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TONG CONG TY CO PHANCQNG HOA XA HOI CHU NGHIA VIET NAM
DJCH vg TONG HOP DAU KHfDoc lap - Tir do - Hanh plmc

CONG TV CO PHAN
DJCH VV PHAN PHOI TONG HOP DAU KHl

S6:/^^S7CV-PSDTP.H6ChiMinh,ngay^ thdng 09 nam 2019

VAi: CBTT Bien ban hap va Nghi quyh
DHBCD bit thuang nSm 2019

Kinh gui: - Uy ban chung khoan Nha nude
- Sd giao dich Chiing khodn Ha Npi

1.Tin Cong ty: Cong t\ Co phan Djch vu Phan phoi Tong hyp DSu khi

2.Ma chtog khoan: PSD

3.Dia chi try sd chinh: P.207, T6a nha PetroVietnam, S^ 1-5 Le Duin. Phuong Bin
Nghi, Quto 1, TP.HCM

4.Dienthoai: 028.39115578Fax: 028.39115579

5.Nguoi th^c hi^n cong bfi thong tin: 6ng PHAN HAI AU

6.Noi dung ciia thong tin c6ng bi:

Ngay 06/09/2019, Cong ty Co ph^n Dich vu PMn phfii Tfing htrp Diu khi da
tfl chuc Dai hOi ci dong bit thubng nSin 2019. Cong ty cdng bi Bien ban hyp vh
Nghi quyit Dai hoi ddng c6 dong bit thuong nam 2019 (van ban dinh kcm)

7.Dia chi website dtag tai bien ban hop va nghj quyit DHDCD bit thuong 2019:
www.psd.com.vn

Chung toi xin cam kit cdc th6ng tin cong bi tren day la dung stt thit va hoan toan
chju trach nhi^m trudc phip lu^t vi npi dung cac thong tin da cong bi.



Ban buon mdy moc, thiit bj va phy tung mdy khdc

Chi tiet: Ban buon may moc, thiit bi y te. Xuat nhap khiu may

Ban buon dfl dhng khac cho gia dinh

Chi tiel: Ban buon dupe pham va dung cu y te

Ten nganh, nghi kinh doanh
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4649

Ma nghnh, nghi
kinh doanh

T^NG CONG TY CO PHANCONG HOA XA HOI CHt NGHIA VIET NAM
DICH VUTONG HOP DAUKllffloe lap - Tir do - Hanh phlic

CONG TY CO PHAN
DICH VII PHAN PHOi TONG HOT DAU KHt

S6: 02/NQ-PSD-RHDCDTP. Hi Chi Mirth, ngay 06 thing 09 nam 2019

NGHI QUYET
D^I HQI BONG CO DONG BAT THUtlNG NAM 2019

CONG TY CO PHAN DICH VU PHAN PHOI TONG H0P DAU KHI

DAI H0I DONG CO D6NG
CONG TY CO PHAN DICH VU PHAN PHOI TONG HQT DAU KHI

Can cii Lut Doanh nghidp s6 68/2014/QH13 dupe Qu6c hoi thong qua nghy
26/11/2014;

Can ciSr Biiu le hoat dong Cong ty C6 pMn Djch vu Phdn ph6i Tong hpp Dau khi;

Can cu Bien ban kiim phiiu biiu quy^t, Bien ban k^m phicu bau t^i Bai hot vh
Bien ban hop Dji hoi d6ng cd d6ng bSt thucmg nSm 2019 cua Cong ty Cfl phjn Djch vy
Phan phai T6ng hpp Diiu khi ngay 06 thang 09 nam 2019.

quyEt nghi
Diiu 1: Thong qua vi^c diiu chinh giam s6 Immg thanh vien Hoi dong quan tri

("HDQT") tit 05 thanh vien xu6ng 03 thanh vi&i. Theo do, sua d6i Khoan 1 Biiu 24 ctia
Diiu le oia PSD nhu sau:

"/. Sd litan^ thanh vien Hoi ddng quan tri la ba (03) ngmri Hoi ding quart tri phai co it
nhdt hai phan ha thanh vi^n throng tru tat Viet Nam. Nhiem ky cua Hoi dong quan tri la
nam (05) nam. Nhiem ky cua thanh vien Hoi ding quan tri khong qua nam (05) nam;
thanh vien Hoi ding quan tr'\ co the dtroc biu tat voi so nhiem ky khong han che. Tong si

thanh vien Hoi dong quan tri doc lap phai chiem it nhdt motphin ba (1/3) tong so thanh
vien Hoi dong quan tri. So Iteang toi thieu thanh vien Hoi dong quan tri doc lap duoc xdc
dinh theo phteong thtrc lam tron xuong. "

Diiu 2: Thong qua viec bi sung ng^nh nghe kinh doanh sau:



Theo dd, sua d6i Bi^u 3 cua Biau la cua PSD nhir sau:

"Diiu 3. Linh vuc, Muc lieu hogt dong cua Cong ty

Linh vuc kinh doanh cua Cong ty Id:

-Ban buon may mac thiit hi ngdnh cong nghicp, trang thiet hi van phong. Ban
buon may moc thiit bi dien, vat lieu dien (may phdt di^n, d^ng ca dien, ddy dien
vd thiit bi dung trong m<?ch difn.) Xudt nhdp khdu may moc thiet bj ngdnh cong
nghi^p, thiet bf van phong, thiit b't di^n, vgt lieu dien

-Mua ban thiit hi vien thong. Xudt nhgp khdu thiet bi vien thong,

-Ban buon may vi tinh, thiet bf ngogt vi vd phdn mem. Xudt nhdp khdu may vi
tinh, thiet bf ngogi vi vd phdn mem.

-Kinh doanh van tdi hang hda bdng 6 td.

-Dpi ly mua ban, ky gdi hang hda.

-Dich vu giao nhctn hang hda. Dfch v^ logistic.

-Ban buon sdn phdm do chad, sdn phdm tro chcei, dung cy the due the thao (tru
sting dan the thao, vu khi thd sot). Ban buon do dien gia dung, den vd bo den
dien.

-Ban le hang luu niem.

-Ban buon hang may mgc.

-Sua chua may vi tinh vd thiit bj ngogi vi (trie gia cong cce khi, tdi chiphi thai, xi
ma dien).

-Qudng cdo.

-Ban le may vi tinh, thiet bi ngogi vi, phdn mim vd thiit bi viin thong trong ede
cua hang chuyen doanh.

-Kho bai vd luu giu hang hda.

-Lap trinh may vi tinh.

-Tu van may vi tinh vd quan trf he thong may tinh.

-Hogt dong dich vy cong ngh? thong tin vd dick vu khdc lien quan din may vi
linh.

-Xu ly du lieu, cho thue vd ede hogt dgng lien quan.

-Sdn xudt linh Hen dien tu ( khong hogt dgng kit try so).

-Sdn xudt thiit bi truyin thong.

Cbo thue xe co dpng co

Chi U6t: Cho thud xe chd khdch (khOng co ldi xe di kern)

Ban bu6n chuyen doanh khac chua duoc phan v&o dfiu

Chi tiit. Bdn buon dung dich sat khuin

m6c, thiet bi y le

7710

4669
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Thanh vita Ban Kilm sodt

Thanh vicn Ban Kiem soat

Trudng Ban Ki^m sodt

Chirc danh

B4PHAM THI NINH

Ba BT JIVO QUYNH NHU

Ong HOANG DANG ANH

Ho va Ten

Theo dd, Ban Kiem sodt s5 bao g6m:

3

2

1

Stt

Biiu 4: Th6ng qua vi^c mi6n nhiem va biu b6 sung thanh vien Ban Kidm sodt vdi
thdi gian con lai ciia nhiem ky 2017 - 2022:

Midn nhiem thanh vita Ban Kidm soat ddi vdi Ong Dang Minh Sang kd tit ngay
06/09/2019.

Ba Pham Thj Ninh tham gia Ban Kifal soat vdi tu each la thanh vicn Ban Kiem soat
kdtCr ngay 06/09/2019.

Thanh vidn H^i dang quSn ui

Thanh vidn H^i dong qudn tri doc l$p

Chu tich Hoi ddng quan tri

Chuc danh

Ba NGUY^^N THI THANH

Bdl.^.TfflCHIEN

Ong VU HEN DUONG

Hq va Ten

3

2

1

Stt

-Ban buon throe ph&m va diing cu y le.

-Ban budn may mac, Mil biy ti. Xufrt nkap khiu may mbc, thih bjy ti.

-Ban huim dung djck sal kkuin.

-Ckotkuexeckitkkach (khong cd Hi xe ti kirn).

Muc tieu hoat dong cua Cong ty lit:

Khong ngirngphdt triin cdc hpat dong throng mat, dich vu trong cdc link vac kink
doanh nhdm Idi da hda lai nhuan co the co dune cua Cong ty va cdc Co dong.
Khong ngitng cai Men dm sting, diiu kien lam vi^c, thu nhdp cho ngucri lao dong,
dong thai gop phdn phdt triin nen kinh te. "

Dilu 3: Thong qua vi^c mi6n nhicm va b^u bo sung tbanh vicn H^i dong qu^n tri
vdi Ihbi gian con lai ciia nhicm ky 2017 - 2022:

Miln nhiem thanh vien H^i d6ng quan tri dfli vdi Ong DJo VSn D^i, Ba Nguyen
Quynh Nbu, va Ong Vu Thanh Chung kd tu ng^y 06/09/2019.

B4 Nguyln Thi Thanh tham gia Hoi dflng quan tri vdi tu edeh 14 thanh vien Hoi
a tri kd tir ngay 06/09/2019.

Theo d6, Hoi ddng quan tri se bao gdm:



TM. SAI HOI DONG CO BONG
CHU TOA DAI HOI

AN TRI

Din 5: Nghj quy^t nay co hieu lire kk tvr ngay 06/09/2019. I Ipi d6ng quan tri, l!an
Kiem soat. Ban gidm doc, cac Phong ban, Bp ph^n, ca nhan co lien quan khac ciia Cong
ty chiu trach nhipm thi hanh Nghi quyet nay.



VU TlEN DUONG

Net! nhan:TM. BAI HOI BONG CO DONG
N3

3: Thanh vi&i Hpi dong quan tri, Ban Ki^m soil, cac Phong ban, Bo jhan lien
quan khac thuOc Cong ty Co phin Dich vu Phan phdi T6ng hop Diu khi, va Ong Dao
Van Dai co trach nhiem thi hinh Quyct dinh nay.

TANG C6NG TY CO PHANCONG HOA XA HOI CHU NGHTA VIET NAM
DICH VIJ TONG HOP DAU KHIBgc lap - Ty do - Hanh phiic

cong tv co phAn
DJCH VU PHAN PIl6l TONG HOP DAU KHT

S6: 03/QD-PSD-BHDCDTP. H6 ChiMinh, ngay 06 thing 09 nSm 2019

QUYETBINH
\l viec miln nliiein oliirc vu Thanh vicn Hoi Jong quan tri tai

Cong ty Co plian Ujch vu I'lian ph6i Tong hop Dau khi

BAT HOT BONG CO B6NG
CONG TY CO PHAN DICH VU PHAN PHOl T6NG HgfP DAU KHl
Can ctir Lulit Doanh nghiep 2014 va cac van bfln hir^ng d^n thi hanh;

Can cu Biia 1^ ciia Cong ty Co phto Djch vy Ph&i ph6i T6ng hop D^u Khi
("PSD");

Can cii Bi^n b^n hop vj Nghi quy^^t ciia Dai h6i d6ng cd dong s6 02/NQ-PSD-
DHCD ngay 06 thang 09 nam 2019.

QUYET BINH
Dieu 1: Mien nhicm gin chile vu thanh vien Ilpi dong quan tri tai Cong ty Co phan

Djch vu Phan ph6i Tdng hijp DSu khi dfti vdi Ong Dao Van Dai k6 lit ngay 06/09/2019.

flilu 2: Quyet djnh nay co hieu luc ki tit ng^y 06/09/2019.



QUYETBINH
Ve vifc mien nhiem chftc vu Thanh vied Hoi dong quan tri tai

Cong ty Co phan Dich vu Phan phdi TSng hup Dau khi

DAI HOI DONG CO DONG
CONG TY CO PHAN IHCH V^ PHAN PHOI TONG HQP DAU KHi
Can eft Luat Doanh nghi^p 2014 va cac vSn ban huftng dan thi hanh;

Can eft Bi^^u le cua Cdng ty C& pMn Dich vu Phan ph6i T6ng hop Dlu Khi
("PSD");

Can eft Bien ban h^p va Nghi quySt cua Dai hoi d6ng co dong sd 02/NQ-PSD-
DHDCD ng^y 06 thang 09 nam 2019.

QUYETDJNH
Dieu 1: Mien nhiym gift chftc vu thanh vi6n H6i ddng quan tri tai Cong ty C6 ph^n

Djch vu Phan ph6i T6ng hop Dau khi dfli vfti Ba Nguyen Quynh Nhu ke tu ngay
06/09/2019.

Di6u 2: Quy^t djnh nay co hi^u luc k6 tit ngay 06/09/2019.

Bieu 3: Thanh vien Hoi d6ng quin trj, Ban Kiem soat, cac Phong ban, BO phan khac
lien quan ihuoc Cong ty C6 ph^n Djch vu Phan ph6i Tong hop Dftu khi, va Ba Nguyen
Quynh Nhu c6 tr^ch nhi^m thi hanh Quy^t dinh nay.

AW nhgn:TM. BAI HQl DONG CO DONG
-NhuHiiu3'
-LuuVT.

T^NG CONG TY CO PHANCONG HdA XA HQI CHU NGHtA Vl^ T NAM
DJCII VV TONG HOP DAU KHIDye lap - Tn- do - Hanh phiic

CONG TY CO PHAN
DICH VU PHAN PIIOI TONG HQP DAU KHl

S6: 04/QD-PSD-DHDCDTP. Ho ChiMinh, ngay 06 thdng 09 nam 2019



VU TIEN DUONG

UAN TRJ
- Luu VT.

TONO CONG TY C6 PHANCONG HOA XA HOI CHU NGHlA VIET NAM
DICIIVUTONGHOPDAUKHf'             Doe lap - Tir do - Hanh nhiic

CONG TY CO PHAN
DJCH VV PHAN PIlOl TONG HOP DAU Km

S6: 05/QB-PSD-BHDCDTP. Ho Chi Minh, ngay 06 thing 09 nam 2019

QUYET DINH
Ve viec mien nhieni chirc vy Thanh vien Hoi Jong quan trj tyi

C6ng ty Co phAn Dich vu Phan phfii Tong hyp Dau khi

BA1 HOI DONG CO DONG
CONG TY CO PHAN DICH Vy PHAN PHOl tONG H^P DAU KHI
C5n ci> Luyt Doanh nghiep 2014 va cac van ban hrning d^n Ihi hanh;

CSn cu Diiu le cua Cong ty CS pMn Djch vy Phan ph^ T6ng hyp Diu Khi
("PSD");

Can cir Bien ban hop \h Nghj quy^t cua Dai hoi dfeg ch dhng s6 02/NQ-PSD-
DHDCD ngay 06 thang 09 nam 2019.

QUYET DINH
Biju I: Mien nhidm gift chirc vu thhnh vien Hpi d6ng quan trj lyi Cong ty C^ phAn

Djch vy Phan ph6i T6ng hop D8u khi ddi vod 6ng Vu Thanh Chung ki tir ngay
06/09/2019.

Dilu 2: Quy6t djnh nhy co hieu hrc k^ tir ngay 06/09/2019.
fiilu 3: Thhnh vien I lyi d6ng quan trj, Ban Ki6m soat, cac Phong ban. Bo phan khdc

lin quan thupc Cong ty C6 phin Djch vu PhSn ph6i T6ng hyp Ddu khi v4 Ong Vu Thanh
Chung co trach nhiym thi hanh QuyAt dinh nay.

AW nhqn:TM. DAI HQl DONG CO DONG
• Nhu Jiiu 3OAI



QUY^T DJNH
Dilu 1: Mien nhiem gitf chiic vp lhanh viOn Ban Kiem soit tai COng ty CO phan

Djch vp Phan phOi TOng hop Dau khi dOi vdi Ong Dgng Minh Sang ke tit ngay
06/09/2019.

