do
Dai hoi ddng co dong phe chudn;

d.Chi dinh va bSi nhiem nhihig nguoi duac C6ng ty u^ nhi^m Id dai dien
thucmg mai ciia Cong ty va Ludt su bao v0 quy6n loi ciia Cong ty;

e.Viec vay np va viec thuc hi^n ede khoan th^ chdp, bao ddm, bao Utah va b6i
thu^ng ciia C6ng ty.

f.Cac khodn ddu tu khong ndm trong k6 hoach kinh doanh va ngdn sach vupt
qua 10% gia tri ke hoach va ngdn sach kinh doanh hang ndm;

g.Vi6c mua hoac ban c6 phdn ciia nhftng cong ty khdc dupe thanh lfip cr Viet
Nam hay nude ngoai;

Biiu lj Cong ty Cdphdn Djch vu PhSnphdi Tdng hap Ddu khl



h. Vipc dinh gia cac tai sdn g6p vao Cong ty kh6ng phai bang tiin lien quan
den viec phat hanh co phieu hope trai phiiu cua Cong ty, bao gom vang, quyen sir
dung (tit, quyen so hfru tri tuO, cdng nghe va bi quyit cdng nghp;

i. Vide Cong ty mua hoac thu hdi khdng qud 10% mi loai co phln;

j. Cac van de kinh doanh hoac giao dich ma H6i ding quyet dinh can phai c6
sir chap thuan trong phpm vi quyen han va trdch nhiem cua mlnh;

k. Quyit dinh mure gi^ mua hoac thu hdi c6 phin cua Cdng ty.

1. Cdc vin di kinh doanh hope giao dich ma HOi ddng quyit dinh cin phai c6
s\r chip thuan trong pham vi quydn han va trach nhidm ciia minh

m. Thong qua dd Giam d6c quydt djnh:

+ Ky kit ede h^p ddng thod thu^n hi^j tac, ede h^p ddng kinh te khac theo phdn

cap cua Hoi ddng quan tri;

+ Bao Idnh cho mdi khodn vay ciia ede cdng ty con cd gid tri trdn m^c v6n diiu
le cua cdng ty xin bao ldnh de thuc hi?n du an diu tu dS dirqc duy^t hodc th\cc
hi^n ke hoach phdi h^rp sdn xuat, kinh doanh theo hpp ddng da 1^ kit;

+ Gop vin de thanh ldp mdi cdng ty cd phin, cdng ty trdch nhiem hSu han hai
thdnh vidn trd ldn theo phan cap cda Hdi ddng qudn tri Cdng ty;

+ Cac hap ddng thue, cho thue; vay, cho vay cd gi^ tri trdn mtrc vin dieu 1^ ciia
ede cdng ty con do Cdng ty nam gift 100% vdn diiu le theo phdn cap cua HOi

ddng quan tq Cdng ty;

+ Bi nhiem cac chfrc danh qudn ly vd diiu hanh theo phan cap cda HOi ding

quan tq.

n. Hdi ddng quan tri Cdng ty ban hanh Quy che phan cap theo timg linh vuc
hoat d^ng cho Giam ddc Cdng ty, Giam die ede don vi true thuOc; ngucri dai di^n
phdn vin cua Cdng ty t^ii cac cdng ty con, cdng ty lien kit. Khi chi do, chinh sdeh cua
Nha nude co s^ thay doi hoac khi x^t thiy c^n thiit, Hoi ding qudn tri Cdng ty cd the
thay ddi cac n^i dung da phan cap cho phu hop.

5.Hoi ddng qudn tri phai bao cdq Dai hOi ding cd ddng vi boat dpng cda
minh, cp the Id ve viec gidm sat cua Hqi ddng quan tri ^di vdi Giam ddc dieu hanh vd
nhung can bp qudn ly khac trong nam tai chinh. Tnrdng hpp Hoi ddng qudn tri khdng
trinh bao cao cho Dai hdi ddng cd ddng, bao cao tdi chinh hang nam cua Cdng ty se bj
coi la khdng cd gia In vd chua dupe H^i ding quan tri thong qua.

6.Trir khi ludt phap vd Diiu le quy dinh khac, Hdi ding qudn tri cd the ity
quyin cho nhan vien ckp dudi va ede cdn bp qudn ly dpi didn xii ly cdng viec lhay mdt

cho Cdng ty.
7.Thdnh vien HOi ding quan tri (khdng tinh cac dpi didn dupe u quyin thay

thi) dupe nhan thu lao cho cdng viec cua minh dudi tu each la thdnh vien Hoi ddng
quan tri. Ting miic thu lao cho Hoi ding quan tri se do Dai hpi ddng cd ddng quyet
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djnh. Khodn thu lao ndy s6 dupe chia cho cac thanh vita Hdi ddng quan tri theo thoa
drain trong Hpi ddng quan tri hodc chia diu trong tnrtag hpp khdng thoa thuan ducrc.

8.Tong sd tidn tra cho tirng thanh vien Hoi ddng qudn tri bao gom thu lao, chi
phi, hoa hdng, quydn mua cd phlin va cac loi fch khac ducrc huong th cdng ty, cdng ty
con, cong ty H6n kit ciia cong ty va cdc cong ty khdc ma thanh vien Hoi dong quan tri
la dai dito phdn vdn g6p phai ducrc ghi chi tiit trong bao cap thudng nien ciia C6ng
ty-

9.Thdnh vien H6i ddng quan tri nSm gift chile vy di^u h^lnh (bao gom ca churc
vu Chil rich), hoac thanh vien Hpi dong qu^n tri lam vi^c tai cac tieu ban ciia Hpi
d6ng quan tri, hoac thuc hi^n nhung cong viec khdc ma theo quan di^m ciia Hoi dong

quan tri i^ nam ngoai pham vi nhi^m vu thhng thutmg ciia mqt thanh vi^n HOi dong
quin tri, cd th^ du^c tra th&n ti^n thh lao dudi dang mpt khoan ti^n c6ng tron gdi theo

timg Ian, luong, hoa h6ng, phan tr&m loi nhudn, hoac duoi hinh thiic khac theo quyet
djnh ciia Hoi dong quan tri.

10.Thanh vien Hoi d6ng quan tri c6 quy^n du^e thanh toan tdt cd ede chi phi di
lai, an, a va cac khoan chi phi hpp ^^ khac ma ho da phai chi trd khi thuc hien trach
nhiem thdnh vien Hoi dong quan tri ciia minh, bao gom cd ede chi phi phdt sinh trong
viec tdi lham du ede cuqc hpp ciia Hpi d6ng quan xn, ho^c cac tieu ban ciia Hpi d6ng
qudn tri hoac Dai hpi dflng cd dong.

Bifu 26. Chii rich Hoi d6ng qudn trj

1.H6i dong qudn tri phai lira chon trong sd cac thanh vidn HOi d6ng quan ti
dd bdu ra mOt Chii rich. Trir khi Dai hpi d^ng cd dong quyk djnh khac, Chii tjch Hdi
dong qudn tri se khdng kiem chile Giam doc. Chii rich Hpi dong qudn hi kiem nhipm
chile Giam doc phai dupe phe chu^n hang nam tyi Dyi hpi d^ng cd dong thudng nien.

2.Chu rich Hpi ddng qudn tri. cd trach nhidm tripu tap va chii tpa Dai hdi ddng
c6 ddng va cac cupc hpp cua Hdi ddng quan tri, ddng thai cd nhitng quyn vd trach
nhiem khac quy dmh tai Dieu 16 nay va Luat Doanh nghiep. Trudng hpp Chii rich tarn
then khdng the thuc hidn nhipm vu ciia ho vi ty do nao do, Hdi ddng quan tri cd the b6
nhipm mot thanh vien khac trong sd nhung thanh vien cdn lyi de thuc hien nhiem vy
ciia Chii t;ch theo nguyen tdc da so qua ban.

3.CM tich Hdi ddng qudn tri phdi cd trach nhi?m dam bao vipc Hpi ddng
quan tri gui bao cao tai chinh hang nam, bao cao hoat dpng ciia Cdng ty, bao cao kiem
toan va bao cao kiem tra ciia Hoi d6ng quan tri c^ c^c ^ ddng tyi Dai hdi ddng c6

ddng;

4.Tnrimg hop Chii rich Hdi ddng qudn tri th chtlc hodc bi bdi miln, Hdi ddng
qudn tri phdi bau ngucri thay thd trong thai hyn mudi ngdy.

5.Thay mat Hdi ddng qudn tej ky nhan vdn, ddt dai, tai nguyen vd ede ngudn
lire khac do chii sd hftu ddu tu cho Cdng ty; qudn ty Cdng ty theo nghi quydt, quydt
djnh ciia Hpi ddng quan hi;

6.Lap chuang trinh, ke hoach hoat ddng ciia Hpi Shng quan tti; quydt dinh
. chuang trinh, ndi dung hpp vd tdi lieu phyc vy cupc hop; tridu tap vd chu tri cac cupc

hpp ciia Hdi ddng qudn tri;

7.Thay myt Hoi ddng quan tri hoac uy quydn cho cac thanh vien khdc ciia Hpi
ddng qudn tri ky cac nghi quyet, quydt djnh ciia Hpi ddng qudn tri;
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8.To chdc theo doi vd gidm sdt viec thuc hipn cdc nghi quydt, quydt dinh ciia
HOi ddng quan tri; co quydn dinh chi cac quydt dinh cua Giam ddc trdi voi nghi quydt,
quyet dinh cua Hdi ddng quan tri;

9.T6 chuc nghidn ctiu va soan thao chidn luge phat tridn, k hoach dai han, du
dn dau tu co quy mo thuoc quyen quyet dinh ciia Hoi d^ng quan tri hodc Hpi dong
qudn tri trinh Dpi hdi ddng co donj> thdng qua; phuong ^n d6i mod td churc, nhan s^

chii chdt c^a C6ng ty de trinh Hoi dong quan tri;

10.Cac quydn khdc Iheo phan cAp, liy quydn cua HOi ddng quan tri vd Didu 1?

quy dinh;
11.Co thd uy quy An bdng van ban cho mot trong sd cdc thanh vien Hdi ddng

quan tri thuc hidn chiic nang, nhiem vu ciia Chu tich Hpi ddng quan tri khi Chh tich
Hgi ddng qu^n tri vang mat

Biln 27. Thanh vien Hoi ddng qn^n tri thay the

1.Thanh vien Hdi ddng quan tri (khdng phai ngu^i duqc uy nhidm thay th
cho thanh vidn do) co the chi dinh mpt thanh vidn Hoi ddng quin tri khac, ho^c mot
ngudi du^c Hpi ddng quan trj phd chuan va san s^ng thuc hi^n nhiem vu n^y, lam
ngudi thay the cho minh va co quyen bai mien ngudi thay the do.

2.Thanh vidn Hpi ddng qu&n tri thay the co quy^n dupe nhdn thdng bao v^
ede cupc hpp ciia Hoi ddng quan tri va cua cac tidu ban thupc Hpi ddng quan tri xnk
ngudi chi dinh anh ta la thanh vien, cd quyen tham gia va bilu quyet tai cac cupc hpp
khi thanh vien Hpi ddng quan tri chi dinh anh ta khdng cd mat, va dupe liy quyen d
thuc hi^n tat cd cac chuc nSng ciia ngudi chi dinh nhu la thanh vien ciia Hdi ddng
quan tri trong trudng hpp ngudi chi dinh v^ng mat. Thanh vien thay the ndy khdng cd
quyen nh&n bat ky khoan thu lao nao tu phia Cdng ty cho cdng viec ciia minh dudi tu
each la thdnh vien Hpi ddng quan trj thay th. Tuy nhicn, Cdng ty khdng bat bupc phai
gui thdng bao ve cac cudc hpp ndi tren cho thanh vien Hdi ddng quan trj thay the
khdng cd mat tai Viet Nam.

3.Thanh vien thay thd se phai tu bd tu edeh thanh vidn Hoi ddng qudn tri
trong trudng hpp ngudi chi djnh anh ta khdng con tu each thanh vien Hdi ddng quan
tri. Trudng hpp mot thanh vidn Hdi ddng qudn tri het nhi?m k^ nhirn lai dupe tai bd
nhidm hoac dupe coi la da dupe tdi bd nhipm trong cung Dai hdi ddng cd ddng ma
thdnh vien do thdi giu chiic do hdt nhiem ky thi viec chi dinh thanh vien thay the do
ngudi nay thuc hidn ngay trudc thdi diem het nhiOm ky se tiep tpc co hipu luc sau khi
thanh vien do dupe tdi b6 nhi^m.

4.Vipc chi dinh hoac bai nhiem thdnh vien thay th phdi dupe thanh vien Hdi
ddng qudn tri chi dinh hoac bai nhidm ngudi thay the lam bang van ban thdng bao vd
k^ gui cho Cdng ty ho^c theo hinh thdc khac do H^i ddng quan trj phe chuAn.

Ngoai nhttng quy dinh khac da dupe neu trong Didu le nay, thanh vien thay the
sc dupe coi nhu Id thanh vien Hdi ddng qudn trj tren mpi phucmg di^n va phdi chju
trach nhiem cd nhan v^ hanh vi va sai ldm ciia minh ma khdng dupe coi la ngudi d^ii
dien thira hanh sir uy quyen cua thdnh vien Hpi ddng qudn tri da chi dinh minh.

Dieu 28. Cac cupc hpp cua Hdi ddng qudn tri
1. Chii tich Hpi ddng quan tri se dupe bAu trong cupc h<?p dAu tien cua nhipm

ky Hpi ddng qudn trj trong thdi han bay (07) ngay lam viec, kd tir ngay kdt thuc bau

Diiu le Cdng ty Cdphdn Djch vu PhdnphAi T6ng h?p Dau khi



cu Hoi ding quan tri nhidm ky do. Cupc hop ndy do thanh vien co s6 phiiu bau ho^e
ty 14 phiiu bill cao nhat trieu tap va chu tri. Truong hop c6 nhieu hem mbt thanh vi4n
co s6 phieu b4u hope t^ 1^ phieu bSu cao nhat yd ngang nhau thl ede thanh vien bau
theo nguyen tic da s6 d4 chpn mot nguoi ttong s6 ho tti^u tap hop HOi dong qudn ttj.

2.Chu tich Hbi ding quan tri phdi trieu tap ede cupc hop Hoi ding quan tri
thuring ky, lap chucrng trinh nghi sir, thrii gian va dia diem hop it nhit nam (05) ngay
trubc ngay hop dtr kiin. Chti rich c6 the trieu tap hop bit ky khi ndo thiy cin thiit,
nhung it nhit la moi quy phai hop mot (01) lin.

3.Chu rich phai tri^u tip hop Hoi dflng quan tri bit thuomg khi thiy cin thiit
vi loi ich Cong ty. Ngoai ra, Chu rich Hi ding quto tei phai trieu tap hop H6i d6ng
quan ti, khong duoc tri hoSn niu khdng cd ly do chinh ddng, khi mot trong so cac doi
tuong dtrdi day di nghi bang van ban trinh bay muc dich cu^c hop vd cac van d4 cdn
ban:

a.Giam d6c diiu hdnh hoic it nhit nam (05) cdn bo qu^n ly khac^

b.ft nhit hai (02) thanh vien H6i ddng quan tri;

c.Bankiimsoat

4.C4c cupc hop Hi ding quan hi neu tai Khoan 3 BiSu 28 phai dupe tiin
hduh trong thoi han b4y (07) ngdy lam vi4c sau khi c6 de xual hop. Trucmg hop Chii
tich Hoi dong quan tri khong chap nhan trieu tp hop theo de nghi thi Chii tich phai
chiu trach nhiem vi nhung thi^t h^i xay ra doi vdi Cong ty; nhftng ngucri de nghi t6
chile cuSc hop dupe de cap din a Khodn 3 Biiu 2728 cb the tu minh trieu tgp hop Hi
ding quan hi.

5.Truong hop co y4u cau ciia kiim toan vien d6c ISp, Chii tich H6i dong qudn
tri phdi trieu tap hop Hoi ding quan tri de ban vi bao cao kiem toan vd tinh hinh Cong
ty-

6.Cdc cuoc hop Hoi ding qudn tti dupe tiin hdnh d dia chi da ddng k^ ciia
C6ng ty hodc nhung dia chi khdc o Viet Nam hoac d nuoc ngodi theo quyit dinh ciia
Chu rich Hoi dong quan tri va dupe sir nhat tri ciia Hoi ding quan hi.

7.Thong bao hop Hoi d6ng qudn tri phdi dupe ghi trudc cho cdc thanh vien
Hpi ding quan hi it nhat ndm (05) ngay truoc khi ti chile hop, cac thanh vien H^i
dong co the tu choi thong bao mbi hop bang van bin va yiec tu ch6i ndy c6 the co
hieu luc hii ti. Thong bdo hop H6i ding phai dupe ldm bdng vSn ban tiing Vipt vd
phai thong bdo day du chuong trinh, then gian, dia diem hop, kdm theo nhttng tai li^u
can thiet v4 nhung vin de se dupe ban bac va bieu ^uyet tai cupc hop Hpi dong va cac
phiiu biu cho nhdng thanh vi^n HSi ding khong the dp hop.

Thing bdo m&i hop dupe gtii bang btru dipn, fax, thu diin hi hoac phucmg ti6n
khdc, nhung phai bao dam din dupe dja chi ciia tung thanh vien Hpi ding quan tri
dupe dang ky t^i Cong ty.

8.Cac cu^e hop ciia H6i ding quan tri chi dupe tiin hdnh khi cb ft nhdt ba
phdn tu (3/4) tong si thanh vien Hpi ding qudn hi cb m^it trpc tiip hoSc qua ngubi dai
dipn (ngudi dupe liy quyin).

Trutmg hop khbng dii so thdnh vien dp hop theo quy dinh, cube hpp phai dupe
tfiiu tap l^i trong then han mubi lam (15) ngay ki tit ngay du dinh hop ldn thu nhat.
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Cudc hQp tridu tap lai dupe tiln hanh nlu cd horn mpt nura (1/2) s6 thanh vien H^i
ddng quan tri du hpp

9. Bilu quylt.

a.Trir quy dinh tai Dilm b Khodn 9 Bilu 278 ciia Dilu 1? nay, mdi thanh
vien Hdi dong quan tri hodc nguoi dupe uy quyln true tidp c6 mat vdi tu edeh ca nhan
tai cupc hpp Hpi ddng quan trj s c6 mpt (01) philu bieu quylt;

b.Thdnh vien Hpi dong quan tri khdng dupe bieu quylt ve cac hpp ding, ede

giao dich hoac de xuat ma thanh vien d<5 hoac ngudi lien quan tai thanh vien do co lpi
ich va lpi ich do mau thuan hodc co the mau thu^n voi lpi ich ciia Cong ty. Thanh vien
Hdi d6ng se khdng dupe tinh v^o s6 lupng dai bi^u t^^i thi^u c^n thi^t co m|t <$& co th^
t6 chuc mpt cudc hop Hpi dong qu^in tri ve nhung quyet dinh ma th^nh vien do khong
co quyen bieu quyet;

c.Theo quy dinh tai Diem d Kho^n 9 Di^u 278 cua Di^u lp nay, khi co v&n d^
ph^t sinh trong m6t cupc hpp cua Hpi ddng quan tri lien quan d^n miic dp lpi ich cua
thanh vi8n Hpi dong qu^n tri hogc lien quan den quyen bieu quyet mdt thanh vi^n m^
nhung vn de do khong dupe giai quyet b3ng sir tp nguyen tir bo quyen bieu quyet ciia
thanh viSn Hpi dong qu^n tri do, nhung v^n de phat sinh do se dupe chuyen tai chii
to^ cudc hpp va phan quylt cua chii tpa li^n quan den t^t ca cac thanh vien Hpi dong
quan trj kh^c sS co gia tri Ih quyet djnh cudi cung, tru trudng hpp tinh chit hoac pham
vi lpi ich ciia thanh vien Hot ddng qu^n tri lidn quan chua dupe cdng b6 mot each

thich dang;
d.Thanh vien Hdi ddng tjuan tri hucmg lpi tu mdt hpp ddng dupe quy dinh tai

Diem a va Diem b Khoan 3 Dilu 36 Didu le nay se dupe coi la co lpi fch dang kl

trong hpp ddng do.
lO.Thiinh vien Hpi ddng quan trj true tilp ho?c gi^n tilp dupe hudng lpi tir

mdt hop ddng hoac giao dich d3 dupe k^ ket ho3c dang dp kien ky ket vdi Cdng ^^ va
biet b^n than la nguoi cd lpi ich trong d6 co trach nhiem cdng khai b^n chat, npi dung
ciia quyen lpi do trong cuqc hop ma Hpi ddng qucin trj Ian dau tien xem xet van de k^
kit hpp ddng hoac giao dich nay. Truong hpp mpt thanh vien Hdi ddng quan tri khdng
bilt b^n than va ngudi lien quan cd lpi ich vao thdi diem hpp ddng, giao dich dupe ky
vdi Cdng ty, thanh vi^n nay phai cdng khai cac lpi fch Hen quan t?i cudc hpp dlu tien
cua Hpi ddng quan tri dupe to chdc sau khi thanh vidn nay biet r3ng minh cd lpi ieh
hoac se co lpi ich trong giao dich hoac hpp ddng lien quan.