Diln 2: Quylt djnh niy co hiqu lpc ke tit ngiy 06/09/2019.
Dilu 3: Thanh vien HOi dong quan tri, Ban Kilm soit, cic Phong ban, Bo phan khic

li^n quan thuqc Cong ty Co phan Dich vu Phan phOi TOng hop Dlu khi, va Ong Dang
Minh Sang co trach nhiem thi hanh QuyOt dinh nay.

Nainhgn:TM. DAI HOI DONG CO DONG
- Mm <Mu 3CHV TQA DAI HOI
•LtmVT.„„^ ,=a^ANTRI

TONO CONG TY CO PHANCONG H6A XA HQl CHfi NGHlA VIET NAM
DICH VII TONG HOP DAU KMDoc lap - Tn do - Hanh phuc

CONG TY CO PHAN""
DICH V^ PHAN PHOI TONG HOP DAU KHf

SO: 06/QD-PSD-DHDCDTP. Hi Chi Mirth, ngay 06 thing 09 nim 2019

QUYET BINH
Ve vice miln nhiem chirc vu Thanh yien Ban Kllm soSt tai

Cong ty Co phan Djch vp Phan phoi Tung hop L>au khi

DAI HOI D6NG C6 DONG
C6NG TY CO PHAN DICH VV PHAN PHOl tONG HQfP DAU KHf
Can cii Luat Doanh nghiep 2014 v4 c^c van ban huong din thi hinh;
Can cii Di^u le cua Cong ty CO phln Dich vu Phan phfli TOng hop Dlu Khl

("PSD");
Can c^ Bien ban hop va Nghi quySt Clia Dpi hgi dOng cd dong sfl 02/NQ-PSD-

DIIDCD nghy 06 thing 09 nam 2019.



NG

TdNG CONG TY CO PIIANCONG HOA XA HOI CHU NGHIA VI$T NAM
D(CH V(J TONG HOP DAU KmBite lap - fir do - Hanh nhiic

CONG TY CO PHAN
DICH VV PHAN PHOI TONG HOP DAU KHt

S6: 07/QD-PSD-DHBCDTP. Ho Chi Minh, ngay 06 thing 09 nam 2019

QUYtT DINH
\'i vice hfi nhieni thanh vien Hoi dong quSn tri tai

Cong ty C6 ph&n Dich vu Pban plioi T6ng linp Dan khi

DAI HOI DONG CO DONG
CONG TY CO PHAN DICH V^ PHAN PHOl TONG HQfP DAU KHI
Can cur Luat Doanh nghiep 2014 va cac van ban hirong dan thi hanh;

Can cti Di6u le cua Cong ty CA phiin Dich vu Phan ph6i T6ng hop D^u Khi
("PSD");

Can cii Bicn ban hop va Nghj quy^^ cua Hgi dOng quan tri s6 02/NQ-PSD-DHDCD
ngiy 06 thang 09 nam 2019.

QIIYET DINH
Dicu 1: Bo nhiem Ba Nguyen Thi Thanh, hien la KS toan Inrong cua T6ng Cflng ty

Co phan Dich vy Tong hop Dau khi, giu chuc vu thanh vien Hoi dong quan tri I^' Cong
ty C6 phiin Djch vy Phan phfii Tflng hyp Dau khi ke tir ngay 06/09/2019.

Di^u 2: Quy^t djnh nay c6 hi^u lye k^ lit ngay 06/09/2019.

Dieu 3: Thanh vi&t Hyi dong quan tri, Ban Kidm soat, cac Phong ban, By phan lien
quan khac thudc Cong ly C6 phfin Dich vu Phan phdi T6ng hop D^u khi, va Ba Nguyln
Thj Thanh CO trach nhiem thi hanh QuySt djnh n^y.

Not nhun:TM. DAI HOl DONG CO DONG
- Mnr Mu }^^efrt^QA DAI HOI
^QUAN TRI



Nainh^n:TM. BAI HOI BONG CO B6NG
-M/v tlieu 3" '

-Lmn:CAN TRJ

T(*)NCi CONG TY C6 PHANCONG HOA XA HQl CHU NGHlA VI$T NAM
DICH VU TONO HOP DAU KHlDoc Ijp - Tg do - Hanh phlic

CONG TV CO PHAN
DICH VII PHAN PHOI TONC HOP DAU KHI

Sfl: 08/QD-PSD-DIIDCDTP. H6 Chi Minh, ngay 06 lhang 09 nam 2019

QUY^^TBINH
Ve vi^c 1)6 nhiym thanh vien Ban Kiem soal tai

Cong ty to phan Dich vu Phan phoi long h^p Dau khi

BAI HOI BONG CO BONG
CONG TY CO PHAN i)ICH V\J PHAN PHOI TONG H^P DAD KHi
Can en Uut Doanh nghiep 2014 vacae vanbanhuong dan Ihi hanh;

Can cu Diju le cua Cong ly C6 ph^n Djch vu Phan ph6i T6ng hop D^u Khf
("PSD");

Can cii Bien ban hop va Nghi quy^t cua D^i hpi d6ng co dong s6 02/NQ-PSD-
BHDCB ngay 06 thang 09 nam 2019.

QUYET BINH
Di^u 1: B6 nhicm Ba Pham Thi Ninh, hien la Pho phong K6 toan cua T6ng Cong ty

Co phan Dich vy Tong hirp Dau khi, giO chile vy thanh vicn Ban Kidm soat tai Cong ly
Co ph^n Dich vy Phan phfii Tdng hop Ddu khi kd tit ngay 06/09/2019.

Bi6u 2: Quydt dinh nay co hieu luc kl tir ng^y 06/09/2019.
Bi^n 3: Thanh vien Hoi ddng quan trj. Ban Kilm soat, cac Phong ban, Bp phan khac

lien quan thupc Cong ty C6 phdn Djch vy Phan phdi T6ng hop D^u khi va Ba Pham Thj
Ninh co trach nhiem thi hanh Quydt d^nh n^y.



1.   Thu tuc Dai hpi.

1.Bio cio thim tra tu each co ddng tham dp Dai hoi dong c6 dong.

Ban to chtic tiin hanh dang ty c6 d6ng tham dp euoe hop.

6ng Hoang Dang Anh - Dai dien Ban kiem tra tu each cd dong bio cio kit qui
thim tra tu each cd dong tham dp Dai h6i.

Din thai diim 14h30 ngay 06/09/2019, 10 c6 dong/dai di^n theo uy quyin tham dp
cube hop dpi di^n 27,744,988 c6 phin, chiim 90.61% ling si phiiu co quyin biiu quyit.

Can cu Diiu 141 Lupt Doanh nghi^p nam 2014 va Diiu 18 Diiu le Cong ty Co
phin Dich vp Phan phii Tong hop Diu khi, cuoc hop Dai hO< ding ci dong bit thuung
nim 2019 cua Cong ty du diiu kien tiin hanh.

2.Doan chu tich, Thu ty, Ban Kiim phiiu Dpi hoi.

Ong Huynh Van LSm thay mat Ban td chiic gidi thidu Doin chu tich, Thu ty Dai
hcti vi Ban Kiem phiiu Dpi hoi.

Boon chu tich Dai hoi gom:

-Ong Vu Tiin Duong - Chu tich Hoi ding qudn hi - Chii toa.

-Ong Vu Thtoh Chung - Pho Giant die C6ng ty

Thu hy Dgi hoi:

CONG HOA XA HOI CHfi NGHlA Vl^T NAM
Hoc lap - Tp do - Hanh plnic

0O0

AN DAI HOI CO DANG BAT THir6NG NAM 2019
Y CO PHAN DICH V U PHAN PHOITONG HOP D AU KM

Ngay 06 thing 09 nam 2019

Ten doanh nghi^p:Cong ty C6 phin Djch vu Phan phfii Tong hpp Diu khi.
Dja chi:P.207, Toa nha Pctro Vietnam, S6 1-5 LS Duin, Phtrtmg Bin

Nghe, Quan 1, TP. H6 Chi Minh.

Ma s6 doanh nghiip 0305482862 do Set Ki hopch va Diu tu 'niinh phd H6 Chi
Minh cip ngay 02/04/2007, dang ^^ thay dfli lin thdr 27 ngay
10/07/2019.

Then gian hopBit diu hdi 14h00 ngiy 06/09/2019 vi tyt thuc hoi 16h30 chng
ngay.

Dia difan hopPhong hop cda T6ng C6ng ty C6 ph^n Djch vu Ting hop D^u
khi, Liu 6, Toa nha PetroVietnam, S6 1-5 Le Duan, Phuong
Bin Nghe, Quan 1, TP. 116 Chi Minh.

Doan chu tich Dai h^i   6ng Vu Tiin Duong - Chu tjch H6i ding quin trj

6ng Vu Thanh Chung - Phd Giim die Cong ty

ThutyDaihOiOng Huynh Van Ltol - Thu ty HDQT.



-OngHuynhVSnLam-ThukyHBQT

Ban Kiem phieu Dai hqi gdm:

-6ng Nguyln Vfa Nghla- Truong Dan kital phieu

-Ong Bui Quang Diic- ThAnh vita

-Ba Nguyen Thi Hai Yta- ThAnh vita

Dai hoi nhit tri thong qua danh sach DoAn chu tjch, Thu kt? vl Ban Ki^n phita v6i
t^-lS 100%.

II.Chinmg trinh Dai hgi.

Ban td chitc thong qua chuong trinh D^i h0i, quy che bieu quy^t va quy che bau bo
sung tai Dai hoi.

III.Tom tit diln hita Dai hoi \l cac van de trong noi dung chirtmg trinh Dai hoi.

1.Ong Vu ThAnh Chung trinh bay cac t& trinh xin y kita Dai hoi thong qua:

-To trinh thong qua viec dita chinh giam si luqng thanh vita Hoi dong quan tri.

-To trinh thong qua vi^c bo sung ngtah ngh^ kinh doanh.

-To trinh thong qua viec mien nhiem vk bdu bo sung thanh vita H^i dong quan tri-

-To trinh thong qua viec mien nhiem vh biu bo sung thanh vita Ban Kiem soat.

2.Dai hoi da thao luan va cdc thanh vita Doan chu tich da tra liri d^y (hi, r5 rtag cac
cau hoi lien quan dfa viec giam sfi luong thdnh vita Hoi dflng quan tri, b6 sung
nganh nghe kinh doanh, mien nhitat v^ bau bo sung thanh vien I I0i dong qudn tri
va lhanh vita Ban Kiem soat.

Ket thuc phta thao luan, Dai hoi bieu quy^t cac vta d^ da duoc d^ trinh.

3.Dai h0i tita hanh bieu quy^t cac vta d d duoc de trinh va bju b6 sung thanh vita
H5i dong quta trj vh thAnh vien Ban Kital soat voi thcri gian con lai ciia nhidm ky
2017-2022.

Ban Ki^m phi^u tita hanh viec thu phita bita quySt, phita biu vA tita hAnh ki^m
phieu.

Ong Nguyen Vta Nghla cong bd kdt qua kital phita.

Tren co so ket qua ki^m phita, D^i hoi da thdng qua cac vin dl sau:

3.1T& trinh thong qua vifc diiu chinh giant s6 luffng thanh vien Hfi ding quan tri.

-S6 phita bi^iquy^t diing y:25,683,868  cflphta, tylfl92.57%

-So phita bieu quyflt khong dflng y:0 cfl phta, ty 1$0%
-Sfl phieu bita quyfltkhflng co ykien:     2,061,120 cdphfln, tyle       7.43%

3.2Tot trinh thong qua vi^c bd sung nganh nghi kinh doanh.

-So phita bita quyflt dflng y:          27,744,988 cfl phta, tyle100%

-Sfl phita bieu quyfltkhong dflng y:              0  coph^i, ty 100%

-So phita bita quyflt khong co y kita:          0 cfl phta, ty 1^0%



3. 3  Tfr trinh thong qua vile miin nhiem va bin bd sung thanh viln Hoi ding quiin

trj.

-S6phiubiSuquy6td6ngy:27,744,988 cophin, tyle     100%

-Sflphieubiiiuquyet khong dSngy:0 cOphiin, tyle0%

-SO phiu bi6u quy^t khong co y ki6n:0 co phan, ty le0 %

3.4Tfr trinh thong qua vile miin nhiem va bhu hi sung thanh viln Ban Kilm soat.

-SO phi^^u bieu quy^ ddng y:27,744,988 co phin, ty le    100%

-S6 phifiu hiu quyt khong d6ng y:0 cfi ph^n, ty le0 %

-S6 phi^u biSu quyit khong co y kin:0 co phan, ty le0 %

3.5Thong qua kit quit bau bi sung thanh vien Hpi dong quan tri va thanh vien
Ban Kiem soat voi thtri gian con lai cua nhiem ky 2017 - 2022.

a)Danh sach trung cir vao Hoi dong quan tri

STTHO VA TENSO PHIEU BAU

1   NGUYEN THJ1HANH27.744,988

Theo do. Hoi dong quan tri se bao gom:

STTHO VA TENCHUt DANH

1VU TIEN DUONGChu bch H^i d6ng quan tri

2LETHICHIENThanh vien Hoi d6ng quan tri doc lap

3NGUYEN THi THANHThanh vien Hoi d6ng quan hi

b)Danh sach tning cu vao Ban Ki&n soat

STTHO VA TENSO PHIEU BAU

1PHAMTH1NINH27,744,988

Theo do. Ban Kiem sodt s5 bao gbm:

STTHO VA TENCHlTC DANH

1HOANGDANGANHTnrong Ban Kidm soat

2BUIVUQUtNHNHUThanh vien Ban Kiem soat

3PHAM THJ NIMHThanh vien Ban Ki^m soat

Ong Huynh VSn Lam - Thir ky Dai hoi dqc dir thao Nghj Quy^t.

Dai hoi bieu quyet vdi ty le 100% nh jl hi thong qua dty thao Nghi Quy^t.

Bicn ban du^e lap va thong qua vao hbi 16h30 ngay 06/09/2019.



NGHuynh Van Urn

TP.H6 Chi Minh, ngay 06 thang 09 nSm 2019

TM. D^I HOI DONG CO DONGThwky



Thanh phd HO Chi Minh, thang 09/2019

BIEU LJE

CONG TY CO PHAN
DICH Vy PHAN PHOI TONG HOP DAU KHI

TONG CONG TY CO I'l iAN DICH VU TONG HOP DAU KHI

CONG TY CO PHAN DICH VU PHAN PHOl TONG HQ^ DAU KHI



phAnmcidAu4
I.DINIINGHIA CAC THUAT NGU'TRONG DlifiU LE'"'""""Z'ZZZa

Dieu 1. Giai thich thuat ngtl        4
II.TEN, HtNH THlTC, TRU SO, CHI NHANH, VAN PH6NG DAI DIEN VA THdl
IIANIIOAT DONG CUA CONG TY5

Dieu 2. Ten, hinh thite, tru so, dpi dien theo phdp luHt, chi nhanh, van phong dai di?n va
thai han hoat dOng cua Cong ty5

III.MUC TIEU, PHAM VI KINH DOANII vA HOAT DONG CUA CONG TY..Z"~6

Di^u 3. LInh virc, Muc tieu hoal dong cua Cong ty6
Dieu 4. Pham vi kinh Uoanh va hoat dong7

TV.  V6N DIEU LE, CO PHAN.....7
Di^u 5. Von dieu le, c6 phin, c6 dong7
Dieu 6. Chtimg nhan co phi^u8
Dieu 7. Chung chi chUng khoan khac8
Dieu 8. Chuyen nhuang co phdn8
Dieu 9. ThuMi c6 phin8

V.CO CAU TO CHirc, QUAN LY VA KJEM SOAT9
Dieu 10. Co cau to chiic quan ly9

VI.CO DONG VA DAI HOl DONG C^ DONG9
Dieu 11. Quycn ciia cd dong9
Dieu 12. Nghta vu cua co ddng10
Dieu 13. Dai hoi dong co dong11
Dieu 14. Quyen va nhiem vu cua Dai hi dong co dong12
Dieu 15. Cac dai dien ducrc uy quy^n13
Dieu 16. Thay dhi cac quycn14
Dieu 17. Trieu tap Dai hoi d6ng c6 dong, chuong trinh hop, v^ thong bao hop Dai hOi
d6ngc6dong15
Dieu 18. Cac dieukijn ti6n hdnh hop Dai hoi dflng c6 dong16
Dieu 19. The thuc tien hanh hop vabi^u quyet tai Dai hoi dong co dong16
Dieu 20. Thong qua quyet djnh cua Dai h^i dong co dong18

Dieu 21. Thdm quyen va the thtlc ldy y ki6n c6 dong bang v8n bin de thong qua quyet
dinli ciia Dai hoi dong c^ dong18
Dieu 22. Bien bdn hop Dai hqi dftng cd dong19
Di^u 23. Yeu cdu huy bo quy^t dinh ciia Dpi hfti dong c6 dong20

VII.HOI DONG OUAN TRI20
Dieu 24. Thanh phan va nhicm ky cua thanh vien Hoi dong qudn tri20
Dieu 25. Quycn han v^ nhiem vu cua HOi dong quan tri21
Di^u 26. Chit tich Hoi dong quan tri25
Dieu 27. Thanh vien Hoi dOng quan tri thay the26
DiOu 28. Cac cuoc hpp ciia Hoi ddng quan tri26

VIII.GIAM DOC, CAN BO QUAN LY KHAC VA THU KY CONG TY30
Dieu 29. T6 chtrc bo may quan ly30
Dieu 30. Can bo quan ly;-,-;30

Didu 31. B0 nhiem, mien nhiem, nhiem vp vi quyOn han ciia Giam d6c dieu hdnh30
DiOu 32. Thu ky Cong ty33

IX.BAN KIF.M SOAT33
Dieu 33. Thanh vien BankiOm soat33

Didu 34. Ban kiOm soat35

MVC HJC

Bik le Cong ly Caphir, Bich vu Phan phoi Tdng hppDdukhl



X.NHIEM VU CUA THANH VIEN HOI BONG QUAN TRJ, THANH VIEN BAN
KIEM SOAT, GlAM DOC HIEU HANII VA CAN BO QUAN LY36

Dieu 35. Tracti nhicm can trQng^6
Digu 36. Trach nhiem trung thuc va tranhcae xung dpt ve quyn lcri36
Dieu 37. Trdch nhiem v6 thiet hai vd boi thuting37

XI.QUYEN DlEUTRA SO SAclI VA IlO SO CONG TY38
Dieu 38. Quycn dieu Ira so sach va h6 so38

XII.CONG NHAN VIEN VA CONG nOAN38
Di6u 39. Cong nhan vien vd cong doan38

XIII.PHAN PHOl LOI NHIIAN38
Bi6u 40. Phan ph^i loi nhuan38

XIV.TAl KHOAN NGAN HANG, QUY DI/ TRC, NAM TAI CHINH VA HE THONG
KETOAN39

Dieu 41. Tai khoan ngan hdng39
Dieu 42. Nam tai chinh39
Di6u 43. CM dp ki toan39

XV.BAO CAO 1 HUONG NIF.N, TRACII NHIEM CONG BO THONG TIN, THONG
BAORA CONG CHUNG40

Dieu 44. Bao cdo hang nSm, sau thdng va hang quy40
Di6u 45. Bdo cao thuong niSn40

XVI.KIEM TOAN CONG TY40
Di6u46. Ki^mtoan40

XVII.QUAN HE CUA CONG TY VCM CAC DON VITRUC THUQC, CAc CONG TY
CON, CONG TY LIEN KET VA CONG TY TLI NGUYEN THAM GIA LIEN KT41

Dieu 47. Von do C6ng ty dau tu 6 doanh nghiep khdc la cac loai von duoi ddy:41
Dieu 48. Quyen va nghja vy ctia Cong ty trong viec quan ly von dau tu 6 doanh nghiep
khac41
Bieu 49. Tint chuin vd di6u kipn cua nguod dyi dien phiin v6n gop eua C6ng ty 6 doanh
nghiep khac42
Bieu 50. Quycn vd nghla vy cua ngucri dai diyn phdn v6n gop cua Cong ty a doanh
nghiep khac43
Dieu 51. Tien luong, thudng vd quydn lpi ctia nguai d^i dien44

XVIII.CON DAU44
Bi6u 52. Con ddu44

XIX.CIlAM DUT IIOAT DONG VA THANH LY44
Dieu 53. Cham dirt hoal dpng44
Di6u 54. Thanh ly44

XX.^ GIAI QUYE T TRANH CHAP NO1BQ".'.'.".'".A5

Dieu 55. Giai quyet tranh chdp npi bp45
XXL B0 SUNG VA SIYa DOI DIEU LE".'."'.I'Z'.'.'"."'.'.'.'.'.'.".'..A6

Dieu 56. Bo sung vd sua doi Dieu le.46
XXII. NGAY HIEll LUCZZZZZ^ZZZZZZZZZZZZ.46

Dieu 57. Ngay hipu lire      4^
Dieu 58. Chu ky ctia ngucri dai dipn phdp luat./46

Difu if Cdng ty Cdphdn Dich vy Phdnphm Trmg h<rp Dau khl



phAnm6dAu
Dieu Id ciia Cong ty C6 phin Dich vu Phan phoi T6ng h^p Diu khi (dudi d4y

gpi la "Cong ty") la CO so phap ly cho toan bd hoat dong ctia Cong ly dupe thanh lgp
vi ho^t dpng theo Luat Doanh nghiep.

Dieu lp nay dupe cac CO dong ct)a Cong ty thdng qua theo Nghi quydt hop I^
cua Dai hoi dong cfl dong lib diu t6 clitic vh ngay 28 thing 10 nam 2011 va dupe sira
ddi bfl sung theo Nghi quydt cua Dpi hpi dfing c6 dong ngay 02/04/2013; chinh siia bd
sung theo Nghi quydt hop le l4y y kidn c6 dong bang v9n ban ngay 03/11/2014: chinh
sua bo sung theo Nghj quyet ciia Dai hoi dflng c6 dong ngay 27 thing 04 nam 2015;
chinh sua bo sung theo Nghi quyct ciia Dai hpi dong cd dong ngay 27 thing 04 nim
2016; chinh sua b6 sung theo Nghi quyet ciia Dai hpi ddng c6 dong ngay 27 thing 04
nim 2017 va theo Quydt dinh s6 05A/QD-PSD cua Hpi ddng quan In ngay
07/07/2018 vd vide tang v6n Dieu Ic; chinh siia hi sung theo Nghj quydt cua Dai hpi
diing cd dong ngay 23 thing 04 nam 2019 va theo Quyet djnh s6 13/QD-PSD ciia Hiii
dong quan In ngay 03/07/2019 ve vide tang von Dieu i^; chinh sua bo sung theo Nghi
quydt cua Dai hpi dong CO dong ngiy 06 thing 09 nam 2019.

I.    DJNH NGHIA CAC THUAT NCtT TRONG DIEU LE

Didu 1. Giai thich Ihuat ugu

1. Trong Dieu 1^ niy, nhung ihuat ngu dudi diy se dupe hidu nhu sau:

a."Tap doan" CO nghTa li Tap doan Dau khi Vit Nam.

b."Dia ban kinh doanh" co nghTa la lanh tho Vipt Nam va nude ngoii

c."V6n Didu Id" co nghta la v6n do tit ca cic c6 dong dong g6p va quy djnh

tai Didu 5 Didu lp nay.
d."Luit doanh nghiep" co nghia li T.uat Doanh nghipp s6 68/2014/QII13

dupe Quoc hpi thong qua ngay 26 thing 11 nim 2014.
e."Ngiy thanh lip" co ngMa la ngay ma Cong ty dupe cip giiy chting nhan

ding ky kinh doanh lin dau.
f."Cin bo quan ly " li Giim die didu hanh, Pho giim die, Kd toin trudng,

cac vj tri quan ly khic trong Cong ty dupe Hoi dong quin trj Cong ty phe chuan.

g."Ngutri co lien quan" la ca nhan hoic td chirc dupe quy djnh tai Khoan 17

Didu 4 cua Luat doanh nghiep.
h. "C6 ddng" co nghia li moi ca nhan hay phap nhin dupe ghi tdn trong S6

dang ky/ co dong ciia Cong ty vdi tu each la ngudi so hum c6 phidu hoac nguai d^i

didn set hiiu co phan.

i. " Vi^t Nam" la nude Cong Hoi X5 Hpi Chti Nghia Vipt Nam.

j. "Petrosetco" la ten vidt lit ciia TOng Cong ty Co phin Djch vu T6ng hpp

Diu khf.
k. "Cong ty ": li ten vidt tit cia Cong ty Co phin Dbh vp Phin phoi T6ng hpp

Diu khi

Blh, U Cong ly Cfiphin Djch vy Phin phoi Ton^ hop Dili khi



2.Trong Dik le nay, cac tham chieu ten mot hoSc mot sd quy dinh hoac vta
bto khac sS bao gdm ca nhtrng stia ddi ho8c van ban thay the chung.

3.Cac ticu dd (chutmg, dik clla Dik 1? ndy) dirge sir dung nham thuan tiyn
cho viec theo d6i vd hik npi dung, khdng Snh hudng toi npi dung cua Di^u le ndy;

4.Cac tir hoac thuat ngu da duoc djnh nghta trong Luat Doanh nghiep (neu
khong mau thuan vdi chu th^ hohc ngiJ cdnh) sS co nghTa tuong t^ trong Dieu 1? nay.

II.   TEN, H1NH THUC, TRV S&, CHI NHANH, VAN PH6NC BAI DIEN
VA THIJ1 H^N HOAT BONG CUA CONG TV

Dieu 2. Ten, hinh thirc, Irii so, dai dicn theo phap luat, chi nhanh, van phong dgi
dien va thhi han hoat dong cua Cong ty

1.Ten Cong ty

•Ten ti^ng Viet: C6ng ty Ch phhn Djch vn Ph4n phdi T6ng h^p
Dau khi

•Ten tidng Anh: Petroleum General Distribution Services Joint Stock
Company

•Ten giao  djch  bang  ti^ng  nude  ngoii:  PETROSETCO
DISTRIBUTION JSC

•Ten giao dich: Cong ty C6 phjn Dich vu PhSn phdi T^ng h(tp
Dau khi

•Ten vi^t tat: PSD.

2.Try so:

•Dia chi: P.207, Toa nha PetroVietnam, so 1 -5 I.a Du^n, Phtrong B6n

Nghe, Quiin 1, TP. H6 Chi Muih.

•Di^nthoai: 028.3911 5578

•Fax: 028.39115579
•Website: www.psd.com.vn

3.Cong ty C6 phin Dich vu Phan phoi Tong hop Dk khf (sau day via lit la
Cong ty) la cdng ty co phk duoc thanh Ijp, t6 chile quan ly vd hoat dong theo Lujit
Doanh nghiep va Dieu le cua Cong ty. Cong ty co hr each phap nhan phii hop voi
phap luat hien hanh cua Vidt Nam.

4.Bik nrong (logo): theo quy djnh vd logo cua Ting Cdng ty C6 phk Djch
vu Tdng hop Ddu khi va Tap doan Dk khi Viet Nam .

5.Cac Cd dong cua Cdng ty ehju trdch nhiem ve no va cac nghTa vy tai san
khac cua Cdng ty trong pham vi sd vdn da gdp vao Cdng ly.

6.Chu tich Hyi ddng quan trj Id ngudi dyi diyn theo phap luflt cua Cdng ty.

7.Cdng ty cd thd thanh lap chi nhdnh va van phdng dyi di^n lai dja bdn kinh
doanh de thyc hien cac muc tieu hoyt dong cua Cdng ty phii hyp vdi nghi quydt Dyi
hoi ddng cd ddng, Hdi ddng quan trj va trong phym vi luat phap cho phep.

Diiu 14 Gang ty Cophdn Dich vu Phdn phot Tang hip Ddu khi



8.Cong ty c<5 th^i gian hoat dong v6 thai han, triir khi chim dut hoal dong
trudc thai han theo Diu 53 ciia Dihi le nay.

9.Cong ty la Dan vi thanh vien cua T6ng Cong ty C6 phn Dich vu Tdng hop
Dau khi, hoat dong theo quy dinh cua phap lual va Biu le nay.

III.  MUC TIEU, PHAM VI KINH DOANH VA HOAT D0NG CUA CONG
TY

Diu 3. Linh virc, Muc tieu hoat dong cua Cong ty

LTnh vvc kinh doanh cua Cong ty la:
-Ban buon may moc thi^t bi ngdnh cong nghi^p, trang thi^t bi van phdng.

Ban buon may moc thiet bi dien, vat lieu dien (may phat dien, dong ca

di^n, day di^n va thict bi diing trong mach dien.) Xuat nhap khau may moc
thiet bi nganh cong nghi?p, thiet bi van phong, thiet bi di^n, vat li^u di^n.

-Mua ban thit bi vien thong. Xual nh^p khau thiel bi vien thong.

-Ban buon may vi tinh, thiel bi ngo^ii vi va phan mem. Xuat nhap khau may

vj tinh, thiet bj ngoai vi vil phan mem.

-Kinh doanh van tai hang hoa bang 6 to.

-D^i ly mua ban, ky gai hang hoa.

-Dich vu giao nhan hang hoa. Dich vy logistic.
-Ban buon san pham do chai, san pham tro chai, dung cii th due th^ thao

(trir sung dan th thao, vu khi tho sa). Ban buon do dien gia dung, den va b^

d^n dien.

-Ban le hang luu niem.

-Ban buon h^ng may m$c.

-Sita chfta may vi tinh v^ thi^t bi ngo^i vi (trir gia cong ca khi, tai ch phe

thai, xi ma di^n).

-Quang cao.

-Bdn le may vi tinh, thit bi ngoai vi, phn m^m v^ thiet bj vien thong trong

cac cua hang chuyen doanh.

-Kho bai va luu giu hang hoa.

-Lap trinh may vi tinh.
-Tu v^n may vi tinh v^ quan tri h^ thong may tinh.

-Hoat dong djeh vy cong nghe thong tin va djch vy khac li^n quan den may

vi tinh.

-Xii ly du liu, cho thu^ va cac hoat dong lien quan.

-San xu^t linh ki^n dien tu (khong hoat dong tai try so).

-San xu^t thi^t bi truy^^n thong.
-Ban buon duac ph^m va dung cu y t^.

Biiu le Cong ly Cdph^n Djch vy Phdnphdi Tdng hyp D&u khi



-Ban buon mdy moc, thi^t bi y te. Xuit nhip khiu may moc, thiit bi y te.

-Ban bubn dung dich sat khuan.

-Cho thue xe cho khach (khdng c6 lii xe di kem).

Miic tieu hoat dong cua Cfiug ty I^:

Khong ngung phdt triin c^c hoat dong thuong mai, djch vp trong cac ltnh virc
kinh doanh nhim tdi da hda loi nhujn co thi CO dupe cua C6ng ty va cac Co dong.
Khong ngung cai thipn doi s6ng, diiu kien lam viec, thu nhjp cho ngubi lao dong,
dong thai gop phan phat trien nen kinh te..

Bieu 4. Pham vi kinh doanh va hoat dong

1.Cong ty dupe phep I^p kS hoach vd ti^n htah tat ca cac hoat dong kinh
doanh theo quy dinh ciia Ciidy chumg nhjn dang ky kinh doanh v^ Diiu le nay phit horp
vcti quy dinh cua phap luat hien hanh va thpc hi^n cac bien phap thich hop de dat ducrc
cac muc tieu cua Cong ty.

2.Trong qua trinh hoat dong Cong ty dupe phep bo sung cac nginh nghe kinh
doanh khdc dupe phap luat cho phep va dupe Dai hoi c6 dong thong qua.

IV.  VON BIEU LE, CO PHAN

Dicu S. Vfin dieu Ic, c6 phdn, c6 dong

1.V6n didu lc cua Cong ty la: 306,826,230,000 d6ng (Ba tram le sau ty, lam
tram hai minri sau tri^u, hai tram ba miroi ngan dong).

2.T6ng s^ v6n di6u 1^ cua Cong ty dupe chia thanh 30.682.623 c6 phan,
menh gia mdi co phdn la 10.000 dong (mtrbi nghln d6ng).