11.Hpi ddng quan tri thdng qua cac quylt dinh vi ra nghj quylt tren co sd f
kiln tan thanh cua da sd thanh vien Hdi ddng quan tri co m^it (trdn 50%). Truong hpp
sd philu tan thanh va phan ddi ngang blng nhau, philu bilu quylt ciia Chii tich HOi

ddng quan tri la phieu quyet djnh.
12.Cupc hpp ciia Hpi ddng quan tri cd th! td cfrfrc theo hinh thiic nghi sir giua

cac thanh vien ciia Hdi ddng quin tri khi tat ci hoac mpt sd thanh vidn dang d nhung
dja diem khac nhau vdi didu kien la mdi thanh vien tham gia hop deu cd the:

a.Nghe tung thinh vien Hpi ddng quan tri khdc cung tham gia phdt bieu trong

cupc hop;
b.Phat bilu vdi tit ca ede thanh vien tham dir khac mdt each ddng thdi.
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Vi$c trao dli gitta c&c thanh vita c6thi thuc hifn mot each tntc tiip qua di|n
thoai ho4c bang phtrong tiSn Ufa lac thdng tin Hide (ke ca vice su- dung phuong tiSn
nay diln ra vao thai diem thong qua Biiu le hay sau nay) hoSc la ket hop tit ca nhflng
phuong thile nay. Theo Dilu 1$ n4y, thdnh vien Hoi d^ng quan tri tham gia cuoc hop
nhu v|iy diroc coi 14 "cd mit" tai cu^c hop d6. Bja dilm cuoc hop duoc ti chile theo
quy dinh n4y 14 dja dilm ma nhdm thanh vien H0i ding quan tri dong nhat tap hop lai,
hoac nlu khong co mot nhom nhu vay, 14 dia dilm ma Chu tog cudc hop hi$n didn.

C4c quyit djnh dupe thong qua trong mdt cudc hop qua didn thoai duoc t6
chile va tiln hanh mot each hop thtic sS c6 hiSu lire ngay khi ket thile cuoc hop nhung
phai duoc khing dinh bang cac chit ky trong biSn ban cua tat ca thanh vidn Hoi dong
quan tri tham du cudc hop nay.

13.Nghi quyit theo hinh thile liy y kiin bang v8n b4n duoc thfing qua trfn co
sd •̂  kiin tin th4nh ciia da s6 cac thanh vien Hoi ding quan tri cd quygn bieu quyet.

Nghi quyit loai n4y co hidu lire v4 gi4 tri nhu nghi quyit duoc ede th4nh vidn
Hoi ding quto tri thong qua tai m0t cuoc hop duoc trieu tap va to chile theo thong 1^.

14.Chu tich Hoi ding qu4n tri co trach nhiem chuyin bidn ban hop Hgi ding
quan tri cho cac th4nh vin va nhung bien ban do la bang chting xac^ thtrc ve cong
vice da duoc tien hanh trong cac cupc hop do tru khi co y kien phan d6i ve noi dung
bien ban trong thai han much (10) ngay ke tu khi chuyen di. Bien ban hop Hoi ding
quan tri duoc 14p bang tieng Viet va phai co chil ky cua tat c4 c4c th4nh vidn Hoi dong
quan tri tham du cuoc hop hoac bien ban duoc l^tp thanh nhieu ban va moi bien ban c6
chu ky cua it nhat m6t (01) thanh vien Hoi ding quan tri tham gia cu6c hop.

15.H8i ding qu4n tri cq thi th4nh lap y4 uy quyin h4nh dong cho c4c tiiu ban
true thuoc. Th4nh vien ciia tieu ban c6 thi gim mot hoac nhiiu thanh vien cua H6i
dong quan tri v4 mot hoac nhieu th4nh vi^n ben ngoai theo quyet dinh ciia Hoi ding
quan tri. Trong qua trinh thuc hi&i quyin han duoc uy thac, cac tieu ban ph4i tuan thli
ede quy djnh ma Hoi ding qu4n trj di ra. Cac quy dinh nay co thi diiu chuth hoac cho
phep ket nap them nhung ngudi khong ph4i la thanh vien Hgi ding quan tri v4o cic
tieu ban nu tren va cho phep ngubi do duoc quyen biiu quyit v^i tu each thanh vien
cua tiiu ban nhung (a) ph4i dam bao si luong th4nh vien ben ngoai it htm m6t ntia
ting si thanh vien ciia tiiu ban va (b) nghi quyit ciia cac tiiu ban chi c<5 hi^u toe khi
c6 da so thanh vien tham du va biiu quyit tai phi^n hop cua tiiu ban 14 th4nh vien Hoi
dong quan tri.

16.C4c hanh dong thuc thi quyit dinh cua Hoi ding quin tri, hoSc cua tiiu ban
true thuoc Hoi ding quan tri, hoSc cua nguoi co tu each th4nh vien tiiu ban H6i ding
quan tri s^ duoc coi la c6 gia tri phap ly kl ca trong trong truong hop viec bSu, chi
dinh thanh vien ciia tiiu ban hoac Hpi ding quan tri cd thi co sai sot.

17.Th4nh vien Hpi ding quan tri co quyin y^u ciu Giam die, kl to4n truung,
cto bo vien chile quan ly Uong Cong ty, can h6, vi^n chile quan Iy trong cac cong ty
con do Cong ty niim 100% vin dilu IS, ngucri d^i dien phin von gop ciia C6ng ty tai
cac doanh nghiep khdc cung cip cic thong tin, t4i iieu vl tinh hinh tai chinh, hoat
ddng ciia don vj theo quy chi thong tin do Hoi ding quan tri quy dmh hoSc theo nghi
quyet ciia Hoi dong quan tri. Ngucri duoc yeu ciu cung dp thong tin phai cung cip
ki'p thoi, day dii va chinh xic cac thong tin, tai li^u theo y6u ciu cua thanh vien Hoi
dong quan tri, trir truong hop Hoi ding quan tri co quyit dinh khde.
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18.Chi phi hoat ding ciia Hoi ding qndn fri, ki ca tiln luong, phu dip, dugc

tinh vdo chi phi quto ly doaoh nghi^p ciia Cong ty.
19.Trong trudug hop cAi thi^t, Hpi ding quan tri dupe quyln ti chile ^y y

kien cac chuyen gia to van trong va ngoai Cong ty tnnlc khi quyit dinh cac vin dl
quan trong thupc tham quyen Hoi dong quto tri. Chi phi ldy y ki^n chuyen gia hi vin

dupe quy dinh tai Quy chi quta ly tai chinh dfli vdi C6ng ty.

Vm. GIAM BOC, CAN BQ QUAN L^^KHACVA THU KYC6NGTY

Dilu 29. T6 chile b^ may qiian It

He thong quto It ciia C6ng ty phai dam bao bo may quto ly chiu trach nhiim
tnrdc Hgi dqng quto tri va true thuoc sit Itoh dao ciia Hoi d6ng quto tri. Cong ty co
mot Gitot d6c dieu hanh, cto Ph6 Giam d6c va mot Kl toto truong do Hpi d6ng quto
tri bo nhi^^n. Giam doc va cac Pho Giam die co thi ding thto I^ thtoh vito H^i ding
quto tri- Viec bo nhiem, bSi nhiem ede chile danh n^u tren phdi thtrc hien bdng nghi
quyet Hpi dong quto tri dupe thdng qua mot edeh hop thilc.

Dieu 30. Can bo quan ly

1.Theo de nghi ciia Giam doe dieu hanh va dupe sp chap thu^n ciia Hpi ddng
quto tri, Cong ty dupe sir dung so lupng va lo^i cto bo quto ly cto thiet hoac phu hop
vdi co cdu va thong le quto It c6ng ty do H6i ding quto tri Ah xudt my tilng thoi
di6m. Cto bo quto It phdi c6 su man cto cto thiet d^ ede hoat ddng vd ti chile cha

C6ng ty dat dupe ede muc tieu de ra.

2.Mile luong, tiin thu lao, lpi ich vd ede dieu khoto khdc trong hop dong lao
dong doi vdi Giam doe se do Hpi dong quto tri quyet dinh vd hop ddng vdi nhtrng cto
bp quan ly khdc se do Hpi dong quto tri quylt dinh sau khi tham khdo t kien cua
Giam die.
Diiu 31. Bo nhiem, mitu nhi^m, nhi^m vp va quyin ban ciia Cidm doe diiu hanh

1.Hfii ding quto tri bo nhipm mpt thanh vicn trong H6i ding hoic mot nguoi
khdc ldm Giam die dieu hanh; kt hpp ding trong do quy djnh mile luong, thu lap, lpi
ich va cac dilu khoto khdc lien quan khdc. Thong tin vi mile luong, tro cip, quyen lpi
ciia Giam doe dieu hanh phdi dupe bdo cdo trong Dpi hpi dong co dong thudng ni^n

va dupe n^u trong bao cdo thudng nien cua Cong ty.

2.Nhiem ky ciia Giam die diiu hdnh Id ha (03) nam vd co thl dupe tdi bi
nhi$m. Vide bi nhiem co the hit hipu luc can cil vdo ede quy dinh tai hpp dong lao
dpng, quy eh! qudn ly cto bp ciia Cong ty. Giam die khdng phdi Id nhung ngudi bi
phap ludt cim gift chile vy nay, tile Id nhftng ngudi vi thdnh nien, ngudi khdng du
nang lpc hanh vi, ngudi da bi kit to tii, ngudi dang thi hanh hinh phat til, nhto vien
luc lupng vu trang, cac cto bd cong chile nha nude vd ngudi da hi phto quyet la da

lam cho cong ty ma ho tung lanh dpo trudc ddy bj phi sto.

3.Giam die diiu hdnh c6 nhung quyin hpn vd trdch nhiem sau:
a. Thuc hito cac nghi quyit ciia Hfti ding quto tri vd Dai Mi ding co ddng,

ke hoach kinh doanh va ke hoach ddu tu ciia Cong ty da dupe Hpi dong quto tri vd

Dai hpi ding co ding thong qua;
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b.Quyk dinh A cd cac vln dd khdng din phai cd nghi quydt ciia Hoi ddng
quan tri, bao gdm viec thay mat Cong ty ky kit cdc hop ddng tai chinh va thnong mai,

to chile va didu hanh boat ddng sdn xiA kinh doanh thubng nhat cua Cong ty theo
nhilng thong le quan ly tot nhat;

c.Kidn nghi s6 hrpng va cac loai can bO quan ^^ mi Cong ty cin thue dd Hdi
ddng quan tri bd nhidm hodc midn nhiem khi cin thidt nhSm dp dung cac^oat dpng
citog nhir cac co ciu quan ly tdt do Hoi ding qudn tri de xuat, va ttr van dd H$i dong
quan tri quybt djnh mtrc luong, thh lao, cdc loi ich vd cac dieu khoan khac cua hop
dong lao dong ciia can bp quan ly;

d.T6 chile xay dung chiin lupc phdt triin ciia C6ng ty; qui hoach phat triin
cdc dp an thuoc cac nganh, nghi do Cong ty kinh doanh; kd hoach dai han, ke hoach
hang nam ciia Cong ty, ke hoach phii hop san xuat, kinh doanh trong C6ng ty; cdc
phuong dn huy dong va sil dung v6n; chuan bi cdc du an diu tu, phdn bo cdc nguon
l^c, chuin bi cac di an t6 chile, quan ly; du thao Slia d6i Dieu Id, du thao Quy che tii

chinh ciia Cong ty, cac quy chd, quy dinh quan ly npi bp cua Cong ty; xdy djmg ke
hoach phdt tridn ngudn nhan luc; xay dung va kiem tra viec thuc hien hi thong chi
tieu, tieu chuin, dinh mile kinh ti - ky thuat, chit luong san phim, don gia tiin luong,
dem gia san pham; chuan bj cac hpp d^ng kinh te, hop dong dan su; chuan bi cdc bao
cao djnh ky, bao cdo Ihong ke, bdo cdo tai chinh hpp nhat cua Cong ty va cdc de an,
du an khde.