3.Cong ty dupe hinh thanh hen co so chuyen d6i fir Cong ty TNHH Dich vu
Phan phfii Tong hop Ddu Khi do do khbng c6 c6 dong sang lap. Tit ca cii phin diu Id
co phan pho thong va dupe tu do chuyen nhupng.

4.Cong ty c6 thi tang vdn diiu le khi dupe Dpi hoi ding ci dflng thdng qua
va phit hop vdi ede quy dinh ciia phap luat.

5.Cdc cd phin cua Cdng ty vao ngay thong qua Diiu le ndy diu la co phin
pho thong cua co dong. Cac quyin va nghta vu kem theo co phan pho thong dupe quy
dinh tai Di^u 11 Diiu le nay.

6.Cong ty c6 the phat hanh cac loai c6 phin uu dai khdc sau khi co su chip
thuan cua Dai hpi dong co dong va phu hop vdi cac quy dinh cua phap luat.

7.Co phin pho thong pbdi dupe uu tiin chdo ban cho cac c6 dong hi^n him
theo ty le tuong ling ycri ty 1$ so hdu co phin pho thfing cua ho trong Cong ty, trir
truong hop Dai hpi dong co dong quyit djnh khac. Cong ty phai thong bao viec chao
ban cfl phin, trong^ thong bao phai neu ro si co phin dupe chao ban va thbi han dang
ky mua phu hop (toi thicu hai muoi ngay lam viec) de co dong cd thi ddng ky mua. So
co phan cd dong khong dang ky mua hit se do Hpi ding quan tri cua Cdng ly quyit
dinh. Hpi dong quan tri cd thi phan phdi si ci phin do cho cac ddi tuimg theo cac
diiu kien va each thuc ma Hpi ding quan Irj thiy la phu hpp, nhung khong dupe ban
so co phan do theo cic dieu kien kem thuan Ipi hon so vdd nhung diiu kipn da chao

Bieu 14 Cong ty C^phSn Dich vy Phunphyi Tdn^ hep Dau khi



thanh todn mpi chi phi lien quan cho Cong ly.

Dieu 7. Chung chi chung khoan khac
Chiing chi trai phieu hoac cac chung chi chiing khoan khac cua C6ng ty (trir

e^e thu chao ban, cac chiing chi tam then va cac tai lieu tuong tp) dupe phat hanh co

ddu va chft ky mau cua dai di^n theo phap luat cua Cong ty.

Dieu 8. Chuyen nhirong cd phan
1.Tiit ca cac c6 phan dupe tu do chuyen nhupng trir khi Dieu 1 nay va ph^p

luat co quy djnh khac. C6 phi^u niem yh tren So giao djch chumg khoan dupe chuyen
nhupng theo cac quy dinh cua phap luat ve chimg khoan va thi truung chiing khodn.

2.Co ph^n chua dupe thanh toan day du khong dupe chuyen nhupng va
hu6ng quy^n lai lien quan nhu quy^n nhan c^ tire, quyen nh^i cd phieu phat hanh de
tang vdn cd ph^n tir ngudn von chu set hftu, quyen mua cd phieu mdi chao ban .

Dieu 9. Thu hoi cd ph^n
1. Trudng hap co dong khong thanh loan day du va diin| h^n sd tien phai tra

mua cd phidu, Hoi ddng quan tri thong bao va co quy^n yeu cau co dong do lhanh
todn sd tin con l^i ciing vdi lai su^t trdn khoan lidn do va nhung chi phi phat sinh do

vi^c khdng thanh toan day du gay ra cho Cong ty.

him cho cac co dong Men hftu, trir tnrbng hgp cd phin dupe ban qua Sd giao dich

chiing khoan theo phuong thuc dau gia.

8.Cong ty co the mua co phan do chinh Cong ty da phat hanh theo nhftng
cch thuc du^e quy djnh Irong Dieu le nay \^ phap lu^t hin hanh. Cd ph^n phd thdng
do Cong ty mua lai la co phieu qu^ va Hoi ddng quan tri co the chao ban theo nhtrng
each thuc phu hop vdi quy djnh ciia Didu le nay va I.uat Chung khoan va vSn ban
hudng d^n lien quan.

9.Cong ty c6 the phat hanh cac loai chung khoan khac khi dupe Dai hoi ddng
co dong thong qua va phu hop voi quy djnh cua phap luat.

Dieu 6. Chung nhan c^^ phieu
1.Co dong cua Cong ty dupe cap chung nhan cd phidu tuong ung vdi s6 c6

phan v^i loai co phan so huu.

2.Chung nhn c6 philu phai c6 d^u cua Cong ty va chi? k^ cua dai difn theo
lut i Chdih i I Dh hi     h     hhi
hi

(   la
nghi^p.

3.Trong th^i h^n 10 ng^y ke tu ngay nQp day du ho so 6^ nghi chuyen quyen
so hftu co phan Iheo quy djnh ciia Cong ty hoac trong thoi han hai thang (hoac c6 the
lau hon theo dieu khoan ph^t hanlt quy dinh) ke tir ngay thanh toan day du tien mua co
phan theo nhu quy djnh t^i phuong an phat hanh co phieu cua Cong ty, nguoi so huu
so co phan se dupe cap chung nhan co phieu. Nguoi so hftu co phan khong phai tra

cho Contchihi in chung nhan co phieu.
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2.Thong b4o thanh toan ncu tren phai ^hi ra thfri han lhanh toan mai (t6i thidu
14 bay ngay ke tir ngay giii thong b4o), dia didm thanh loan va thong bao phai ghi r5
trudng hop khong thanh toan theo dung yeu cdu, s6 cd phan chua thanh toan hct sc bi
thu hdi.

3.H$i dbng quan trj co quydn thu Mi cac c6 phdn chtra thanh toan day du va
diing hgn trong truftng hop cac yeu ciiu trong thong bao neu tren khong dupe thvrc
hien.

4.Cd phin hi thu Mi dupe coi la cac cd phdn dupe quydn chao ban .Hoi dong
quan tri cd th^ true tiSp Mac uy quydn ban, tai phan phdi hodc gidi quyet cho ngudi da
set hOu co phdn bj thu Mi hoac cac ddi tupng khac thco nhttng difiu kidn vd edeh thtlc
ma Hoi ddng qudn tri thay la phu hgp.

5.Cd ddng nam giu cd phan hi thu hdi s^ phai tir bd tu each cd ddng ddi vdi
nhthtg cd phan do. nhung van phai thanh toan tat ca cac khodn tien cd lien quan cdng
vdi tien lai theo ty \e (khong vupt qua mire cdng bd hien hanh cua Ngan hang ngoai
thuong ) yao thai diem thu Mi theo quydt dinh cua Hpi ddng quto tri kd tir ngay thu
hdi cho den ngay thuc hien thanh toan. Ildi ddng quan tri cd loan quyen quyet dinh
viec cudng che thanh toan toan bd gia tri co phieu vao thai diem thu hdi.

6.Thdng bdo thu hdi se duac gui ddn ngudi ndm giff cd phan bi thu hdi trudc
thai diem thu hdi. Vice thu hdi van cd hidu lire kd c4 trong trudng hpp cd sai sot ho^c
bat can trong vi^c giri thdng bao.

V.CO CAU TO CHl^c, QUAN LY VA KlEM SOAT

Dieu 10. Cff ci^u td chire quan ly

Ca cdu to chuc quan ly cua Cdng ty bao gdm:

a.Dai hdi ddng cd ddng;

b.Hpi ddng qudn tri;

c.Bankiemsoat.

d.Giamd6c

VI.CO DONG VA DAI HOI D6NG CO DONG

Dilll 11. Quyen cua cd dang

^1. Co ddng 14 ngudi chu sd htru Cdng ty, cd ede quydn va nghta vu tuong trng
theo sd cd phan va loai cd phan ma ho sd huu. Co ddng chi chiu trach nhipm vd no va

cac nghla vp tai san kh4c cua Cdng ty trong pham vi sd v^n da gdp vao Cdng ty.

2. Ngudi nSm giu cd phdn phd thdng cd cac quydn sau:

a.Tham gia ya phat bieu trong ede cupc hpp Dai hdi ddng cd ddng va thuc
hipn quyen bieu quydt true tidp tpi Dai hdi ddng cd ddng hope thdng qua dai dien dupe
uy quyen hope thuc hidn bd phidu tvr xa; moi cd phdn phd thdng cd mot phidu bidu
quyet.

b.Nhpn cd hie vdi mile theo quydt djnh cua Dpi hpi ddng cd ddng;
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ty; van de cdn kiAm tra, myc dich kiem tra;

e. Cdc quyAn khac dugc quy dinh tyi DiAu Id ndy.

DiAu 12. Nghla vu cua cA ddng

CA ddng co nghla vu sau;
1.Tuan thu DiAu lg Cdng ty vi ede quy chA cua Cdng ty; chap hanh quyAt dmh

cia Dyi hgi dAng cA ddng, I Igi ddng quan trj;
2.Tham gia ede cube hgp Dyi hgi ddng cA ddng va thuc hien quyAn bicu quyAt

true tiAp hoac thong qua dyi dign dugc uy quyAn hoSc thyc hien bd phieu tir xa. Co
ddng cd the uy quyAn cho thanh vien HDQT lam dai dign cho minh tai Dai hgi ddng

cd ddng.
3.Thanh toan tiAn mua cA phdn da ding ky mua theo quy dinh;

10

pg

0 Tu do chuyen nhugng co phdn da dugc thanh todn ddy du thco quy dinh cua
DiAu I^ n^y va phdp luat hign hanh;

d. Dugc uu tien mua cA phiAu mdi chao ban tucrng ling vdi ty lg cA phAn phA

thong ma ho sd huu;

c. Xem xel, tra ciiu va trich luc cdc thong tin lien quan dAn cA ddng trong
Danh sach co dong du tu each tham gia Dai hoi dong cA dong va ydu cdu sua dAi ede

thong tin khdng chinh xac;
f.Xem xel, tra ciiu, trieh luc hoac sao chup DiAu lg Cong ty, sA bien bdn hop

D^i hpi dong co dong va cac nghj quyAt cua Dai hoi dAng cA dong;

g.Trudng hgp Cong ty giai thA hoac pha san, dugc nhan mgt phdn tai san con
lai tuong ling vdi so co phan gdp von vao Cong ty sau khi Cong ty da thanh toan cho
chu ng va cac cA ddng nAm gitt loai cA phdn khac cua cong ty thco quy djnh cua phap

luat;
h. Yeu cAu Cdng ty mua lai cA phAn ciia ho trong ede trudng hop quy djnh tai

Dieu 129.1 cua Luat Doanh nghi$p;

i.  Cac quyen khac thco quy djnh cua DiAu lg ndy va phap lujit.

3. Co dong hoac nhbm co dong nAm giu toi thieu 5% tdng sd cd phdn phd
thong trong thdi han lien tuc tu sau thang trd len co cac quyen sau:

a.De cu cac thanh vien Ildi ddng quan tri hoac Ban kiem sodt theo quy dinh
tuong dng tai ede Khoan 2 Dieu 24 va Khoan 2 DiAu 33 Dieu lg nay;

b.Yeu cAu Hgi ddng quan tri thuc hien viec trieu tap Dai hi dAng cA ddng

theo quy dinh tai Dieu 114 va Dieu 136 cua Luat Doanh nghiep;

c.Kiem tra va nhan ban sao hoac ban trich dan danh sdeh cac cd ddng cd
quyen tham d^ va bo phieu tai Dai hoi ddng cd ddng.

d.Yeu cau Ban kiem sodt kiem tra timg van dA cu thA lien quan den quan ly,

b
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4.Khdng dupe nit vdn da gdp bang cA phdn phd thong ra khdi Cong ty dudi
mpi hinh thiic trir truing hop dupe Cong ty hoac ngudi khdc mua lai Co phan.

5.Cung cSp dia chi chinh xdc khi dang ky mua cA pMn;

6.Hoan thdnh cdc nghta vu khac theo quy djnh cua phdp lupt hien hanh;

7.Chiu trdch nhiem ca nhan khi nhan danh Cong ty dudi mpi hinh thiic de
thyc hien mot trong cdc hdnh vi sau day:

a.Vi pham phdp luat;
b.Tidn hhnh kinh doanh va cac giao djch khac di tu ipi ho}c phyc wt Ipi ich

ciia tS churc, cd nhan khac;

c.Ihanh toan cac khodn npt chtra d6n h^n trade nguy ca tdi chinh cd th6 xiy
ra ddi vdi Cdng ty.

Dilu 13. Dai hoi dong cd dong

1.Dai hdi ddng cd dong la ca quan co tham quy^n cao nh^ cua Cong ty. Dai
hpi cd ddng thudng nien dupe to chtic mdi nam mot (01) ldn. Dai h^i dong cd ddng
phai hpp thudng nien trong thin han bdn (04) thdng, kd tir ngay kdt thiic nam tai chinh.

2.Hpi ddng qudn tri td chtic trieu tap hpp Dai hpi ddng cA ddng thttdng nien
va lira chpn dia diem phu hpp. Dai hdi ddng cd ddng thudng nien quyel dinh nhtrng
vkn dk theo quy djnh ciia phdp luat va DiSu le Cdng ty, dac hiet thdng qua cdc bdo cao
tdi chinli hdng nSm va ngan sdeh tai chinh eho nam tai chinh tiep theo. Cdc kiem toan
vidn ddc ljp dupe moi tham du dai hpi de tu vdn cho vi^c thdng qua cdc bdo cao tai
chfnh hang nam.

3.Hpi ddng qudn tri phai trieu tdp Dai hpi ddng cd ddng bit thudng trong cdc
tradng hop sau:

a.Hdi ddng quan tri xet thiy cin thidt vi lai ich cua Cdng ty;

b.Bang cdn ddi kc toan hang nam, cac bdo cao quy hodc ntia ndm ho^ic bdo
cdo kicm toan cua ndm tai chinh phdn dnh vdn dieu lp da hi mat mot nua (1/2) so vdi
sd ddu ky;

c.Khi s6 thanh vien cua Hdi ddng qudn tri it han sd lhanh vidn md luat phdp
quy djnh hope it han mpt nila sd thanh vicn quy djnh trong Didu 1$;

d.Co ddng hoac nhdm cd ddng quy djnh tai Khodn 3 Dieu 11 Didu le n^y yeu
cau trieu tap Dai hdi ddng cd ddng bang van ban. Yen cdu trieu tap Dai hdi ddng cd
ddng phai neu rd ly do va myc dich cudc hpp, cd chit k^ cua cdc cd ddng lien quan
hope vdn ban yeu cau dupe lap thanh nhidu, trong do mdi ban phai cd chtt lq^ cua tdi
thieu mpt cd ddng cd lien quan;

c. Ban ki^m soat yeu cdu trieu tap cudc hpp ndu Ban kidm soat cd Ijl do tin
radng rang cdc thanh vidn Hpi ddng quan tri hoac cdn bd qudn ly cdp cao vi pham
nghiem trong cac nghta vu cua ho theo Didu 160 Luat Doanh nghidp hoac Hdi ddng
quan trj hdnh dpng hodc cd y djnh hanh dpng ngodi pham vi quydn han cua minh;

f. Cdc tradng hop khac theo quy djnh cda phdp luat va Dieu lp Cdng ty.

4.Tridu lap hpp Dpi hpi ddng cd ddng bit thudng:
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a.Hfli dflng quan trj phai trieu lap hop Dai hfli dflng cfl <J6ng trong thai han ba
miroi (30) ngay ke tit ngay so thanh vien Hoi dflng quan In con lai nhu quy djnh tai
Diem c Khoan 3 Diflu 13 hoac nhqn dupe yeu cau quy dinh tai Diflm d v4 Diflm e
Khoan 3 Diflu 13;

b.Truang hpp Hoi dflng quan tri khflng trieu tap hop Dai hfli dflng co dflng
theo quy dinh tai Dicin a Khoan 4 Dieu 13 thi trong thai han ba mtroi (30) ngiy tiflp
theo, Ban kiem soat phai thay the Hoi dflng quan trj trieu tflp hop Dai hfli dflng cfl
dflng theo quy dinh Khoan 5 Diflu 136 I.uat Doanh nghiflp;

c.Truang hop Ban kicm soat khong trieu tap hop Dai hoi dflng cfl dong theo
quy dinh tai Diem h Khoan 4 Diflu 13 thi trong thai han ba mucti (30) ngay tiflp theo,
co don, nhom cfl dong co ycu ciu quy dinh tai Diiim d Khoan 3 Diflu 13 co quyfln
thay the Hoi dong quan trj. Ban kiem soat trieu tap hop Dai hoi dong co dong theo quy
djnh Khoan 6 Diflu 136 I.uat Doanh nghiflp.;

Trong truang hap nay, co dong hoac nhflm co dflng trieu tap hop Dai hoi dflng
cfl dflng co quyfln de nghj ca quan dang ky kinh doanh giam sat trinh tu, thu tuc trigu
tap, tien hanh hop va ra quyet dinh cua Dai hfli dflng cfl dflng. neu xet thay can thiet.;

d.Trong cac truang hop Hfli dflng quan trj hoc Ban kilm sodt khong trieu tap
Dai hfli Cfl dong theo quy djnh thi phai chiu trach nhiem truac 1'hap luat va phai bfli
thuang moi thiet hai phat sinh.;

e.TSt ch chi phi cbo viec trieu tap va tien hanh hop Dai hfli dflng co dflng sg
duac Cflng ty hoan lai. Chi phi nay khflng hao gflm nhung chi phi do cfl dflng chi tiflu
khi tham du Dai hfli dflng cfl dflng, ke ca chi phi an a va di lai.;

Dieu 14. Quyfln \i> nhiem vu cua Dai hfli dflng cfl dflng

1.Dai hfli dflng cfl dflng thuflng nifln co quyen thao luan va thong qua;

a.Bao cao tai chinh kiem toan hang nam;

b.Bflo cao cua Ban kiem soat;

c.Bao cao cua Hfli dflng quan tri;

d.Kfl hogch phat trien ngan han va dai han cua Cflng ty.

2.Dai hfli dflng cfl dong thuflng nien va bflt thuflng thflng qua quyet djnh bang

van ban ve cac van de sau:

a.Thflng qua djnh huflng phat trifln Cflng ty va cac bao cio tii chinh hang

nam;
b.Mtrc co lite thanh toSn hang nam cho mfli loai cfl phan phu hap vfli I.uat

Doanh nghiep va cac quyfln gjn lifln vfli loai cfl phiin do. Muc co tuc nay khflng cao
han mite ma Hfli dflng quan tri dfl nghj sau khi da tham khao i kin cac co dflng t^i

Dai hfli dfing cfl dong;
c.Sfl luong thanh vien cua Hfli dflng qufln tri;

d.Lua chpn cflng ty kiem toan;
e.Bflu, bai, mien nhiem va thay thfl thanh vien Hfli dflng quan tri va Ban kifltn

soat vh phe chuin viflc Hfli dflng quan tri bfl nhiem Giam dflc hojc Tflng giam doc

dieu hanh;
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f.Tflng sfl tiln tint lao cua ede thanh vien Hpi dflng quan tri va Bao cao tien
thu lao aia Hpi dflng quan tri;

g.Bfl sung va sua d6i Bilu 16 Cflng ty, trii truftng hop diflu chinh v6n diflu 16
do ban them cfl phiin mfli trong phpm vi sd lupng cfl phan dupe quyfln chao ban quy
dmh tai diflu 16 Cong ty;

h. Lopi cfl phln va sfl lupng cfl phin mui se dupe phat hanh cho mfli loai co
phan;

i. Chia, tach, hop nhlt, sap nhap hope chuyen doi Cong ty;

j.  ib chdc lai va gidi thfl (thanh ly) Cong ty v4 chl dinh nguoi thanh ty;

k. KiSm tra va xti ty ede vi phpm cua Hpi dflng quan tri ^e Ban kidm sodt
gdy thiflt hpi cho Cong ty va cac cfl dong ciia Cong ly;

1. Quyflt dinh giao djch ban tai san Cflng ty hoSc chi nhanh hope giao dich
mua cfl gi^ trj bang hope Ion hon 35% tflng gia tri lai san ciia Cong ty va cac chi
nhanh ciia Cflng ty dupe ghi trong bflo cao tai chinh gdn nhat dupe kiem toan;

m. Cflng ty mua lai hon 10% mpt loai co phan phat hanh;

n. Vi^e Gidm doe dicu hanh dflng thdi lam Chti tjch Ilpi dflng quan tri;

0.Cong ty hope cac chi nhanh ciia Cong ty lty kit hop dflng voi nhttag ngufli
dupe quy dinh lai Khoan 1 Diflu 162 cua Lupt Doanh nghipp voi gia tri bdng hope Ion
hon 20% tflng gia tri tai san ciia Cflng ty va cac chi nhanh ciia Cflng ty dupe ghi trong
bao cao tdi chinh da dupe kilm toan gin nhlt;

p. Cac van de khac theo quy dinh ciia Diflu 16 nay va cac quy dinh ciia phdp
ludt hien hanh;

3.Cfl dflng khflng dupe tham gia bfl phiflu trong cac truong hop sau ddy;

a.Cac hop dflng quy djnh tai Khoan 2 Bilu 14 Biflu lp nay khi cfl dflng do
hope ngufli co lien quan toi cfl dflng do la mot ben ciia hop dflng;

b.Viflc mua cfl phan cua cfl dflng dfl ho3c cua ngufli cfl lien quan toi cfi dflng
do trir trutmg hpp viec mua lai cfl phln dupe thpc hifln theo ty le so him ciia tit ca cac
co dflng hotic viec mua lpi dupe thuc hien thong qua khflp lenh hope chao mua cflng
khai tren So giao dich chiing khoan.;

4.Tdt ca cac nghi quyet va cac van de da dupe dua vao chuong trinh hpp phdi
dupe dua ra thao luan va bieu quylt tai Bpi hpi dflng cfl dong.

Bieu 15. Cac dpi dicn dupe tiy quyen

1.Cac cfl dflng cfl quyfln tham du Dpi hpi d^ng el dflng theo lupt phap cfl thl
uy quyen cho dpi dien cua minh tham du. Truong hpp cfl nhilu hon mpl nguoi dpi
difln theo liy quyen dupe cii thi phai xac djnh cp die sfl co phln va sfl philu biu dupe
uy quyen cho moi ngufli dpi difln.

2.Vide uy quyln cho ngufli dpi didn du hpp Dpi hpi dflng cfl dflng phai lap
thanh van ban theo mau ciia Cflng ty v^^ phai cfl chu ky theo quy djnh sau day:

a. Truflng hpp cfl dong cd nhan la ngufli u^ quyln thi phai cfl chft ky cua cfl
dflng do va nguoi dupe uy quyen dp hop;
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b.Trucrng hop ngudi dai dien theo uy quyln cua co dong la to churc la ngudi
uy quycn thi giay uy quyen phai co chu ky cua ngudi dai dien theo uy quyin, ngudi
dai di|n iheo phap luat cua co dong va ngubi duqc uy quyin dp hop;

c.Trong trudng hpp khac thi gily uy quyin phai co chft ky cua ngudi dai diln
theo phap luat ciia co dong va ngudi dupe uy quyin dp hop;

Ngudi dupe uy quyen dir hop Dai hoi dAng c6 dong phai nop van ban uy quyin

trudc khi vao phdng hop.
3.Trudng hpp lu^t su thay mt cho nguoi uy quyin k^ giay chi dinh dai diln,

viec chi dinh dai dien trong truimg hpp nay chi dupe coi II c6 hilu luc n^u gi^y chi
djnh dai dien do dupe xual trinh ciing voi thu uy quy^n cho luat su hoac ban sao hpp
1? ciia giay uy quyen do (neu trudc d6 chua dang ky vdi Cong ty).

4.Tru truong hpp quy dinh lai Khoan 3 D\ku 15, phi^u bigu quy^t ciia ngudi
dupe uy quyen dp hpp Pong ph^m vi dupe uy quyn vh\ co hi^u Ipc khi co mot Pong

cac truang hpp sau day:
a.Nguoi uy quyen da chet, b\ han ch^ ning luc h^nh vi dan sp ho^c hi m^t

n^ng luc hanh vi d^n su;
b.Nguoi uy quy^n d5 huy bo vipc chi djnh uy quyln;

c.Nguoi u^ quy^n d3 huy bd thdm quyen ciia ngudi thpc hien vile u^ quyen.;

Dieu khoan nay se khong ap dyng Pong truang hpp Cong ty nhan dupe thdng
bao ve mot Pong eac su ki^n tren Puae gia khai m^c eupe hpp Dai hQi dong co dong

hoac Putic khi eupc hpp dupe Pipu lap lai-;

Dilu 16. Thay d6i cac quy^n

1.Cac quyet dinh ciia Dai hoi ddng cd dong ve viec thay doi hoac huy bo cac
quyen dac biet gan lien vi'ri lung loai co phan uu dai co hipu Ipc khi dupe co dong nam
giu it nh^t 65% cd phan ph6 thong tham dp hpp thong qua dong thai dupe co dong
nam giu it nhat 65% quycn bieu quyet cua loai c6 phan uu dai noi Pen bicu quylt

thong qua.
2.Vice li chiic cupc hpp cua cac c6 dong n3m gitt mot loai ci phan uu dai di

thong qua viec thay doi cac quyen nlu Pen chi co gia Pi khi co toi thieu hai (02) co
dong (hoac dai dien dupe u^ quyen ciia ho) va n3m giir toi thicu mot phan ba (1/3) gia
Pi mpnh gia cua cac c6 phan loai do da phat hanh. Trucrng hop khong co du so dai
bilu nhu neu Pen thi se to chiic hpp l^i trong vong ba muiri (30) ngay sau d6 va nbung
nguai n^m gift cA phin thupc loai do (khong phu thuAc vao so lupng nguoi va so co
phin) cA mat trpc tilp hoac thong qua dai dien dupe u^ quyen deu dupe coi la du s6
lupng dai bieu yeu ciu. lai cac cupc hpp cua co dAng nam gift co phan uu dai neu
pen, nhung nguai n^m gift cA phin thupc loai d6 cd mat true liep hoac qua nguai dai
dien deu co thi yeu c^u bo phiiu kin va mAi nguai khi bo phieu kin dcu co mot la
phieu cho moi cA ph^n so hftu thupc loai do. MAi cA ph^n cung loai co quyen bieu

quyit ngang bang nhau tai cac cupc hop neu Pen.
3.Thu tuc tiin hanh cac cupc hop rieng biet nhu vay dupe thuc hi?n tuong tp

vdi cac quy djnh tai Dilu 1^ va Dieu 20 cua dieu II nay.
4.Tru khi cac diiu khoan phat hanh cA ph^n quy djnh kh^c, cae quyen d|c

bill g^n liln vdi cac loai cA ph^n co quyin uu dai dAi vdi mpt so hoac tat ca cac van
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dd lien quan ddn chia se ltri nhuan hoac tai san cua Cong ty sd khdng bi lhay ddi khi
Cong ty phat hanh them cac cb phan citng loai.

Dieu 17. Trieu tap Dai hoi dong cA dong, chuwng trinh hop, va thong bao hpp Dai
hpi dong co dong

1.Hoi ddng quan tri trieu tfip Dai hoi ddng co dong, hope Da; hdi dong c6
dong dupe trieu tap thco cac truong hop quy djnh tai Diem b ItoSc Diem c Khoan 4
Dieu 13 cua Dieu le nay.

2.Ngudi tridu tap Dai hpi ddng cd dong phai thuc hidn nhilng nhidm vu sau
d^^y:

a.ChuAn bi danh sach cac co dong du didu kien tham gia va bicu quydt tai Dai
h0i khong sdm htm 05 ngay trudc nghy gui gi^y mcti hop Dai hqi dong co dong;

b.Xac dinh thoi gian va dia di&n t6 chitc dai hoi;

c.lhong bao va guri thong bdo hpp Dai hoi ddng c6 ddng cho tAt cS cdc c6
dong co quyen du hop.

3.Thong bao hop Dai h^i co dong duoc gui cho tat ca cac co dong dong thai
cong ho tren phuang tien thong tin ciia Sir giao djch chung khoan. tren trang thong tin
dien tu (website) ctia Cong ty.Thong bdo hop Dai hoi ddng cd ddng phai dupe gtii it
nhat mudi (10) ngay trudc ngay hpp Dai hoi ddng cd ddng (tinh tcr ngay ma thong bao
dupe gui hoac chuyen di mot each hpp le, dupe tra cudc phi hoac dupe bd vdo hdm
thu). Chuong trinh hpp Dai hoi cd ddng, cdc tai lieu lien quan den cac van dc se dupe
hi^u quydt tai Dai hpi dupe gui cho cdc cd ddng va/hoac dang tren trang thong tin dien
tu ciia cong ty. Trong trudng hpp tai lieu khong dupe gui kern thong bao hpp dai hdi
ddng cd ddng, thong bdo nidi hpp phai neu rd dia chi trang thong tin dien tu de cac cd
ddng co the tiep can.

4.Cd dong hoac nhdm cd ddng dupe dd cap tai Khoan 3 Diiti 11 ctia Didu le
ndy cd quyen de xuAt cac van dd dua vao chuong trinh hpp Dai hpi dong cd ddng. Dd
xual phai dupe ldm bang van ban vd phai dupe gui cho nguoi cd tham quyen ctia
Cong ty theo quy djnh it nhat ba (03) ngdy 1dm viec trudc ngay khai mac Dai hpi ddng
cd ddng. De xuat phai bao gdm ho va ten cd ddng, sd lupng va loai cd phan ngudd dd
nam giu, va ndi dung dc nghi dua vdo chuong trinh hpp.

5.Nguoi trieu tap hpp Dpi hpi ddng c6 ddng cd quydn tu chtii nhthlg dd xudt
lien quan den Khoan 4 Didu 17 trong cac truong hpp sau:

a.De xuat dupe gtM den khong dting thdd han hoac khong du. khong diing npi
dung;

b.Vao thai didm dd xudt, c^ ddng hoac nhdm co ddng khong cd dti it nhat 5%
cd phfln phd thong trong thai gian lien tyc it nMt sau (06) thing theo quy dinh tai
Khoan 3 Didu 11 Didu Id nay;

c.Vdn dd dd xuat khong thupc pham vi tham quydn ciia Dai hdi ddng cd ddng
ban bye va thong qua.;

d.Cac trudng hop khac;

6.Hpi ddng quan trj phai chudn bi du thao nghj quydt cho timg vAn dd trong
chuoug trinh hpp.
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. Chu tich Hiii dflng quan tri lam chu ttja cac cuoc hop do H6i dong quan tri
.Trutmg hop Chu tich Hgi d6ng quan tri ving m}t ho^c tarn thdi mat kha ndng

4.

tri?u tap.T

quyet van de do. Dai hoi bau nhung nguoi chiu trach nhiem kiem phieu hoac giam sal
kim phiAu theo dA nghi cua Chu tpa. So thanh vien cua ban kiem phicu do Dai hpi
dAng cA dong quyAt dinh can cur dA nghj cua Chu tpa nhung khong vupl qua so ngu^i

nh cua phap lupt hien hanh.

7. Truong hpp tat ca co dAng dai dicn 100% s6 co phin co quy^n biAu quyAt
tivc tiep tham dp hoac thong qua dpi dien dupe uy quyAn tai Dai hoi dAng c6 dong,
nhung quyAt dinh dirqc D^i hpi dAng cA dong nh^t tri thong qua dAu dupe coi la hop le
kA ca trong truang hop viec trieu tap D^i hoi dAng cA dong khong theo dung thu tyc
hoac noi dung bieu quyAt khong co trong chuong trinh.

DiAu 18. C^c dicn kien Hen hauh hyp Dai hoi dong ch dong

1.Dai hoi d6ng co dong dupe tien hanh khi co so co dong dp hop dai dien cho
it nhdt 51% tong so phicu bieu quyet.