e.Trinh H6i ding qudn tri xem xdt, quydt dinh: cdc ndi dung thupc thim
quydn cua Hpi ddng quan lrj.

f.Tham khdo f ki^n ciia Hpi ddng quan tri di quyet dinh so lupng ngubi lao
dpng, mile luong, trp cip, Ipi ich, vipc bi nhiem, midn nhiem va cac dieu khoan khac
lien quan den hpp dong lao dpng cua hp;

g.Quyet djnh cac du dn diu tu, ban tdi sdn ciia Cong ty theo phfin cdp hoac liy
quyen ciia Hpi dong qudn tri va cdc quy dmh khac ciia phdp luat

h. Quyet dmh cdc hpp ddng vay, cho vay, thue, cho thue va hpp ddng kinh td
khac theo phan cap hodc liy quyen cua Hpi dong quan tri vd cac quy dinh khac ciia
phdp luat

i. Quyit dinh phuong dn si! dung vdn, tai san cda Cong ty dd gdp vdn, mua c&
phdn ciia cac cdng ty trong nude theo phan cip hodc liy quyin ciia Hpi ddng quan hj.

j. D6 nghi Hpi ddng quan tri quydt dinh ell ngubi d^i didn phdn vdn gop cua
Cdng ty 6 doanh nghiep khde.

k. Cu can bp, vidn chile, cong nhdn, ngubi lao ddng ciia Cdng ty, thdnh vien
Hpi ddng thinh vidn hoac Chii rich, Kidm sodt vien cdng ty, Gidm ddc, Giam ddc ciia
cac cdng ty con, don vi true thupc ciia Cdng ty ra nuoc ngoai cong tac, hoc tap, giai
quyet vide rieng; tiip nhan cac ca nhan, cac doan nude ngodi vdo Vipt Nam 1dm vipc
vdi Cdng ty; u^ quydn cho Chii tjch cdng ty, Gidm ddc, Giam ddc ciia cac cdng ty
con, don vi tnrc thupc Cdng ty cil cdn bd, vidn chile, cdng nhdn, ngudi lao ddng ciia
don vj minh ra nude ngoai cdng tdc, hpc tap, giai quydt vide rieng va tidp nhdn cac ca
nhdn, cdc doan nude ngoai vao Vidt Nam lam viec vdi don vj minh.
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1. To chuc thuc hien ke hoach kinh doanh, kl hoach diu tu va cac hoat dong
hang ngay; kd hoach phdi hop kinh doanh trong C6ng ty; c6ng lie kiem toin, thanh
tra, bao v$, quyet dinh cac giii phap phii trien tin trudng, tidp thj va cdng nghe va cac
cdng tie khac nham thuc Men Co hieu qui cic nghj quydt, quyet dinh ciia Hpi ddng
quan tri va chu set huu; dieu hanh hoat dong ciia Cong ty nhim thuc hien cac nghj
quy^t, quyet dinh cua Hoi ddng quan tri.

m. Bao cao trade Hdi dong quan tri vi k6t qua hoat dpng kinh doanh cia Cong
ty; thuc hien viec cong bo cong khai cac bao cao tai chinh theo quy dinh ciia phap
luit.

n. Chiu su kifai tta, giant sat cua Hfli ding quin tri, Ban kidm soil, cac co
quan quan ly nhi nude cd tham quyen d6i vdi viec thuc hien cac chirc nang, nhi|m vu

theo quy djnh ctia phap lu^t.

o. Thuc hien vice theo ddi, ki^ra tra, giain sat ddi vdi hoat dong cua cac don vj
thanh vien theo su phan cdng hoic uy quy in cua Hoi ding quan tri.

p. Dirge ap dung cic bien phap cin thiet, vuot tham quy^n cda minh trong

tradng hop khan cap va phii bio cio ngay vdi Hoi dong quan tri va cac co quan nhi

nude cd tham quyen.

q. Vao ngay 30 thing 10 hing nim, Giim die diiu hanh phai truth Hoi ding
quin tri ph^ chuan kd hoach kinh doanh chi tiet cho nam tai chinh tiep theo tren co sd
dip ting cic yeu ciu cua ngan sich phii hop cung nhu ke hoach tai chinh nam (05)

nim.
r.  Be xuit nhung bien phip nang cao hoat dong va quan ly ciia Cong ty;

s. Chuin bj cac ban du toin dai han, hing nim vi hing qu^i ctla cdng ty (sau
d4y goi li bin du toin) ptac vu hoat dong quin ly dai han, hang nim va hang quy
theo ke hoach kinh doanh. Ban du toin hang nam (bao gdm ca bang can ddi ke loan,
bao cao kt qua hoat ddng kinh doanb vi bao cao luu chuyen tien td du kien) cho timg
nam tai chinh phii dugc trinh dd Hoi dong quin tri thdng qua vi phii bao gdm nhung

thong tin quy dinh tai cic quy che cda cdng ty.
t. Thuc hidn tit ci ede hoat dong khic theo quy dinh ctla Biiu 18 niy vi cic

quy che cua Cdng ty, cac nghj quyet ciia Hoi ddng quin Uj, hop ddng lao dong cua

Giim ddc va phip luit.
4.Giim ddc chiu trach nhiem trade Hoi ddng quin tri vi Dai hdi dong c6

ddng v8 viec thuc hien nhicm vu va quyen han ducrc giao vi phii bio cio cic ca quan

niy khi duac ydu cau.
5.Hdi ddng quan tri cd th8 bai nhiem Giim ddc diiu hinh khi cd da s6 thanh

vien Hoi ddng quan tri du hop cd quyta biu quyit tan thanh va bd nhiem mot Giim
ddc diiu hanh mdi thay th8. Giim ddc bj bai nhiem c6 quyto phan ddi viec bai nhiem

nay tai Dai hdi ddng cd ddng tidp theo gin nhat.
6.Giim ddc bi midn nhiem hoic ch&m dirt hop ddng trade thdi han trong cic

tradng hop sau:
a) D8 Cdng ty IS hai nam lidn tidp hoic khdng dat chi tieu t^ suit loi nhuan tten

vdn chu sd hitu do chu sd hilu giao trong hai nam li&i tidp hoac d ttong tlnh trang lo,
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lai dan xen nhau nhung khong khic phuc du^e; 16 theo ki hoach do dau tu mo rong
san xuit, d6i moi cong nghe theo nghi quyit hoic quyet dinh ctia HOi dong quan tri;

b)C6ng ty lam vao tinh trang phi san nhung khdng n$p don yOu ciu phi sin
theo quy dinh cua phap luat ve phi sin;

c)Khong hoin thanh cic nhiem vu ho&c chi tiOu do H6i dflng quan tej giao; vi
pham nhiOu l vi c6 h$ thdng nghi quy^t, quy^^t dinh ciia H$i dong quan tri, Quy chi
hoat dong ciia Cong ty;

d)Kh6ng trung thuc tiong thuc thi cac quyin ban hoac lam dung dja vj, quyen
han de thu lpi eho bin than hoac cho nguoi khac; bio cio kh6ng trung thuc Unb hinh
tai chinh ciia Cong ty;

d)Bi mit ho^c bj han chi ning life hanh vi dan su;

e)Bi Toi an kit an bing bin an ho^c quyit dinh da co hi$u lpc phip luil
7. Giam die dupe thay thi trong cic truftng hop sau:

a)Tu nguy^n xin tu chdc vi dupe cip c6 thim quyen chap thuin bang vin bin
theo dung trinh tu phap luit;

b)Khi c6 quyit dinh diiu chuy&i, nghi huu hoac dupe bi hi cong vi^c khic.
Biiu 32. Thu fcy Cong ty

H6i ding quin tri sB chi dinh mit (01) hoac nhiiu nguqfi lim Thu k^ Con^ ty
vdi nhiem ky va nhttng di^u khoan theo quy^t dinh ciia Hpi dong quan U|. HOi dong
quan tri co the bai nhi$m Thu ky Cong ty khi can nhung khong trai voi cic quy dinh
phap luat hien hanh vi lao dong. Hpi ding quan tri cung c6 thi bi nhipm mot hay
nhieu Trp ^^ Thu ky Cong ty tuy timg thoi diem. Vai tro vi nhiim vu ciia Thu ky
Cong ty hao gotn:

a.Chuin bj cic cuic hop cua H6i ding quin tri, Ban kiim soat vi Dai hoi
ding ci dong theo yeu ciu ciia Chti rich Hoi ding quan trj hoac Ban kiim soil;

b.Lam biSn bin cic cupc hop HOi ding quin ttj hoac Ban kiim soit

c.Tu van ve thtl tuc ciia cac cuOc hop; Dp thio vi soan thio cic van bin,
quyit dinh theo yiu cau HOi ding quan trj vi Ban kiim soat niu dupe yeu ciu.

d.Tham dp cic cuOc hop.

e.Dim bio cac nghj quyit cua Hpi ding quin tri phu hop vdd luit phip.

f.Cung cip cac thOng tin tai chinh, bin sao bito bin hop Hpi ding quan tri vi
cic thong tin khic cho thinh vien cua HOi ding quin tri vi Ban kiim soit.

Thu ky Cflng ty c6 teach nhiem bio mit thong tin theo cac quy dinh cua phip
luat viDieu 10 Cong ty.

EX.  BAN KitM SOAT

Dicn 33. Thinh vien Ban kiem soat

1. So lupng thinh vien Ban kiim soit Ii ba (03) thinh vien. Ban kiOm soit
phii co it nhdt mOt (01) thinh vien li ki toin vien hope kiOm toin vien. Tieu chu^n va
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di^u kien cfta thanh vien Ban ki&n sodt Cong ty tuan thft theo quy dinh tai Di&i 164

Lu^t Doanh nghip.
Cac thanh vien Ban kifan soat khong phM la ngucri eft lien quan din cdc thanh vien
Hfti (long quan In, giant d6c di^u hanh va cac cdn bft quan ly khac cua cong ty. Ban
kiem soft phdi chi dinh mot thanh vito lam Truong ban. Truftng ban ki&n soft 14
ngucri co chuyen mon ve ke toan. Truong ban ki&n soft CO cic quyin va Irach nhi&n

sau:

a Trieu tap cuftc hop Ban ki&n soft.
b.Y&i c^iu HOi dong quan tri, giam d6c diu hftlh va cac cfti bp quan 1^ khdc

cung cip cac thong tin lien quan ti bdo cao Ban ki&n soft;

c.LJp va kj^ bao cao cua Ban ki&n soft sau khi da tham khio y ki^n cha Hpi
dong quan tri de trinh len Dai h^i d6ng c6 dong.

2.Cac c6 d6ng c6 quyen gop s6 phieu bi^u quy^t cua timg nguhi lai vdi nhau
S d6 cii cac ling vien Ban kiftn soft. Co dong hojc nhom co dong nam gift tir 5% d6n
ducri 10% duoc d6 eft t6i da mpt (01) ung vien; tu 10% dSn dufti 30% duoc ai eft t6i

da hai (02) ftng vien; tu 30% d^n duoi 40% duoc d6 eft tfii da ba (03) ftng vien; tft
40% dta duoi 50% dupe de eft t6i da b6n (04) ftng vien; tu 50% d^n dufti 60% dupe
di eft tfii da nftn (05) ftng vien.

3.Tniftng hpp so lupng cac ftng vi6n Ban ki^m soat th6ng qua ah eft v4 ftng
eft van khong du so lupng can thiet, Ban kiem soat duong nhiem co th^ de eft them

ftng eft vien hoSc to chftc dc eft thco co che dupe cong ly quy dinh t^i Quy che npi bft
ve quan trj cong ty. Co che Ban kiem soat duong nhiem de eft ftng cu vien Ban kiem

soat phai dupe c6ng bo ro rang va phai dupe Dai hpi cd dong thong qua truftc khi tien

hanh ah eft.
4.Cac thanh vien cua Ban kiftm soit do Dai hpi d6ng c6 dong biu, nhi^m ky

cfta Ban ki^^m soat khong qua nam (05) nam; th4nh vi^n Ban kiem soat eft the dupe

b^u lai vfti so nhiem ky khdng han che.
5.Thanh vien Ban kiem soat khong con tu edeh thanh vien trong cac truong

hop sau;
a.Thanh vien do bj phap luat cm 14m th4nh viftn Ban kiem soat;

b.Thanh vita d6 tft chftc bang m0t van b4n thfing ban dupe gfti dftn tni sft

chinh cho Cong ty;
c.Thanh vien do bi r6i loan tarn th4n va cac thanh vien khdc cfta Ban kiem

sodt co nhung bdng chftng chuyen mon chftng to ngufti do khdng cftn ndng lpc hanh

vi;
d.Thanh vien do ving mat kh6ng tham du cac cu6c hop cfta Ban ki^m sodt

lien tpc trong ydng sau (06) thang lien tpc khong dupe su chip thuan cua Ban ki&n
soat va Ban ki&n sodt ra quyit dinh ring chftc vu cua ngufti nay bi bft tr6ng;

e.Thanh vien do bj each chftc thdnh vien Ban kiftm soat theo quy^t dinh cfta

Dai hfti ding co dong.
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Bicil 34. Ban kiim soal

1. C6ng ty ph4i co Ban kiim sodt vd Ban kiim sodt sd c6 quyin han vi trach
nhidm theo quy djnh tai Biiu 165 ciia Ludl Doanh nghidp va Biiu 1^ nay, chii y6u la
nhttng quyen han va trach nhiem sau day:

a.B6 xuit lira chpn c6ng ty kiim todn dpc lap, mile phi ki&n todn va mpi van
di liin quan;

b.Thdo luan vdi kiim todn vien ddc ljp vi tfnh chit v4 pham vi kiim todn
tnrdc khi bat ddu vice kiem toan;

c.Xin y kite tu vdn chuyen nghiep doc lap hoac til vfin vk phap 1^ va dam bao
sir tham gia cua nhttng chuyen gia b^n ngoai Cong ty vdi kinh nghiem truth dp chuyen
mfin phtt hop vtto cdng vide ctta C6ng ty n^u tMy c^n thiet;

d.Kigm tra, gita sat tinh hop phap va trung thpc trong quan l^, dieu hanh
hoat ddng kinh doanh, trong ghi chip so k^ toan, bao cao tai chinh va vide chap hanh
^i^u le Cdng ty, nghi quyet, quydt dinh ctta Hdi ddng quan tri, quyct dinh cua Chii
tich Hdi dong quan tri ddi vdi Cdng ty vd ede cdng ty con do Cdng ty dau tu toan bp
vdn diSu 1$; chiu trdch nhidm trudc Hpi ddng qudn tri v^ thpc hien cac quydn v^
nhiem vu dupe giao;

e.Kip thdi phdt hi$n vi tehlh Hdi ddng qu4n ti \h nhttng hoat ddng khdng
binh thucrng, trai vdi quy dinh vd quan tri doanh nghiep hoac co dau hieu vi pham
phdp ludt trong Cdng ty va cac cdng ty con do Cdng ty dau tu to4n bp vdn dieu lp;

f.Kidm tra ede bao cao tai chinh h4ng nan, s4u thatg v4 hang quy trudc khi
d truth Hdi ddng qu4n tti;

g.Thao luan vd nhtlng v^n Sh khd khan v4 tdn tai phdt hidn ttt ede kdt qu4
kiem todn gitta ky hoc cudi ky cung nhu mpi van de ma kiem toan vien dpc lap mudn
b4n bpc;

h. Xem xet thu qu4n ly cua kiem todn vien dpc lap v4 f kien phan hdi cua ban
quan ly Cdng ty;

1.Xem xet bdo cao cua Cdng ty vi cac h$ thdng kidm soat ndi bd trade khi
Hdi ddng qudn tri chip thuan; va

j. Xem xet nhttng kit qu4 diiu tra ndi bd v4 y kiin phdn hii ciia ban qudn ly.

2.Thdnh vien ciia Hdi ddng quan tri, Giam ddc vd can bd qudn ly phdi cung
cap tat ca cac thdng tin vd tdi lieu lien quan din hoat ddng ciia Cdng ty theo yeu cdu
cua Ban kiem soat. Thu ky Cdng ty phai bdo dim ring todn bd bin sao chup cac thdng
tin tai chinh, cac thdng tin khac cung cap cho ede thdnh vidn H0i ddng quan hi va ban
sao cac bien bin hop Hdi ddng quan tri sd phdi dupe cung cip cho thdnh vidn Ban
kidm sodt vdo cung thiri diim chung dupe cung cip cho Hi ddng quan tri.

3.Ban ki^n soat co the ban hdnh ede quy djnh vi cac cudc hop ciia Ban kiim
soat vd edeh thiic hoat ddng ciia Ban kiim sodt. Ban kiim soat phdi hop tdi thiiu hai
(02) ldn mpt nam vd sd lupng thdnh vien tham gia cac cupc hpp tdi thiiu 14 hai (02)
ngudi.

4.Mile thii lao cho ede thdnh vien Ban kiim sodt theo quyit djnh ciia Bui hpi
ddng cd ddng. Thanh vidn ciia Ban kiim sodt se dupe thanh toan ede khodn chi phi di
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lai, khdch san va cac chi phi phdt sinh mot each hop ty khi hg tham gia ede cuc hgp
cha Ban kiem soat hodc thyc thi cac hoat dng khac cha Ban Kiem soat.

X.  NHIEM VU CUA THANH VIEN H0I BONG QUAN TRI, THANH VIEN
BAN KIEM SOAT, GIAM BOC BIEU HANH VA CAN BO QUAN LV

Bieu 35. Trdch nhi^m can trong

Thanh vien Hpi dong qudn trj, thanh vin Ban ki&n soat, Giam d6c diu hanh
va can bg qudn ty dugc uy thac co trdch nhigm thgc hien cac nhiem vu cha minh, kh

ca nhung nhiem vu vdi tu each thanh vien cac tiu ban ciia Hgi d6ng quan tn, m6t
each trung thuc va theo phuong thiic ma hg tin la vi Igri ich cao nhit ciia Cong ty v^
vdi mQt miic dg can trong ma mot ngucri thn trgng thuong co khi ddm nhiem vi tri
tuong duong va trong hoan canh tucmg t\r.

Bieu 36. Trach nhif m trung thuc va tranh cac xung d6t v^ quyen lffi

1.Thcinh vi^n Hgi dong quan tori, th^nh vi^n Ban kiem soat, Giam d6c va can
bg quan ly khac khong dugc ph^p s^ dyng nhttng ca hgi kinh doanh co th^ mang lai
loi ich cho Cong ty vl muc dich ca nhan; dong lh<M khong dugc su dung nhftng thong
tin c6 dugc nh^ churc vu cua minh de tu lai ca nhdn hay d^ phuc vu lgi ich aia to chiic

ho5c cd nhdn khac.

2.Thdnh vin Hoi dong quan tri, thanh vien Ban kiem sodt, Giam doc va cdn
b6 quan ly co nghia v\i thong bao cho Hoi dong quan tri tit ca cac lgi ich co thi gdy
xung dot vai lgi ich ciia Cong ty ma ho c6 the dugc huOTig th^ng qua ede phdp nhdn
kinh tk, cac giao dich hodc cd nhdn khde. Nhung doi tugng neu tren chi dugc su dung
nhhng ca hoi do khi ede thanh vien Hgi ddng quan tri khong co lgi ich lien quan da

quyet dinh khong truy cuu van de nay.

3.Cong ty khong dugc phep cap ede khodn vay, bao lanh, boac tin dung cho
cac thdnh vien Hoi dong quan trj, thanh vien Ban kiem soat, Giam doc, can bo quan ly

khac va nhung nguoi co lien quan tdi ede thanh vidn n^u tren hodc phdp nhdn md
nh^ng nguai nay co cac lgi ich tdi chinh, trir khi Bai hgi d6ng c6 dong c6 quyet dinh

khac.
a.Hgp d6ng hodc giao dich giha C6ng ty v^i mot hodc nhi^u tbdnh vi6n H^i

dfing quan trj, thahh vien Ban ki6m soat, Giam d6c, can bo quan ly khdc hodc nhung
nguai lien quan den hg hoac cong ty, doi tac, hiep hgi, hodc to chute md m^t bode

nhiu thanh vien Hgi dong quan tri, cdn bg quan ly ho^c nhhng nguhi lidn quan den
ho la thanh vien, hoac co Hen quan lgi ich tdi chinh, se khong bj v6 hieu hod trong ede
trudng hop sau day: D6i vcri hop d6ng co gia tri tu duai 20% t6ng gia trj tdi sdn dugc
ghi trong bao cao tdi chinh gdn nhdt, nhhng y^u to quan trong ve hop dong ho^c giao
dich cung nhu cac moi quan he va lgi ich cua can b^ quan ^^ hodc thanh vien Hgi
d^ng quan tri da dugc bdo cao cho Hgi dong quan tri hoijic tieu ban li^n quan. Dong
thai, Hgi dong quan tri hodc ti^u ban do da cho phep thuc hien hop d6ng hodc giao
dich do mot each trung thuc bdng da s6 phi^u tan thanh cua nhhng thdnh vin Hgi

d6ng kh6ng co lgi ich lien quan; hoac
b.B6i v6i nhhng hgp d^ng co gia tri lhn hern 20% cha t6ng gia tr| tdi san dugc

ghi trong bao cao tai chinh gdn nhdt, nhhng y^u t6 quan trgng v6 hgp dong ho^c giao
dich nay cung nhu m6i quan h va lgi ich cha can bg quan ty hodc thanh vi^i Hgi
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ddng qu4n tri da duqc cong b6 cho cac c6 ddng khdng co lyi ich lien quan cd quydn
bidu quydt vl vita dd d6, v4 nhflng cA ddng do da bo pMdu tin thanh hop dong ho^c
giao dich nay;

c. Hop ddng hoac giao djch do dupe mdt to chile tu van dpc lftp cho 14 cfing
bang v4 hop ly xet udn moi phuong dien lien quan din cac c6 ddng cila Cong ty vao
thai didm giao dich hoac hop ddng nay dupe Hoi dong quan tri hoac mdt tieu ban true
thuoc Hpi ddng quan trj hay cac cd ddng cho phep thuc Men, thong qua hoac phd
chuan.