2.Truung hop khong co du so lupng d^i bieu can thiet trong vong ba muoi
(30) phut ke tir thto diem an dinh khai m^c d^i hpi. nguoi trieu tap hop huy cuoc hop.
D^i hpi phai dupe tri^u t^p l^i trong vong ba muoi (30) ngay ke tir ngay du dinh t6
ehuc Dai hpi dong co dong Ian thir nh^t. Dai hpi d6ng c6 dong trieu t^p I^i chi dupe
tien h^nh khi co thanh vien tham dp la cae eo dong va nhung dai dien dupe uy quyen
du hop dai di?n cho it nhat 33% t6ng sd phi^u bi^u quy^t.

3.Trudng hop dpi hpi Ian thii hai khong dupe tiln hanh do khong co du so dai
bieu can thiet trong vong ba muoi (30) phut k^ tir thai di^m in dinh khai mac dai hpi,
D^i hpi dong co dong Ian thu ba co the dupe tri^u tap trong vong hai muai (20) ngay
ke tir ngay du dinh tien hanh dai hpi Ian hai va trong truong hop nay dai hpi dupe tien
h^nh khdng phu thupc vio so lupng co dong hay dai dien uy quyen tham du va dupe
coi la hop lc va co quyen quy^t dinh tat ca cac van d6 ma Dai hpi dong cd dong lin
thu nMt du kidn phe chu^n.

4.Theo de nghi Chii tpa D^i hpi dong co dong, D^i hpi d6ng co d6ng c6
quyen thay doi chuoug trinh hop da dupe gui k^m theo thong bao men hop theo quy

dinh tai Dicu 17 cua Dieu Ip nay.
Di^u 19. The thirc Hen hanh hyp va biu quyet tai Dai hpi d^ng cd dong

1.Vao ngay td chuc Dai hi d^ng c6 dAng, Cong ty phai thyc hicn thu tuc
d5ng ky c6 dong va phai thuc hi^n vj^c dang k^ cho din khi cac co dong co quySn dp

hop co mat dang ky het.
2.Khi Xiin hanh dang ky cA dong, Cong ty se cap cho tirng c6 dong hoac d^i

dien dupe uy quyen co quyen bieu quyet m^t the bieu quyet. Pen do co glii sd dang
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14m viecthl thanh vien Hoi ddng qudn Pj con lai Mu mdt nguii trong so ho 14m chu
t^a cupc hpp. Truing hop khdng co ngpii CO the lam chu tpa, thanh vicn Hpi ddng
quan Pi co chtic vu cat) nhat dieu khien de Dai hoi dong co dong bail chu toa cudc hpp
trong s6 nhttng ngudi dp hop va ngudi co sd phik bk cao nhat lam chu toa cupc hpp.

Trong cac truing hpp khac, ngudi ty ten trieu tap Dai h0i dong co dong dicu
khi^n Dai hoi ddng cd dong bk chu tpa cupc hpp va ngudi cd phieu hau cao nhat
dupe cir lam chu tpa cupc hpp.

5.Chu toa 14 ngudi cd quyk quy^t dinh v6 trinh tu, thu tpc hoSc c4c su kidn
phat sinh ngoai chutmg trinh ctta Dai hoi ddng cd ddng.

6.Chti toa Dai hdi ddng cd ddng cd thd hoan hpp dpi hpi khi cd sp nhdt tri
hope yeu cau ctia Dpi hpi ddng cd ddng d4 cd du so dpi hieu du hpp can thiel.

7.Chu top cua dai hdi hoSc Thu ky dpi hpi co thd tidn h4nh ede hoat ddng m4
hp thay can thiet de didu khidn Dpi hpi ddng cd ddng mot each hpp le v4 cd trpt tu;
hoac de dpi hpi phan 4nh dupe mong mudn cua da so tham du.

8.Hdi ddng quan tri cd the yen c4u cac cd ddng hope dai dien dupe uy quyen
tham dp Dpi hpi ddng cd ddng chiu sp kiem Pa hope cac bien phap an ninh ma Hpi
ddng quan tri cho la thich hpp. Trudng htm cd cd ddng hoac dpi dien dupe uy quyen
khong chju tuan thu nhirng quy dinh vd kiem Pa hope c4c bien ph4p an ninh noi Pen,
Hdi ddng quan pj sau khi xem xdt mot each cto Ppng CO the tu chdi hope Ppc xuit cd
ddng ho4c dpi dipn ndi Pen tham gia Dai hpi.

9.Hpi ddng quan tri, sau khi da xem xel mdl each c4n Ppng, cd thi ti^^ h4nh
cac bien phap dppc Hpi ddng quan tri cho la thich hpp de:

a.Bo tri chd ngdi tai dia diem hpp Dpi hdi ddng cd ddng;

b.Bao dam an to4n cho mpi ngprti cd mat tai dia didm do;

c.Tao didu kidn cho cd ddng tham dp (ho4c tidp tpc tham dp) dpi hpi.

Hpi ddng qu4n P| cd toan quyen thay ddi nhung bipn phap neu Pen va ap dung
tat ca cac bipn phip ncu Hpi dong quan tri tMy citn thidt. Cac bien phap ap dung cd
the la cap giay v4o cua hope su dung nhftng hinh thuc Ipa chpn khde.

lO.Trong tradng hpp tai Dai hdi ddng cd ddng co ap dung c4c bien ph4p ndi
Pen, Hdi ddng quan Pi khi xac djnh dja didm dpi hpi cd thd:

a.Thdng bao rang dpi hpi dupe lien hanh tai dia didm ghi Pong thong bdo v4
chii top dpi hdi se cd mat tai dd ("Dja diem chinh ctia dpi hpi");

b.Bd tri, to chuc de nhirng c6 dong hope dpi dien dupe uy quydn khong dp
hpp dupe theo Didu khoan nay ho^c nhirng ngucri mudn tham gia a dia didm khdc vtH
dja diem chinh cua dpi hdi cd thd ddng thai tham dp dpi hpi;

Thong bao ve vide td chuc dpi hpi khong cin neu chi tidt nhirng bien ph4p td
chic theo Dicu khoan n4y.

11 .Trong Dieu Id nay (Pi khi hoan canh yeu ck khdc), mpi co ddng dupe coi
14 tham gia dpi hpi i dja di&n chinh cua dpi hpi.

Han| nam Cdng ty phai td chic Dai hdi ddng cd ddng it nh^ mpt (01) ik. Dai
hdi ddng cd ddng tinting nidn khdng dupe td chic duoi hinh thic 14y y kidn bkg van
bdn.
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lo^i va sd phieu bieu quyet ciia cd ddng;
d.Vin dd c^n lay y kien de thdng qua quyet djnh;
e.Phuang an bidu quydt bao gdm tan thanh, khdng tan thanh va khdng co y

kidn ddi vdi tirng vdn dd l^y y kien;
f.Thdi han phai gui vd Cdng ly phidu lAy y kien da dugc tra Idi;

Dieu 20. Thong qua quyit (tinh cua Dai hoi ddng cd ddng

1.Tru trudng hap quy dinh tai Kho^n 2 Didu 20 Dieu Id nay, cac quydt dinh
cua Dai hoi dong cd ddng vd cac van dd sau day se dugc thong qua khi c6 td 51% trd
len tdng so phicu bau cua cac co dong co quydn bidu quydt co mat trgc tidp hoi-ic

thong qua d^i dign dugc liy quyen cd mat tai Dai hoi ddng co dong

a.Thong qua bao cao tai chinh h^ng nam;

b.Kd hoach phat tridn ng3n va dai han ciia Cong ty.

c.Bau, mien nhiem, bai nhidm va thay the thanh vidn Hpi ddng quan trj, Ban
kiem so^t va phe chuan vi^e H91 dong quan tri b6 nhiem Giam dftc dieu hanh.

2.Cac quyct djnh cua Dai hi dong co dong lien quan den viec sua ddi va b6
sung Dieu 1?, loai co phieu va so lucmg cd phieu dugc chao ban, sap nhap, tai td chiic

va giai the Cong ty, giao dich mua, ban tai san Cong ty ho^c cac chi nhanh thuc hien
cd gia tri ^ng hoac Ian han 35% tdng gid trj tai san cua Cong ty tinh theo Bao cdo tai
chinh kicm toan gan nhat dugc thong qua khi cd tir 65% trd len tdng so phicu bicu
quyet cua cac cd dong cd quyen bieu quydt cd m^t true tiep ho5c thong qua dai dien
dugc uy quyen cd m&t lai Dai hoi ddn^ cd dong (Irong trudng hgp td chiic hop trgc
tiep) hoac it nhat 51 % tdng so phieu bieu quyet cua cac cd dong cd quyen bicu quyet
chap thuan (ddi vdi trurrng hop lay y kien cd dong bang van ban)

Dieu 21. Thdm quyen va the thtrc lay y kien cd dong bang v3n ban d^ thong qua
quyet dinh ciia Dai hgi dong cd dong

Tham quyen va the thuc lay y kien co dong b4ng van ban dc thdng qua quyet
dinh cua D^1 hgi dong cd dong dugc thuc hi^n theo quy dinh sau day:

1.I Idi ddng quan tri co quyen lay y kien cd dong bang van ban de thong qua
quy^t dinh cua Dai hgi ddng cd ddng bat cii luc nao neu x^t thay can thiet vi lgi ich

cua Cong ty;
2.Hdi ddng quan tri phai chuan bi phidu ldy y kidn, du thao quyet dinh ciia

Dai hdi ddng cd ddng va cac tai Hdu giai trinh du thao quydt dinh. Phidu l^y y kien
kem theo du thao quydt dinh va tai ligu giai trinh phai dugc gui bang phuang thuc bao
dam ddn dugc dia chi d5ng ky ciia timg cd dong. Hgi ddng quan tri phai bao dam gui,
cdng bd lai ligu cho cac cd ddng trong mot thai gian hgp ly de xem xet bieu quyct va

phai gui it nMt mudi lam (15) ngay tnrdc ngay het h^n nhan phidu lay y kien.

3.Phidu 13y y kien phai co cac nOi dung chu yeu sau day:

a.Ten. dia chi tru sd chinh, sd va ngay c^p Gi^y chiing nhan dang ky kinh

doanh, nai dang ky kinh doanh ciia Cdng ty;
b.Muc dich lay y kien;

Ho, ten. dia chi thudng tni, qudc tich, s^ Giay chiing minh nh^n dan, Ho
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g. Ho, ten, chtt ky cua Chu tjch Hoi dhng quan trj v4 nguai dai dien theo phap
iu yt cua C6ng ty;

4.Philu lay </ kiln da dupe tr4 ldi phai co chD ky cua cd ddng la ca nhan, cua
nguai dai dien thco uy quyln hoyc nguai dai dien theo phap luat cua co dong la to
chirc.

Phieu ldy y kiln gtri vl Cflng ty phai dupe dun^ trong phong bi dta kin v^
khdng ai duoc quyln mo trade khi kilm philu. Cac philu lay y kien giti ve Cong ty
sau thdi han da xac djnh tai npi dung phieu liy y kiln ho^c da bi md deu khong hop
le;

5.Hoi ddng quan trj kibm phidu va lap bicn ban kiem phi^u dadi sir chirng
ki^n cua Ban kito soat hojc cua cd dong khong nam giO chac vy quan ly Cong ty.
Bien ban ki^m phi^u phai cd cac npi dung chu ycu sau day:

a.T&t, dia chi try scr chinh, sd va ngay cip Giiy chung nh^in dang ky kinh
doanh, noi dang ky kinh doanh;

b.Muc dich va cac vdn di cin lay y kiSn d thong qua quyet djnh;
c.S6 cd dong vdi tdng sd phi^u bi^u quy^t da tham gia bieu quyet, trong do

phan biet sd phi^u biiu quy^^ hop le va s6 bi^u quy^t khong hyp le, kem theo phy lye
danh sach co dong tham gia bicu quyet;

d.long sd phi^u tan thanh, khong tan thanh va khong cd y kien ddi vdi tang
v^ndd;

e.Cac quydt dinh d^ daoc thong qua;
f.Ho, ten, cha ky cua Chu tjch Hoi dflng quan trj, ngudi dai dien theo phap

luyt cua Cong ty va cua ngaoi giam sat kidm phiSu.
Cac th^nh vicn Hyi dong qudn trj va ngudi giam sat kicm phieu phai lien ddi

chju trach nhiem vc tinh aung thuc. chinh xac ctia bicn ban kicm phieu; lien ddi chju
Uach nhiem vg cac thiyt hyi phat sinh td cac quy^t djnh duyc thong qua do kiem phieu
khdng trung thac, khong chinh x^c;

6.Bien ban ket qua kiem phieu phai duoc cdng bd tr^n website ciia Cong ty
hong thdi hyn hai muoi ta (24h) gid va gui d^n cac co dong aong thdi vdng madi lam
(15) ngay, ke tir ngay ket thiic ki^m phidu;

7.Phieu lay y kien da dayc tra ldi, bien ban kidm phi^u, toan van nghj quyet
da daoc thong qua va tai lieu cd lien quan gui kem theo phieu lay y kien deu phai
duyc lau giu tyi ay sd chinh ciia Cdng ty;

8.Quyet djnh duoc thong qua thco hinh thuc Idy y kiln cA ddng bang van ban
phai duoc sd cd ddng dai dien it nhit 51 % tdng sd cd phdn cd quyln bidu quylt chip
thutin va cd gia trj nhu quyel djnh dupe thong qua tai cudc hop Dyi hoi ddng cd ddng.

Dieu 22. Bien ban hyp Dai hoi dang co ddng

Ngudi chu tri Byi hyi ddng cd ddng chju trich nhidm td chuc luu trfl- cac bicn
bdn Dai hyi ddng cd ddng. Bien ban Dai hoi ddng cd ddng phai dupe cdng bd Uen
website cua Cdng ty aong vdng (24h) gift vi gui cho lit ca cac co ddng Uong vdng
mudi lam (15) ngay khi Dyi hyi ddng cd ddng kit thuc. Bien ban Dai hoi ddng cd
ddng dupe coi la bang chiing xac thuc vl nhung cdng vipc da duyc tiln hanlt tai Dai
hyi ddng cd ddng tru khi cd y kiln phan ddi vl noi dung bien bdn dupe dua ra theo
dung thu tyc quy djnh aong vdng much (10) ngay k! lir khi gui bicn ban. Bien ban
phai dupe lap bang tilng Viyt, cd chu ky xdc nhyn cua Chu tpa dyi hdi va Thu ky va
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dupe lap theo quy djnh cua Ludt Doanh nghiep va lai Diiu I^ nay. Cac ban ghi chep,
bien ban, sd chfl- ky cfla cac co dong du hop va van ban uy quyin thain d^ phai duac

luu gifl tfii try sd chinh cua Cong ty.

Biiu 23. Yeu clu hOy bd quyit djnh cua Byi hoi ding c6 dong

Trong thai han chin muai ngay, ke tir ngay nhan duac bien bin hop Dai hoi
dong co dong hoac bien ban kit qua kiem phiiu lly -y kiin Byi hyi ding cd dong, ci
dong hoac nhdm co dong so hftu tir 10% tdng si cd ph^n phi thong trd len trong thai
han lien tyc it nhat 06 thang co quyen yeu cau Toa an hoac Trong tai xem xet, huy bo

quyet dinh cua Byi hyi dong co dong trong cdc trutmg hap sau day:

1.Trinh tv va thu luc trieu tap hop D^i hoi d^ng Co dong khong thltc hien
dung theo quy dinh cua I.uat Doanh nghiep v^ DiSu IS Cong ty;

2.Trinh t\r, thu tuc ra quyet dinh va noi dung quyet dinh vi pham phap luat

hoSc DiSu le Cong ty.

Trutmg hop quyet dinh cua Dai hoi dong co dong bj huy bd theo quyet dinh
cua Toa an hay Trong tai, ngudi trieu tap cuoc hop Dai hoi ding co dong bi huy bd cd
the xem x^t ti chtrc lai Dai h0i dong co dong trong vdng 30 ngay theo trinh ty, thu tyc
quy dinh tai Luat doanh nghi|p va Dieu le ndy.