Th4nh vidn Hdi ddng quin tri, th4nh vidn Ban kidm soat, Giant doc, can bd
quan ly khac va nhfing ngudi cd lien quan vdi cac thanh vien nidu trdn khdng dupe
phep su dyng thong tin chua dupe phep cong bd ctia cdng ty hojc tiet lp cho ngudi
khic de thuc hidn giao dich cd lidn quan.

fiieu 37. Trich nhiem vd thict hai va boi thirdng

1.Thanh vien Hoi ddng quan tri, thanh vien Ban kiem soit, Giim ddc va can
bd quan ly khac vi pham nghTa vu, trach nMem trung thuc va can trpng, khdng hoan
thanh nghTa vu ciia mlnh vdi su man can va n4ng luc chuydn mdn se phai chm trich
nMdm ve nhung thipt hai do hanh vi vi pham cua minh gay ra.

2.Cdng ty h6i thudng cho nhtrng ngudi dS, dang ho5c cd thd trd thdnh mdt
ben lien quan trong cic vu kMdu n^i, kipn, khdi td (bao gdm cac vy viec dan sy, hanh
chinh va khdng phai 14 vide kien do Cdng ty la ngudi khdi kien) n^u ngudi do da hoac
dang la thanh vien Hdi ddng qudn tri, can bd quan ly, nhan vien hoac la dai dipn dupe
Cdng ty uy quyen, hodc ngudi do da ho^c dang lam theo yeu cau ciia Cdng ty vdi tu
each thdnh vien Hpi ddng quan tri, can bd quan 1^, nh^n vien ho4c dai didn theo uy
quyen Cdng ty vdi dieu kidn 14 ngudi do da hanh ddng trung thuc, can trpng, man can
vi lpi ich hoac khdng chdng lai lpi ich cao nhdt cua Cdng ty, tren co sd tuan thil Mat
phap va khdng cd bang chiing xac nhan ring ngudi dd da vi pham nhttng trdch nMpm
cua minh. Khi thuc Men chile nang, nhiem vu hoac thuc tM ede cdng viec theo uy
quyen cila Cdng ty, thanh vien Hdi ddng qudn tri, thdnh vidn Ban kiem soat, can bp
qu4n ly, nhan vien hoac 14 dai di$n theo uy quydn ciia Cdng ty dupe Cong ty b6t
thudng khi trd thanh mdt ben lien quan trong cac vu khilu nai, ki$n, khdi td (tru cac
vu kien do Cdng ty 14 ngudi khdi kidn) trong cac trudng hop sau:

a.Ba hanh ddng trung thuc, can trpng, mln c4n vi lpi ich v4 khdng mau thuln
vdi lpi ich ciia Cdng ty;

b.Tu4n thii luyt phap v4 khdng co bjng chtlng xac nhan da khdng thyc hipn
trach nhipm ciia minh.

3.CM pM boi thudng bao gdm cac cM phi phat sinh (k^ c4 phi thud Mat su),
chi phi phan quygt, cac khodn tidn phat, cac khofa phai thanh loan phat sinh Uong
thyc td hope duyc coi 14 mile hpp ly khi gi4i quydt nhung vu vide nay Uong khudn khd
Mat phap cho phdp. Cdng ty cd quydn mua bao Mdm cho nhOng ngudi do dd Uanh
nhung Uach nMem bdi thudng ndu tren.
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XI.  QUYEN BIEU TRA S6 SACH VA HO SO C6NG TY

Diiu 38. Quyen diiu Ira si sich va hi sir

1.Co d6ng hoac nhom cd ddng dd cip tai Khoan 2 Diiu 24 v4 Khoin 2 Diiu
33 Bife 10 nay co quyen true tiip hoac qua luat su hoac ngudi dugc uy quyin, gui van
bin yeu cau dugc kiem tra trong gib lam viec va tai dia diim kinh doanh chinh ciia
Cong ty danh sach c6 dong, cac bien ban ciia Dai hoi dong co dong va sao chup hodc
trich luc cic ho so do. Yeu cdu kiem tra do phia luat su dai di$n hoac dai di$n dugc uy
quyen khac cha c^ dong phai kern theo giSy uy quydn ciia cd dong ma nguoi d6 dai
dign hoac mpl ban sao cdng chilng cua giiy uy quydn nhy.

2.Thdnh vidn Hpi d6ng qu^n tri, th^nh vidn Ban kiem sodt, Giam doc va can
b0 qu^n ly khac co quyen kiem tra so dang ky co dong ciia Cong ty, danh sach c6
d6ng vh nhung so sach va ho so khac cha Cong ty vi nhung muc dich hen quan tai
chiic vu cua minh vda didu ki$n ede thong tin nay phai dugc bao mat.

3.Cong ty phai luu Didu 1^ nay vi nhffng ban sua ddi bd sung Didu 10, Giiy

chung nhan dang ky kinh doanh, cic quy chc, cac tai ligu chiing minh quyen so huu
tai sin, bidn bin - Nghi quydt hop Dai hpi dong co dong va H6i dong quin tri, cic bio
cio cua Ban kiim soat, bao cao tai chinh hang nam, so sich ki toin vi bit ctr giiy tb
nio khac theo quy dinh cua phap luat tai tru so chinh hoic m0t noi khac vdi diiu kiin
li cic cd d6ng va co quan dang ky kinh doanh dugc thong bio ve dja diem luu trii cac
giiy to nay. .

4.C6 dong co quyin dugc C6ng ty cip mgt bin Diiu If Cong ty mi^n phi.
Diiu le nay phii dugc cong bo tren website ciia Cong ty.

XIL CONG NHAN VIEN VA CONG DO^N

Diiu 39. Cong nhan vien vi cong doin
Giam d6c diiu hinh phai lip ki hoach k H0i ding quin tri thdng qua cic vin

di lien quan din viec tuyin dung, lao dong, bu6c thoi viec, luong bong, bio hiem xa
hoi, phic led, khen thubng vi k^ luit dii vdi cin bd quin 1^ va ngubi lao dong cung
nhu nhOng mdi quan h? cua Cdng ty vdi cac to chdc cdng doin dugc cdng nhan theo
cac chuin mgc, thong 10 vi chinh sich quan ly tdt nhit, nhttng thfing le va chinh sach
quy dinh tai Di0u 10 nay, cic quy che cua Cdng ty va quy dinh phip luit hidn hinh.

Xm. PHAN PH6l L(?I NHU^N

Diiu 40. Phan phii loi nhuin
1.Dai hpi ddng cd ddng quyet dinh muc chi tra cd tuc va hinh thdc chi tri co

t^e hang nam tir lgi nhuiin giu lai cua Cdng ty.
2.Theo quy dinh cua Luat Doanh nghiep, Hdi ding quan tri cd the quyit dinh

thanh toan cd tiic gitta ky niu xet thiy viec chi tra nay phii hop vdi kha nang smh loi

cua Cdng ty.
3.Cong ty khdng tri lai cho khoan life tri cd t^e hay khoan tien chi tti lidn

quan tdi mot logi co phieu.\
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4.Hdi dtag quan tri co thi di nghj Bai h^i ding ci ddng thdng qua vic thanh
toan loan bp hoac mpt phitn ci tiic bang c6 phieu vi Hpi ding quan tri la ca quan Hipc
thi nghi quyit nay.

5.Tnrong hop ci tiic hay nhttag khoin tiin khac lien quan tdi mot loai ci
phiu dupe chi tra bang tiin mat, Cong ty se phai chi tra bing tiin ding Vi^t Nam.
Viec chi tri cd thi thuc Men true ttip hoac thong qua cic ngSn hang tren ca so cac
thong thi chi tiit vi ngto hing do c6 dang cung cap. . Trtrong hop C6n| ty da chuy^n
khoan theo diing cac thong tin chi tik vi ngan hang do c6 dong cung cap ma co dong
do kh^ng nh$n dupe tiin, C6ng ty kh6ng phai chiu trach nM$m vi khoin tiin C6ng ty
chuyen cho ci dong thu huang. Viec thanh toan c6 tiic d6i vtii cac co phieu niem yit
tai Sd giao djch chUng khoin c6 thi dupe tiin hanh thong qua cong ty chiing khoin
hoac Trung tarn luu ky chiing khoin Viet Nam.

6.Cin cu Luat Doanh nghiep, Luat Chiing khoan, Hdi ding quin tri cd thi
thong qua nghi quyet quy dinh mot ngay cu the chot danh sach co dong. Can cii theo
ngiy d6, nhting ngucri dSng ky voi tu e^eh ci d6ng hoac nguoi sir him cac chiing
khoan khac dupe quyin nhan ci tiic, lai suit, phan chia lpi nhuin, nhin ci phieu,
nhan thdng bao hoSc tii li^u khde.

7.Cic vin di khac lien quan din phan phii lpi nhu|n dupe thuc hi$n theo quy
dinh cila phap luat.

XIV. TAI KHOAN NGAN HANG, QIT^ DH TRC, NAM TAI CHINH VA HE
THONG KE TOAN

DiSn 41. Tai khoan ngan hang

1.Cdng ty se md tai khoin tai mdt ngin hang Vidt Nam hoac tai cic ngin
hing nude ngoai dupe phep hoat ddng tai Viet Nam.

2.Tbeo su chap thuin trudc cua ca quan cd tham quyin, trong trudng hop cin
thiet, Cdng ty cd thi md tai khoan ngan hing d nude ngoai theo cac quy dinh ciia
phip luiit.

3.Cong ty sS tiin hanh tit ca cic khoan thanh toin vi giao dich ki toin thdng
qua cic tii khoan tien Viet Nam ho^c ngoai te t^i cac ngin hang ma Cdng ty md tii
khoin.

Bieu 42. Nam tai chinh

Nam tii chinh ciia Cdng ty bit diu til ngiy diu tien ciia thing Mdt (01) hing
nim vi kit tbiic vao ngay thu 31 cua thing 12 cung nSm. Nim tii chinh din tien bit
diu tit ngay cap Giiy chiing nhin dang ky kinh doanh va kit thuc vio ngiy thu 31 ciia
thing 12 ngay sau ngiy cip Giiy chdng nh^n dang ky kinh doanh dd.

fiieu 43. Chi dp ki toan

1.Chi dp ki toan Cdng ty su dung li Chi dd Ki toin Viet Nam (VAS) ho^c
Chd dp kd toan khac dupe Bd Tai chinh chip thuan.

2.Cdng ty lip si sich ki toan bang tiing Viet. Cdng ty s6 luu gitt hi su ki
toin theo loai hinh ciia cac hoat ddng kinh doanh mi Cdng ty tham gia. NhOng hi so
nay phai chinh xac, cap nhit, cd he thing vi phai du di chiing minh vi giai trinh cac
giao djch ciia Cdng ty.
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3. Cong ty sit dung ddng Vift Nam (hoic ngoqi t^ tu do chuyin ddi trong
trubng hop duoc co quan nha nude co th&tn quydn chip thuan) 14m don vj tiin te ditog
trong ke toin.