VII. HQI DONG QUAN TRI

Biiu 24. Thanh phan v^ nhiem ky cua thanh vien Hoi ding quan tri

1.Si luang thanh vi^n Hoi ding quan tri la ba (03) ngtkri. Hdi dong quan Ui
phai cd it nhat hai phan ba lhanh vien Ihudng tru tai Viet Nam. Nhiem ky cua Hyi
ding quSn tri la nSm (05) nam. Nhiem ky cua thanh vien Hyi ding quan m khdng qua
nam (05) nam; thanh vien Hoi ding quan tri co thS dyac biu lyi vai si nhi$m ky
khdng han chi. ling si thanh vien Hyi ding quin tri doc lap phai chicm it nhat mdt
phin ba (1/3) ting si thanh vien Hoi ding quan tri. Si luang tii thieu thanh vien Hyi
ding quan tri dye lap duac x^c dinh theo phuang thuc lam tron xudng.

2.Cac ci ddng n^m gitt ci phin cd quyin biiu quyet trong thdi han lien tyc it
nhit sau (06) thing cd quyin gyp si quyin bieu quyit cua limg nguai lai vdi nhau de

dc cii cic trng vien Hoi ddng quan tri.
a)Cd ddng, nhdm ci dong sd hflu tit 5% din dudi 10% ting so cd phan cd

quyin biiu quyit duac di cii tii da mot (01) ung cu vien.
b)Cd ddng, nhdm ci ddng sd huu tit 10% din dudi 30% long so cd phin

cd quyin biiu quyet duac di cu tii da hai (02) ung ci vien.
c)C6 ddng, nhdm ci dong sd huu tu 30% din dudi 40% ting si co phin

cd quyin biiu quyit duyc di cu tii da ba (03) ung cu vien.
d)Ci ddng, nhdm cd ddng sd hflu tii 40% din dudi 50% ting si ci phin

cd quyin biiu quyit duac de cu tdi da bdn (04)ung cu vien.
e)Co ddng, nhdm ci ddng sd huu tir 50% den dudi 60% ting si cd phan

cd quyin biiu quyit duyc di cu tdi da n5m (05) ung vidn.
I) Ci ddng, nhdm ci ddng sd huu tit 60% din dudi 70% ting si ci phin

cd quyin biiu quyit duyc di cu tdi da sau (06) ung vidn;
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g) Ch ddng, nhdm cd ddng sd htai tir 70% dto 80% tdng sd cd phin cd
quyto bito quydl dupe dd cu tdi da bay (07) tag vien;

h) Cd ddng, nhdm cd ddng so hftu tir 80% dto dudi 90% tdng sd cd phta
cd quyto bidu quydt dupe dd cu tdi da tarn (08) tag vien;

3.Trucmg hpp sd lupng cac tag vien Hpi ddng quta tri thong qua de cii va
tag cu van khdng dd sd lupng eta thidt, Hdi ddng quan tri duong nhicm cd the de cu
thdm tag cu vien hoac td chile dd cu theo mdt ca che do Cong ty quy dinh tai Quy
chd npi bp vd quan tri cdng ly. Co chd dd cu hay each thiic Hpi ddng quta tri duong
nhicm de cu tag cu vien Hpi ddng quta tri phdi dupe cdng bd rd rang va phai dupe
Dai hpi ddng cd ddng thong qua truclc khi tito htah dd cu.

4.Thanh vien Hdi ddng quta tri sd khdng cdn tu edeh thtah vito Hdi ddng
quta uj trong ede trudng hpp sau:

a.Thanh vien do khdng dii tu each 14m thanh vito Hoi ddng quan tri theo quy
dinh ciia I.uat Doanh nghipp hoac bj luat phap cam khdng dupe lam thtah vito Hpi
dong quta tri;

b.Thanh vien do gui dan btag vta bta xin tu chile den tru sd chinh ciia Cdng
ty;

c.Thanh vien dd bi rdi loan lam thta va thanh vito khac cua Hoi ddng quta
^^ cd nhdng btag chung chuyto mdn chtag td ngudi do khdng cdn ntag ipc hanh vi;

d.'Thanh vito dd vtag mat khdng tham du ede cube hop cua Hdi ddng quan tri
lien tpc trong vdng sau (06) thang ma khdng cd sp chap thuan ciia Hdi ddng quta tri
va Hdi ddng quan tri quyet djnh chile vp cua ngudi nay bi bd trdng;

e.Thtah vien do bi bai nhiem thtah vien Hpi ddng quta tri theo quydt djnh
ciia Dai hdi ddng cd ddng.

5.Hdi ddng quta tri cd the bd nhiem ngudi khac tarn thai lam thtah vito Hdi
ddng quan tri de thay the chd trtog phat sinh va thtah vien miri nay phai dupe ch4p
thuan tai Dai hpi ddng cd ddng ngay liep sau do. Sau khi dupe Dai hpi ddng cd ddng
chap thuan, viec bd nhiem thtah vien moi dd sg dupe coi la cd hicu lpc vao ngay dupe
Hdi ddng quta tri bd nhiem. Nhiem ky ciia thiinh vien Hdi ddng quta hi mdi dupe
tinh tir ngay vice bd nhitat cd hipu lire dto ngay kdt thiic nhiem ty ciia Hdi ddng quta
tri- Trong trudng hop thtah vien mdi khdn^ dupe Dai hdi ddng cd ddng chap thuan,
mpi quyet djnh cua Hoi ddng quta tri cho den trudc thdi ditot didn ra Dai hdi ddng cd
ddng cd sir tham gia bito quyet cua thtah vien Hpi ddng quta tri thay thd van dupe
coi la cd hieu Ipc.

6.Hdi ddng quan tri ciia nhiem ty vira kbt thiic tidp tuc hoat ddng cho dto khi
Hpi ddng quta tri mui dupe bau va tigp quta cdng vipc-

7.Viec bd nhiem c4c thanh vien Hdi ddng quta tri phai dupe thong bao theo
cac quy djnh ciia phap Iu4t vd chiing khoan va thj uui'mg chung khota.

8.Thtah vito Hpi ddng quta tri cd the khdng phai la ngudi nSm giO cd phta
ciia Cdng ty.

Bito 25. Quyen h^n va nhiem v^ cua H^i ahng quan tri

1. Hoat ddng kinh doanh va eta cdng vipc cua cdng ty phai chju su giam sa
v4 chi dao cua Hdi ddng quta trj. Hdi ddng quta tri la ca quan cd d4y du quyto hai
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thuc hien tat ca cac quyen nhan danh Cong ty trir nhung tham quyk thu0c vh Dyi hi

ddng co ddng.
2.Hoi dong qudn tri co trach nhiem giant sdt Gidm d6c dik hanh vd cac can

bp quan ly khac.
3.Quyen va nghla vy cua Hoi ddng quan tri do lunit phdp, Dik IS, cac quy chS

npi bo ctia Cong ty va quySt djnh cua Dyi hpi ddng co dong quy djnh. Cy the, Hoi
dong quan tri co nh&ng quyk han va nhiom vy sau:

a.Quyet dinh ke hoach phat trien san xu^t kinh doanh va ngan sach hang nim

cua C6ng ty.
b.Xac dinh cac muc tieu hoat dong tren ca sd c^c myc tieu chik luac duqc

Dai hdi dong co dong thong qua.
c.QuySt dinh c^c dtr in dSu tu nSm trong quy hoach, kS hoach phdt trik 05

nam cua Cong ty da duyc Dai hoi dong co dong thong qua; phan cap cho Giant doc
Cong ty, ngtrbi dyi diyn phan von cua Cong ty d cac doanh nghicp khac quyct dinh
dau tu cac dy an trong ke hoych da duac I Ipi dong quan tri Cong ty phe duyyt.

d.QuySt dinh ca ck t6 chile, phuomg 4n to chile quan ly, tfl chile kinh doanh,
va su dung bo may quan ly, quy ch6 quan ly npi bp cua Cong ty, quySt dinh lap Cong
ty con, lap chi nhanh, van phbng dai dien cua Cong ly theo de nghi cua Giant doc

Congty.

e.Giai quyet cac khicu nyi ciia Cong ty doi vdi can b6 qudn 1^ cung nhu quyet
dinh lua chon dai di^n cua Cong ty de giai quyet ede van de lien quan tdi cac thu tyc
pbap ly chong lai can bo quan ly do;

f.QuySt dinh b6 nhiSm, mik nhiSm, bai nhiem, khen thuottg, k^ luyt, k^ hop
dong, chant diit hap dong lao dong doi vdi Giant doc, Pho Giant doc, Ke loan trudng.
Vice bai nhiem neu tren khong duac trai vdi cac quyen thco hap dong cua nhung
ngudi bi bai nhiem (nk co). Quyft dinh muc luang va lot ich khac cua ede chuc danh

nay.

g.Bao cao Dyi hpi ddng cd dong viec H6i ddng quan tri bd nhiSm Giam doc

dik hanh.
h. DS xudt cac loai cd phik cd thS phat hdnh va tkg sd cd phik phat hanh

tbeo tung loyi;
i. DS xuat vice phat hdnh trdi phik, trai phik chuyk ddi thanh cd phicu vd

ede chung quyen cho phep ngudi sd huu mua cd phicu theo mile gia dtnh trudc;

j. Quyet djnh gia chao bdn trai phik, cd phicu vd ede chung khoan chuyk

ddi trong trudng hap duac Dyi hpi ddng cd ddng uy quyen;
k. Dd xudt mtic cd tuc hang nam va xac djnh muc co tuc tym tmg; to chuc vice

chi tra cd tuc;
I. DS xuat viSe tai ca ck lai hodc giai the Cong ty.
m. Thong qua hop ddng mua bdn, vay, cho vay, vd ede hyp ddng khac cd gia

tri bdng hoac Idn han 35% tdng gid tri tdng tdi san dupe ghi trong bao cdo tai chinh
gk nhdt cua Cong ty. Quy dinh nay khong dp dung doi vdi hap ddng vd giao dich quy
djnh tai diSm d, khoan 2 Bik 135; khoan 1 va khoan 3 Dik 162 Luat doanh nghiep.
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n. Cu ngiriri dai dipn phjn vdn gdp cua Cong ty tyi Me doanh nghidp khac
theo dd nghj cua Giam doc Cong ty.

o. Quy6t dinh hoSc phan c^p cho Gidm d6c Cong ty quydl djnh phttcrng an huy
dpng v6n dd ho^t dpng khih doanh nhung khdng lam thay doi hinh thilc so httu.

p. Thong qua cac bao cao tai chinh hang nam truth Dyi hi cd dong.

q. Quyet dinh don gia tidn hrcrng trdn ca so dam bao hieu qua kinh doanh cua
Cong ty theo quy djnh cua phap luat;

r. Thong qua phtrong dn sir dqng lpi nhuan sau thud hoSc xti ^^ Me khorin 15
trong qua trinh kinh doanh do Giam ddc dd nghj phit hop voi Nghi quyet cua Dai hpi
dong co dong;

s. T6 chtrc kidm tra, giam sat Giam dfic, Phd Giam dflc, ke toan trudng; Giam
ddc Chi nhanh hoac cac don vj thanh vien trong viec thtrc hi^n choc thing, nhipm vp

cua minh theo quy djnh cua Luat Doanh nghiep va Dicu lp nay.

t. Quydt djnh thanh ^p cac don vj trpc thupc Cong ty, vipc tidp nhan doanh
nghiep tu nguyen tham gia lien kct vdi Cong ty.

u. Quyet dinh su dung vdn ctia Cong ty dc dau tu thanh lap cong ty trach
nhipm hitu han mot thanh vien do Cong ly njm 10(1% vfln didu le nhung khong vupt
qua miic vdn dSu tu thupc thdm quydn quydt djnh cua Hpi ddng quan uj hoiic sau khi
co sir chap thuan cua Dai hpi dong cd ddng neu muc vdn dau tu thupc tham quyen.

v. Thuc hien quyen han, nghia vy cua chu so httu doi vdi cac cong ty con trdch

nhiem hitu han mpt thanh vien; cua ddng so huu nam cd phan, vdn gdp chi phdi doi
vdi cac cong ty con trdch nhicm huu han hai thdnh vidn trd len, cong ty cd phan, cong
ty lien doanh; cua ddng so huu khong ndm cd phan, vdn gdp chi phdi doi vdi cac cong
ty lien ket theo quy djnh tai Dieu 50 Didu lp nay.

4. Nhung vdn dd sau day phai duoc Hpi ddng quan tri phe chudn:

a.Thanh Idp chi nhanh hoac ede van phdng dai dipn cua Cong ty;

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

c.Hpi ddng quan tri thy tung thtri diem quydt dinh vipc thuc hien, sua d6i v^
huy bo cac hop ddng cua Cong ty (bao gdm cac hop ddng mua, bdn, sap nhap, thau
torn cong ty vd lien doanh) trong pham vi quy djnh tai Khoan 2 Didu 149 Luat Doanh
nghiep, trir trudng hop quy djnh tyi Khoan 3 Didu 162 Luat Doanh nghiep phai do
Dai hpi ddng cd ddng phd chudn;

d.Chi djnh vd bai nhiem nhttng ngudi duoc Cong ty uy nhipm la dai didn
thuong mai cua Cong ty va Luat su bao v? quydn lpi cua Cdng ty;

e.Viec vay np va vide thuc hien cac khoan thd chdp, bao dam, bao lanh va bdi
thudng cua Cdng ly.

f.Cac khoan dau tu khong njm trong ke hoach kinh doanh va ngan sach vupt

qua 10% gia trj ke hoach va ngan sdeh kinh doanh hang nam;

g.Vipc mua hoac ban cd phjn cua nhung cdng ty khac dupe thanh lap d Vidt
Nam hay nude ngoai;
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thay ddi cac ngi dung da phan cap co puop.
5.Ildi ddng quan tri phai bao cao Dai hgi ddng cd ddng ve ho^t dgng cfta

minh, cu thd la vd viec giam sat ciia Hdi ddng quan tri ddi vdi Giam ddc dicu hanh va
nhung can bd quin ly khac trong nam tai chinh. Trudng hop Hdi ddng quan tri khong
trinh bao can cho Dai hdi ddng co ddng, bao cao tai chinh hang nam cua Cdng ty se bi

coi la khong cd gia tri va chua dugc Hdi ddng quan tri thong qua.
6.Trir khi lual phap va Didu le quy djnh khac, Hdi ddng quan tri cd the uy

quydn cho nhan vien cip dudi v4 chc can bo quan ly dai didn xir ly cdng viec thay mat

cho Cdng ty.
7.Thanh vien Hdi ddng quan tri (khdng tinh cac dai didn dugc uy quydn thay

thd) dugc nhan thu lao cho cdng viec ciia minh dudi tu each la thanh vien Hdi ddn^
quan tri. long mftc thu lao cho Hdi ddng quan tri s8 do Dai hdi ddng cd ddng quyet

h. Viec djnh gia Che tti sin gop vao Cong ty khdng phai bang tidn lifti quan
den vide phdt hanh co phieu hojc trai phidu ciia Cong ty, bao gdm vang, quydn sil
dung dat, quyen so hftu tri hid, cong nghg va bi quydt cdng nghe;

i. Viec Cong ty mua hoSc thu Mi khong qua 10% moi loai cd phitn;

j. Cdc vdn de kinh doanh hogc giao dich ma Hpi dong quydt djnh ciin phai co
sir chdp thutin trong pham vi quydn han va trach nhiem cua minh;

k. Quyct dinh mire gia mua ho^c thu hdi co phdn cua Cong ty.

1. C^c van de kinh doanh ho^c giao dich ma Hpi ddng quy^t djnh c4n phai co
sir chap thuiin trong pham vi quyen han va trach nhiem cua minh.

m. Thong qua &i Giam ddc quyet dinh:

+ Ky ket cac hop ddng thoa thuan hop tac, c4c hop dfing kinh li khac theo phan

cap cua Hpi ddng quan tri;

+ B4o 13nh cho m6i kho4n vay cua cac cdng ty con c6 gia tri tren mire von dieu
I^ cua cong ty xin bao lanh dd thtrc hien du an diu to da dirge duyet hoac thuc

hicn kc ho^ch phoi hgp san xuat, kinh doanh theo hgp dong da ky ket;

+ Gop von de thanh lap mdi cong ty c6 phibi, cong ty trach nhiem huu han hai
thanh vien trd len theo phan cap cua Hoi dong quan tri Cong ty;

+ Cac hop dong thuc, cho thue; vay, cho vay c6 gia tri tren mire von dicu le cua

c4c cdng ty con do Cdng ly nam gift 100% von dieu Id theo phan cap ciia Hpi

ddng qu4n m Cdng ty;

+ Bd nhidm cac chuc danh quan ly va didu hinh theo phSn cap cua Hgi ddng

quan tri.
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dinh. Khoan thii lao nay s8 dupe chia cho ede thanh vien Hoi dong quan trj theo thoa
thupn ttong Hpi ddng quan tri hope chia ddu trong trudng hpp khdng thod thupn dupe.