XV.BAO CAO THTT6NG NIEN, TRACH NHEfM CONG B6 THONG TIN,
THONG BAO RA CONG CHUNG

Dieu 44. Bio cio hang nam, sau thing va hang quy

1.Cong ty phii lap ban bio cio tii chfnh hang nam theo quy dinh ciia phap
lugt cung nhu cic quy dinh ciia Uy ban Chiing khoan Nha nude vi bio cao phai duoc
kiem to^n theo quy dinh tai Di^u 46 cda Di6u le nay, va ttong thdi han 90 ngay kl tir
khi Mt thiic m6i ndm tai chinh, ph4i n^p bao cao tai chinh hing n8m da dupe Dqi hoi
dong c6 dong thong qua cho cac co quan thud co tham quydn Uy ban Chiing khoan
Nha nude, Sd giao dich Chung khoan vh co quan dang ky kinh doanh.

2.Bdo cao tai chtnh n5m phai bao gom bdo cdo k^t qud hoat dong san xudt
kinh doanh phan dnh mot each trung thuc vd khdeh quan tinh hinh vc lai va lo ciia
Cong ty trong nam tai chinh va ban can d6i kd todn phan anh mot each trung thuc va

khach quan tinh hinh ede hoqt dong cda Cong ty cho den thdi diem lap bao cao, bao
cao luu chuyen tidn te va thuyet minh bao cdo thi chinh. Truong hop Cong ty la mot
cdng ty me, ngoai bao cao tai chinh ndm cdn phdi bao gom ban can doi kd loan tong
hop ve tinh hinh hoat dong ciia C6ng ty va cac cong ty con vao cudi moi nam thi

chinh.

3.Cong ty phai lap va cdng b6 ede bdo cdo s4u thing vi hang quy theo cac
quy dinh cua Uy ban chung khoan nha nude, Sd giao djch chiing khoin v4 ndp cho co
quan thud httu quan vi co quan dang ky kinh doanh theo quy djnh ciia Luit doanh

nghiep.
4.Cac b4o c4o t4i chinh duoc kiem toan (bao gdm y kien ciia ki^m toan vien),

bio cio quy va siu thing ciia Cong ty duoc cong bo tren website Cong ty.

5.Cac to chire, ca nhan quan tim d^u duoc quydn ki^m tra hoic sao chup bin
bio cio tai chinh hang nim di duoc kidm toin, bio cio siu thing vi hing quy ttong
gib 14m vide ciia Cdng ty, tai tru si chinh ciia Cdng ty va phii tti mdt mute phi hop ly

cho vide sao chup.

Hidu 45. Bio cio thirbng nien
Cdng ty phii lip va cdng bd Bio cio thubng nidn theo cic quy dinh cia phip

luit vd chiing khoan va thi ttubng chiing khoan.

XVI.KIEM TOAN CONG TY

Dieu 46. Kidm toin
1. Dai hdi ddng cd ddng thubng nidn chi dinh mdt cdng ty ki4m toin ddc lap

hoac thong qua danh sich cic cdng ty kidm toin doe lap va uy quyen cho Hdi ddng
quin tej quyet dinh lua chijn mot ttong sd cac don vi niy tiin hinh cic hoat ddng kiem
toan Cdng ty cho nam tai chinh tiip theo dura tren nhttng didu khoan va didu kien thoi
thuan vbi Hdi ddng quin tri. Cong ty phai chuin bi vi gili bio cio tai chinh hing nam
cho cdng ty kiim toan ddc % sau khi kit thuc nam tai chinh.
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1.Hpi dong quan tri Cong ty thpc hien cic quyin, nghla vu: ciia chii so him dfli
vdi cong ty con trich nhipm him han mpt thanh vien; cua ddng so hUu nim cd phin,
vdn gdp chi phdi ddi vdi cic cong ty con trach nhidm hffu han hai thanh vien trd len,
cdng ty co phin, cdng ty lien doanh; cda ddng so him khdng nim co phin, vdn gdp
chi phdi ddi vdi cac cdng ty lien ket phu hpp vdi quy djnh ciia phap luat ddi vdi ede
cdng ty do.

2.Quyen va nghia vu cua Cong ty trong quan ly vdn diu tu d doanh nghipp khdc
do Hpi ddng quan tej Cdng ty thpc hi$n bao gdm nhung khdng gidi han bdi cac ndi
dung dudi day;

a)Quyit dinh diu tu, gdp vdn; tang, giim vdn diu tu, vdn gdp theo quy dinh cua
phip luit cd hen quan va Diiu ip doanh nghiep cd vdn gdp ciia Cdng ty;

b)Quyit duih:

2.Cong ty kiim toin dc lgp kiim tra, xic nh|n va bio cio vi bio cio tii
chinh hing nim cho biit cac khoan thu chi ciia C6ng ty, lip bao cdo kiim toin va
trlnh bao cao do cho Hoi ddng quan trt trong vbng ba (03) thing kS tu ngay kit thiic
nim tii chinh. Cac nhan vien ciia cong ty kiim toin ddc lip thuc hien vipc kiem toin
cho Cong ty phii du^e C^^ ban Chiing khoan Nha nude chap thuan.

3.Mot bin sao ciia bao cdo kiim todn sS phii dupe gui dinh kem vdd m6i ban
bio cio ke toin hang nam ciia Cong ty.

4.Kiim toin vien thuc hien viec kiim toin C8ng ty se duoc phep tham dp
mpi cu6c hop Dai h6i ding c& ddng vd dupe quyen nhan cac thong bio vi cic thdng
tin khac lien quan din Dpi hpi ding cd dong mi ede Co ddng dupe quyen nh^n va
dupe phit bieu y kien tai dpi hpi ve cac van de cd lien quan din kiim toin.

XVH. QUAN BOE CUA CONG TY VC1I CAC DON VI TRUC THUOC, CAC
CONG TY CON, CONG TY LIEN KET VA CONG TY TO NGUYEN THAM
GIA LIEN KET.

Mud
QUAN LY V6N DO CONG TY DAU TUT 6 DOANH NGHL^P KHAC

Diiu 47. Van do Cong ty diiu tlr n doanh nghicp kbic 14 cic loai von duii day:

1. V6n bing tiin, gia tri quyen sii dung dat hoac tien thue dat, gia Hi tai sin huu
hinh hoc vo hinh thuoc sd huu ciia Cdng ty dupe C8ng ty diu tu hoac gdp v6n vio
doanh nghiep khac.

3. V6n do Cong ty vay ^^ diu tu.

5.Lpi tiic dupe chia do Cong ty dau tu, gdp vdn d doanh nghi^p khic ddng di
tii dau tu vio doanh nghipp do.

6.Cac loai vdn khic.
Diiu 48. Quyin va nghla vn cia Cong ty trong vi^c quan ly v6n dau ttr Is doanh

hi  kh
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-Or, thay dii, bSi mien ngudi dai dien theo uy quyin, dai dien phin vin g6p cua
Cdng ty; gidi thidu ho ting cii vio Hoi ddng qudn tei, Hoi ddng thanh vidn, Ban kiim
soat, Kiim soat vien teong cic cdng ty con do Cdng ty n!m 100% vdn diiu Id, cdng ty
cd cd phin, vdn gdp ciia Cdng ty phu hop vdi Didu le cua cdng ty vi phip luat lien
quan tai Viet Nam vi d nude ngoai;

-Quydt dinh khen thudng, ky lu^t, phy cip teach nhidm dAi vdi ngudi dai dien
phin vAn gdp cua Cdng ty tham gia Hoi ddng quin tei, Hoi dong thanh vien, Ban kiim
soat, Kiem soat vidn ciia cic cdng ty con do Cdng ty nim 100% vAn diiu id, cic cdng
ty con cd co phin, vdn gdp chi phdi cua Cdng ty va cic cdng ty lidn kit;

-Quyit dinh mire leong, phy cap, thudng vi cic lai ich khic ddi vdi ngudi dai
didn phan vdn gop, ted trudng hop nhung ngudi do da dupe hudng luong tu doanh
ngMdp cd phin vdn gdp cua Cdng ty theo quy dinh cua phap luaL

c)Giao nhi^m vy va yeu ciu ngudi dyi dien phin vAn gdp cua Cdng ty tai cic

cdng ty cd cd phan, vdn gdp cua Cdng ty:

-Dinh huctng cdng ty thyc hidn myc tidu do Cdng ty giao vi ki hoach phdi hop

kinh doanh cua Cdng ty;

-Bio cio djnh ky hoyc dpt xuit vi tinh hinh tii chinh, kit qui kinh doanh vi cic

npi dung khac ve cdng ty cd vdn gdp cda Cdng ty;

-Bao cio nhttng vin di quan teong cua cdng ty cd cd phin, vdn gdp ciia Cdng ty
di xin y kiin chi dyo trudc khi biiu quyet;

-Bao cio vide sit dung cA phin, vdn gdp, thi trudng, bi quyet cdng nghe di phyc

vy dinh hudng phat trien va myc tieu ciia Cdng ty.

d)Giii quyit nhttag kiin nghi cia ngudi dai dien phin vdn gdp cua Cdng ty d

doanh nghiep khac;
d)Thu lpi tuc va chju nii ro til phin vdn gdp d doanh ngMdp khac. Phan vdn thu

vi, k! ca lai duoc cMa do Cdng ty quydt dinh sir dung de phyc vy cic myc tieu kinh
doanh cia Cdng ty. Trudng hop to chiic lai Cdng ty tM vide qudn ly phan von gdp nay
dupe thyc Men theo quy dinh ciia Luat Doanh ngMdp va Dieu le nay;

e)Giant sat, kiim tea vide si dung vAn gdp ciia Cdng ty vi chin teach nhiem vi

M^u qua sir dyng, bao toan va phat trien phan vdn gdp ciia Cdng ty;

g) Kiim tea, giant sat hoat ddng ciia ngudi dai didn, phat hidn nhflng Ihidu sot,
ylu kem ciia ngudi dai dien de ngin chin, chin chinh kip thdi.

Didu 49. Tieu chuan vi aiiu kidn cua ngtedi dai dien phan von gdp cua Cdng ty *

doanh nghiep khac

1. Ngudi dai dien phin vAn gdp ciia Cdng ty d doanh nghidp khdc phii dip ting

dly du cic lieu chuan va diiu kidn sau;

a) La cdng ddn Vidt Nam, thudng tni tyi Vidt Nam va la ngudi cda Cdng ty;

C6
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b)C6 phim chit dao diic tit, c6 siic khoi Si Sim dupng nhidtn vu;

c)Hieu biit phap lu$t, co y thllc chip hdnh phap luat;

d)C6 Mnh dd chuydn mm tit bac dpi hoc trd ldn vi kinh ti, tai chinh doanh
nghiep hope ltnh vpc Mnh doanh chinh cila doanh nghiep co von diu to cila Cong ty;
c6 nSng lire kinh doanh va 16 chiic quan ly doanh nghiep. Dii voi ngudi trpc tiep quan
ly phin vin gop cua Cong ty tai doanh nghiip lidn doanh voi nude ngoai, cong ty d
nude ngodi, phai co trinh do ngoai ngu dti de lam vice trpc tiip voi ngudi nude ngoai
trong doanh nghiep khdng cin phien dich;

d)Khong phdi la bd, me, vp hoac chdng, con, anh, chi, em rupt cila cac th^nh
vi^n Hoi ddng quan tri Cong ty, thanh vien Hoi ddng quan trj va GiSm die ctia doanh
nghiep co vdn gdp ctia Cdng ty ma ngudi do dupe giao \im ngudi dai dien phan von

gop;

e)Khong cd quan he gdp vdn thanh lap doanh nghi^p, cho vay vdn, k^ kit hpp
dong mua ban vdi doanh nghiep cd vin gdp cua Cdng ty ma ngudi do dupe ctit true
tiep quan ly.

2. Ngudi dai dito tham gia ting ctl vdo ede chiic danh qudn 1^, diiu Mnh ^ti
doanh nghiep cd vdn gdp cua Cdng ty phai cd dti tieu chuan va dieu kipn theo quy
dinh cua phap lu^t va Dieu le cua doanh nghidp dd.

Dieu 50. Quyen vh nghTa vu cda ngtrdi dpi di^n phan von gdp cna Cong ty &
doanh nghiep khdc

1.Thuc hien nhidm^u, ^uyin han cila co dong, thanh vien gdp vdn, cila bdn liSn
doanh trong cdng ty cd cd phan, vin gdp cila Cdng ty. Trong trudng hpp Cong ty nam
gift cd phan, vdn gdp chi phii cua cdng ty khac thi ngudi dai dien phin vin gdp stl
dung quyin chi phii de dinh hudng cdng ty nay theo chidn lupc, mttc tidu cila Cdng
*y-

2.Tham gia ting cti hoac di eft ngudi dai didn ctia Cdng ty vdo bd may quan ly,
dieu hanji cua cdng ty nhjn vdn gdp theo quy djnh cila Diiu le cdng ty do va theo
hudng din ctia Cdng ty.

3.Thuc hien che dd b^o cao Cong ty vi tilth hinh thuc hi$n ki hoach phii hpp
kinh doanh, ket qu^ hoat dpng kinh doanh cua cdng ty va hieu qua sti dung phin vin
gdp cua Cdng ty.

Trudng hpp khong thpc hidn chi dp bao cao theo quy dinh, Ipi dung quyin dpi
dien phdn vin gdp, thieu trach nhiem gay thiet hpi cho Cdng ty thi phai chiu trach
nhiem bdi thudng vat chit theo quy dinh cua phap ludt.

4.Xin y kiin Hpi dong quin tri Cdng ty trudc khi tham gia biiu quyit tai Dai hdi
ding^ cd ddng, tai cupc hpp Hpi ding quan tri hoac Hoi ding thtoh vien cua cong ty
cd vdn gdp cila Cong ty vi chiin lupc phat triin, ki hoach kinh doanh dai han va hang
nam; nhan su chu chit; sua ddi, bi sung Diiu Id; tSng, giam vin diiu Id; chia Ipi toe;
ban tai san; huy dpng vdn cd gia trj ldn cin cd biiu quyit cua ci dong hoac thanh vidn
gdp vdn. Trudng hpp nhiiu ngudi cilng dpi dien cila Cdng ty tham gia vdo Hpi ding
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qufa tri, Hoi dong th4nh vien Cong ty nhan v6n gop thi ngudi co trach nhiem chinh do
Cong ly chi dinh phai chu tri cimg nhau ban bac, thong nh4t y kidn va xin y kidn v6
nhiing v&l de quan trpng ctla cdng ty co von g6p ctla Cong ly tnrdc khi bik quydt.

5. Chiu trach nhiem trade Hpi d6ng qufa trj Cong ty v hieu qu4 sti dvmg v5n
gop cha C6ng ty tai cong ly ma minh dupe cu lam dai dibn.

Bieu SI. Tiln ltiong, thtrdmg va quyin lot cua DguM dai dicn

1.Tien luong, phu c^p, thudng vit quyen Ipi cda ngudi dai di^n ph^n von g6p
cua Cong ty a doanh nghiep khac do Cong ty chi tra hoac doanh nghiep do chi tr^ theo

quy dinh trong Bi^u lc doanh nghi^p.

2.Ngucri dai dicn phan v6n ctia C6ng ty a doanh nghiep khac khdng dupe cung
ltic hucrng luong, phu c^p, tife thudng va cac chS do khic d c4 hai noi.

XVIILCON DAB

Bik 52. Con dau
1.H6i ddng quSn tri s^ quyK dinh thong qua con d&u chinh thtlc cua C6ng ty

va con ddu dupe khac theo quy dinh cua ludt phap.
2.Hoi dong quan tri, Giam doc di^u hanh stir dung va quan ly con dau theo

quy djnh cua phap luat hicn hanh.

XK. CHAM DOT HO AT DONG VA THANH LY

Dieu 53. Chim dut hoat dong
1.Cong ty cd th^ bi giii th^ hoSc chim dtit hoat dong trong nhOng tradng hpp

sau:
a.To^ fa tuyen b6 C8ng ty phi sfa theo quy djnh ctla pMp luSt hi^n hfah;

b.Giai thd Iheo quyet dinh cua Dai hoi dong co dong.

c.Cac tradng hpp khac do phap lu^t quy dinh.

2.Viec giai th^ Cong ty do Dai hoi diing c6 d6ng quyet dinh, Hoi ddng qufa
tri thuc hi^n. Quydt dinh giai the nay phai thong bao hay xin chap thufa cua ca quan
co thfai quydn (ndu bat budc) theo quy dinh.

Dieu 54. Thanh ly
1.Sau khi co mqt quySt djnh giai thd C8ng ty, H8i dong qufa trj phai^htoh

ljlp Ban thanh ly g6m ba (03) thanh vien. Hai (02) thfah vien do Dai hdi dfing ca dong
chi dinh va m^t (01) thfah vito do H6i d6ng qufa trj chi dinh tu mpt cong ty kiem
tofa doc Itip. Ban lhanh ly chuan bi cac quy chd hoat dflng cua minh. Cac thfah vien
cua Ban thanh ly co the dupe lua chpn trong s6 nhfa vidn Cflng ty hojtc chuyen gia
dpc lap. T4t ci c4c chi phi lien quan ddn thanh ly dupe C6ng ty uu tien thanh tofa

trade cac khofa np khac cda C6ng ty
2.Ban thanh ly co ttach nhiem bfa cfa cho co quan dfag k^ kinh doanh ve

ng4y thfah lap va ng4y bB dfa hoat dpng. K6 ttr thdi diem do. Ban thaoh 1^ se thay
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ra^t C6ng ty trong tit ca cac Cong vic lien quan din thanh ly C6ng ty trtrdc Toa to va
cac CO quan hanh chinh.

3. Tito thu dupe tir vi^c thanh ly s8 duqc thanh toto theo thti tp sau:

a.Cto chi phi thanh ly;
b.Tito luang va chi phi bao hidm cho cdng nhan vito;

c.Thud v4 cac Khoto phai nop cho Nha nude;

d.Cac khoan vay (neu co);

e.Cac khoto np khdc cua Cong ty;

f.Sd du con lai sau khi da thanh toto lit ca cdc khoan np tir muc (a) ddn (e)
tren day se dupe phan chia cho cto c6 dong. CO cb phto uu dai s8 tru tito thanh toto
trudc.

XX. CIAI QUY^T TRANH CHAP NQI Bp

Dieu SS. Giai quyp tranh chap nor b$

1. Tntcmg hop phat sinh tranh chip hay khiu nai cd lien quan tdi hoat dpng
cua Cong ty hay tcfi quyto cua cto cd dong phat sinh tit Didu le hay tit b^t cur quyto
hoto nghta vu do Ludt Doanh nghiep hay cto luat khac hoac cto quy dinh hanh chinh
quy dinh, gifla;

a.Cd d6ng vdi Cdng ty;

b.Co dong vdi Hpi dong quto trj. Ban kidm sodt, Gitoi doc hay cto bd quto
ly cao cap

Cto bto lito quan sS co gtog giai quydt tranh ch^p dd thong qua thuong lupng
va hoa giai. Trir trudng hop tranh chip lien quan tdi Hpi ddng quan tri hay Chu tich
Hpi dong quto tri, Chu tich Hpi ddng quan tri se chu tri vipc gi^i quyet tranh ch^p va
se yeu cau titng bto trinh bay cto ydu to thpc tiln lito quan dto tranh chdp trong vong
7 (bay) ngay lam vi$c ke tir nghy tranh chdp phdt sinh. Trudng hop tranh chdp lien
quan tdi Hpi ddng quan trj hay Chu tich Hpi ddng quto tri, b^t cd bto nto cung cd the
yeu cau Tap Boto Dto Khi Qudc Gia Viet Nam chi dinh mot chuyen gia dpc lap dd
htoh dpng vdi tu each 14 trpng thi cho qua truth giai quydt tranh chdp.^

r 2. Trudng hop khong dat dupe quyet dinh hoa giai trong vong sto (06) tuto ti^]
khi bat dto qua trinh hoa giai hoac ndu quydt djnh cua trung gian hoa giai khong/
dupe cac bto chap nhan, bdt ctl ben nao cung cd thd dua tranh chip do ra Trpng w
kinh tc ho^ic Toa to kinh td.

3. Cac ben sS tu chiu chi phi ciia minh cd lien quto tdi thu tpc thuong lupng
va hoa giai. Vipc thanh toto cac chi phi cua Toa to dupe thuc hien theo phto quyet
cua Toa to.
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AP LU^T

XXI. B6 SUNG VA SU A D6l BlEu L^

Bieu 56. Bo sung va su-j ddi Bi^u 1|

1.Vipc bo sung, sOa doi Bieu le niy phai dupe Bai hpi d^ng c6 dong xem xel

quyet dinh.
2.Trong truong hop co nhung quy dinh ciia phap luat c6 lien quan den hoat

dong cua Cong ty chua duoc de cap trong ban Bieu l^ nay ho3c trong trutmg hpp co
nhung quy djnh mdi cua phap luiit khac vdi nhung di6u ichoan trong Bi&l lp nay thi
nhttng quy djnh ctia phap luat do ducmg nhien dupe ap dung va di^u chinh hoat dpng

cua Cong ty .

XXn. NGAV HIEU LV'C

Bieu 57. Ng^y hi^u Ipc
1.Ban difiu lp nay g6m XXII chucmg 58 BiSu, dupe Bai hpi ddng cd dong cua

Cong ty C6 ph^n Djch vu Ph^n ph6i TSng hpp D^u khi nhii tri thong qua va citng
ch^p thuan hipu luc tohn vdn ctia BiSu le n^y ki tvr ngay 02 thing 06 nim 2020.

2.Biiu 1# dupe lap thanh 03 (ba) ban, (01) ban gui TSng Cong ty C6 phan
Djch vy Tong hpp Dfiu khi, 01 (mot) ban gui Trung tam luu ky chumg khoan Chi

nhanh TP.HCM, 01 (mpt) ban luu t^i tru sd chinh cua Cong ty.

3.Bi^u le nay li duy nhit va chinh thiic cua CSng ty
4.Cic ban sao hoac trich luc Di^u le Cong ty phai co chO ky cua Chu tich Hpi

dong quan trj hoac toi thieu mot phin hai (1/2) I6ng so thanh vien HOi d^ng quan trj

mpi co gia trj.

Bi^u 58. ChO ky cloa nguOi dai dipn phap luat./.

>iiu I? C6n^ ty CGphdn Djch vu Phanph^i TSng hpp Ddu khi
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