8.Tdng sd tidn rid cho tirng thanh vien Hoi ddng quan tri bao gom thii lao, chi
phi, hoa hong, quydn mua cd phfln va cac lpi ich khac dupe hudng tu cong ty, cdng ty
con, cong ty lien ket cua cong ty va cac cong ty khac ma thanh vien Hpi dong quan tri

la dpi dien phdn vdn gdp phai dupe ghi chi liet trong bao cao diudng nicn cua Cong
ty.

9.Thanh vien Hpi dong quan hi nam giu chuc vu dieu hanh (bao gom ca chuc
vp Chu rich), hoac lhanh vien Hdi ddng quan trj lam vipc tai cac tieu ban cua Hpi
ddng quan tri, hodc thuc hien nliung cong vipc khac ma theo quan diem cua Hpi dong

quan tri la ndm ngoai pham vi nhi^m vu thong thubng cua mot thanh vien I lpi dong
quan lri, co the dupe trd them ticn thii lao dudi dang mot khoan lien cdng Iron gdi theo
ttrng 1 In, lucmg, hoa hdng, phiin tram lpi nhuan, hole dudi hinh thuc khdc theo quyet
dinh cua Hpi ddng quan tri,

10.Thanh vien H^i ddng quan tri cd quyin dupe thanh todn tit cd ede chi phi di
lai, dn, d va cac khoan chi phi hpp ly khac ma hp da phai chi tra khi thpc hien trach
nhiem thanh vien Hpi ddng quan tri cua minh, bao gom ca cac chi phi phat sinh trong
vide toi tham dp cac cupc hpp cua Hpi ddng quan trj, hope cac tieu ban ciia Hdi ddng
qudn Ui hope Dpi hpi ddng cd ddng.

Didu 26. Chu rich Hpi ddng quan tri

1.Hdi ddng quan tri phai lua chpn trong so cac thanh vien Hpi ddng quan tri
de bau ra mot Chu tich. Tru khi Dai hdi ddng cd ddng quyet dinh khac, Chu tich Hdi
ddng quan tri sd khdng kiem chuc Giam ddc. Chu tich Hpi ddng qudn tri kicm nhipm
chirc Giam doe phai dupe phe chudn hang nam lpi Dpi hdi ddng cd ddng thudng nien.

2.Chu rich Hpi ddng quan tri cd trach nhiem trieu tdp vd chu tpa Dpi hpi ddng
cd ddng va cac cude hpp cua Hdi ddng quan tri, ddng thai cd nhung quyen va trdch
nhidm khac quy dinh tai Didu le nay va Luat Doanh nghiep. Trudng hop Chu tjch tpm
thai khdng the thuc hien nhiem vu cua hp vi ly do nao do, Hdi ddng quan trj cd the bd
nhiem mot thanh vien khac trong sd nhung thanh vien con lpi dd thuc hien nhiem vp
cua Chu rich theo nguyen tdc da sd qua ban.

3.Chu tjch Hoi ddng quan tit phdi cd trach nhiem dam bdo vide Hpi ddng
quan tri gtri bao cap tai chinh hang nam, b^o cao hopl ddng cua Cdng ty, bao cao kidm
toan vd bao cao kiem tra cua Hdi ddng quan trj cho cac co ddng tpi Dpi hdi ddng cd
ddng;

4.Truang hop Chu tjch Hpi ddng quan tri tir chu-c hope bi bai miln, H^i ddng
qudn tri phai bau nguai duty th^ trong thai hpn mudi ngay.

5.Ihay mat Hpi ddng qudn tri ky nhdn von, ddt dai, tai nguyen vd cac ngudn
luc khac do chu sd him dau tu cho Cdng ty; quan ly Cdng ly theo nghj quydt, quySt
djnh ciia Hpi ddng quan trj;

6.Ldp chuang trinh, ke hopch hopt ddng ciia Hpi ddng quan tri; quydt djnh
chuong trinh, ndi dung hpp va tai lieu phuc vu cupc hpp; trieu tap va chu lri cac cupc
hpp cua Hdi ddng quan trj;

7.Thay mat Hpi ddng quan lri hope uy quydn cho cac thanh vien khdc cua Hpi
ddng qudn tri ky ede nghj quyft, quydt djnh cua Hpi ddng quan tri;
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ngudi chi djnh anh ta la thanh vien, cd quyen tham gia va bidu quyet tai cac cudc hp^
khi lhanh vien Hpi dong quan tri chi dinh anh ta khdng cd mat, va dugc uy quyen de
thuc hien tat ca cac chiic nang cua ngudi chi djnh nhu la lhanh vien cua Hdi ddng

quan tri trong trudng hgp ngudi chi dinh vang mat. Thanh vien thay the nay khdng cd
quyen nhan bat ky khoan thii lao nao tir phia Cong ty cho cdng viec cua minh dudi tu
each la thanh vien Hpi dong quan tri thay the. Tuy nhicn, Cong ty khdng bat bupc phdi
gui thong bdo ve cac cupc hpp noi tren cho thanh vien Hpi ddng quan trj lhay the

khdng cd m^t tai Vit Nam.
3.lhanh vidn thay thd se phai tir bo tu each thdnh vien Hpi ddng quan trj

trong trudng hgp ngudi chi djnh anh ta khdng con tu each thanh vien Hgi ddng quan
trj. Trudng hgp mpt thanh vidn Hpi ddng quan tri het nhiem ky nhun l^i dugc tai ho
nhiem ho^c dugc coi la da dugc tai bd nhiem trong ciing Dai hdi ddng cd ddng ma
thanh vien do thdi gift chuc do het nhipni ky thi viec chi dinh thanh vien thay the do
ngudi n^y thuc hii^n ngay trudc thdi diem het nhipm k^ sS tiep t^c cd hi?u luc sau khi

lhanh vien do dugc tai bd nhipm.
4.Vide chi djnh ho^c bai nhiem thanh vien thay thd phdi dugc thanh vien Hpi

dong quan trj chi djnh hoac b^i nhiem ngudi thay the lam b^ng v^n ban thong bdo va
ky gui cho Cdng ty ho^c theo hinh thuc khac do Hpi ddng quan trj phe chuan.

Ngodi nhung quy dinh khac da dugc ncu trong Didu lp nay, thdnh vien thay th
sS dugc coi nhu la thanh vien Hdi ddn quan tri tren mgi phuong dien va phai chiu
trach nhiem ca nhan ve hanh vi va sai ldm cua minh ma khdng dugc coi la ngudi d^i
dipn thua hanh sg uy quydn cua thanh vien Hpi ddng quan tri dd chi dinh minh.

Dieu 28. Cdc cuqc hpp cua Hoi ddng quan tri
1. Chu tich Hpi ddng quan tri sE dugc bdu trong cudc hpp ddu tien cua nhidm

ky Hpi ddng quan trj trong thdi han bay (07) ngay lam vipc, kd tir ngay ket thuc bau

8.To chile Iheo doi va giam sat viec thirc hien cdc nghj quydt, quylt dinh cua
Hdi dong quan trj: c6 quyen dinh chi cdc quyet djnh ciia Giam ddc trai vpi nghj quydt,
quyet djnh cua Hoi dong quan trj;

9.T6 chuc nghicn cuu va soan thao chien lupc phdi Iridn, kd hoqch ddi han, du
an dau tu co quy md thupc quy^n quyet djnh cua Hpi ddng quan trj hodc Hdi ddng
quan trj trinh Dpi hdi ddng en ddng thong qua; phuomg an ddi mod td chiic, nhan su
chu chdt cua Cdng ty de trinh I loi ddng quan trj;

10.Cac quyen khac thco phan cap, uy quyen ciia Hpi ddng quan tri vd Didu Id
quy djnh;

11 .Co the uy quydn bang van ban cho mpt trong sd cac thanh vien Hdi ddng
qudn trj thuc hien chiic nang, nhiem vu cua Chii tich Ilpi ddng quan tri khi Chii tjch
Hpi ddng quan trj vdng mpt.

tlidu 27. Thanh vien Hoi dong qudn tri thay the

1. lhanh vien Hdi ddng quan trj (khdng phdi ngudi dupe uy nhipm thay thd
cho lhanh vien do) cd the chi djnh mot thanh vien Hdi ddng quan trj khac, hope mpt
ngudi dupe T loi ddng quan trj phc chudn va san sang thuc hien nhiem vp nay, lam
ngudi thay thd cho minh va cd quydn bai mien ngudi thay thd dd.
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cti Hyi ddng quan ti nhiem ky do. Cudc hop ndy do thanh vien cd sd phieu bau hoac
ty le phiiu bdu cao nh.it trieu tap va chu tri. Trudng hpp cd nhieu hon mot thanh vien
cd sd phiiu biu ho.)c ty 16 phiiu biu cao nhit va ngang nhau thi cac thanh vien bau
theo nguyen tic da sd di chyn mdl ngudi trong sd ho trieu tap hyp Hyi ddng quan tri.

2.Chu tich Hyi ddng quan tri phai trieu tap ede cudc hop Hoi ddng quan tri
thudng ky, lap chuong trinh nghi su, thai gian va dia diem hop it nhat nam (05) ngay
trudc ngay hyp dp kiin. Chu tich cd thi trieu tap hyp bit ky khi ndo thiy cin thiet,
nhung it nhat la moi quy phai hop mot (01) Ian.

3.CM tich phai triyu tap hyp Hyi ddng qudn tri bat thudng khi thdy can thi^t
vi lai ich Cong ty. Ngoai ra, CM tjch Hyi ddng quan tri phai trieu tap hyp Hyi ddng
quan tri, khong dupe tri hoan niu khong cd ly do chinh dang, khi nipt trong so cac ddi
tuong dudi day de nghi bang van ban trinh bay muc dich cuyc hpp va cac van de can
ban:

a.Gidm ddc diiu hanh hoSc ft nhit nam (05) can by quan ly khac;

b.It nhit hai (02) thdnh vien Hyi ddng quan tri;

c.Ban kiem soat.

4.Cac cudc hop Hdi ddng quan tri neu tai Khodn 3 Bieu 28 phai dupe lien
hanh trong thai han bay (07) ngay him viyc sau khi cd de xuat hop. Trudng hop Chu
tich Hdi ddng quan tri khong chip nhyn trieu tap hop theo di nghi thi CM tich phai
chiu trach nhiem ve nhirng thiet hai xdy ra ddi vdi Cong ly; nhung ngudi de nghi to
chuc cuyc hop dupe dc cap din d Khoan 3 Biiu 2728 cd the tu mirth trieu tap hyp Hyi
ddng quan tri.

5.Trudng hpp cd yeu cau cua kiem toan vien ddc lap, Chu rich Hyi ddng qudn
ti phai tridu tap hyp 1 Toi dong quan tri de ban ve Mo cao kiem toan va tinh hinh Cong
ty-

6.Cac cuyc hop Hdi ddng quan tri dupe tiSn hanh d dia chi da dang ky ciia
Cong ty hoac nhung dia chi khac d Viet Nam hoac d nude ngoai theo quyct dpth ciia
CM tich Hdi ddng qudn tri va dupe su nhat tri cua Hyi ddng qudn tri.

7.Thong bao hop Hdi ddng qudn tri phai dupe gui trudc cho cac thanh vien
Hdi ding quan tri it nh.it nam (05) ngay trudc khi td chuc hop, cac thanh vien Hdi
ddng cd the tit chdi thong bao mdi hyp bang van bdn va viyc tit chdi nay cd thi co
hieu lye hdi td. Thong bao hop Hoi ddng phai dupe lam bdng van bdn tiing Viet va
phai thong bao day du chuong trinh, thai gian, dia diim hop, kem theo nhung tai liyu
can thiet vc nhung van dc se dupe ban bac va bieu quyct tyi cudc hop Hyi ddng va cac
phieu bau cho nhifng thanh vien Hyi dong khong thi dp hyp.

Thong Mo mdi hyp dupe gui bang bun dien, fax, thu dien td hoyc phuong ti6n
khdc, nhung phai bao dam din dupe dja chi cua ttrng thanh vien Hyi ddng quan tri
dupe dang ky tai Cong ty.

8.Cac cudc hyp cua Hdi ddng qudn tri chi dupe tiin hanh khi cd it nhdt ba
phan tu (3/4) long sd thanh vien Hyi ddng quan tri cd mat true tiip hoac qua ngudi dai
dien (ngudi dupe uy quyen).

Trudng hop khong du sd thanh vien du hop theo quy dinh, cudc hyp phai dupe
trieu tdp lyi Uong thai hyn murii lam (15) ngay ke tr ngay du djnh hyp idn thu nhit.
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Cudc hop trieu tap lai dugc tik hanh nk co hon m6t ntira (1/2) s6 thanh vin Hoi
dong quan tri du hop

9. Bikquyk

a.Tnj quy dinh t^i Biki b Khoan 9 Bik 278 ciia Bik 10 ndy, moi thanh
vien Hoi dong quan tri hoac nguui dugc uy quyk true ti0p co mat vdi tu each ca nhan
tai cuoc hop Hoi dong quiin tri s2 co mot (01) phik bik quyt^;

b.Thanh vicn Hoi dong quan tri khong dugc bik quytk v cc hop dkg, cac
giao djch hoac dc xuat ma thanh vicn do hoac nguai lien quan tcfi thanh vien d6 co loi
ich va loi ich do mau thuan hoiic co lh mau thuk voi lgi ich cua Cong ty. Thanh vien
Hoi dong sg khong dirge tinh vao so lirgng dai bieu toi thieu can thiel co mt dc co thh
to chiic niQt cugc hQp Hgi dong quan tri vh nhiJng quy^t dinh ma thanh vien do khong

co quy en bieu quyet;
c.Theo quy dinh tai Bi^m d Khoan 9 Bik 278 ciia Bik 1^ nay, khi co vk 6h

phat sinh trong mot cuoc hop cua Hoi dkg quan tri lien quan dk mure do igi ich cua
thanh vien H0i dong quan tri hoac lien quan dk quyk bik quy6t mgt thanh vien ma
nhung van de do khong dugc giai quyet bang su tu nguyen tir bo quyen bieu quyt cua
thanh vien Hoi dong quan tri do, nhirng van de phat sinh d6 sS duoc chuyen loi chu
toa cuoc hop va phan quyet cua chu toa U^n quan den tat ca cac thanh vin Hoi dong
quan tri khdc sg co gia tri la quyet djnh cuoi cung, trir trubng hop tinh chat ho^c pham
vi lgi ich cua thanh vin Hgi dong quan tri lien quan chua dugc cong bo mgt each

thich dang;
d.Thanh vien H0i dkg quan tri hmmg lgi tu mgt hop dong dugc quy dinh tai

Diem a va Biem b Khoan 3 Bieu 36 Bik le nay se dugc coi la co lgi ich dang ke

trong hgp dong d6.
10.Thanh vien Hgi dong qu^n tri true tiep hoac gian tip dugc huirng lgi tir

m0t hgp dong ho3c giao djeh da dugc ky ket hoac dang du kien ky ket vdi Cong ly va
biet ban than la nguoi co lgi ich trong do co trach nhiem cong khai ban chat, ngi dung
cua quyen lgi do trong cugc hgp ma Hgi dong quan tri Ian dau tien xem xet van dc ky

kel hgp dong hoflc giao dich nay. Truong hop mot thanh vien Hoi dong quan tri khong
bik ban than va nguai lin quan co lgi ich vao then dilrn hgp dong, giao d|ch dugc ky
v^^i Cong ty, thanh vien nay phai cong khai cac lgi ich Hen quan lai cu0c hgp dau tien
cua Hgi dkg quan tri dugc to chuc sau khi thanh vien nay biet rkg minh co lgi ich

hoac s0 co lgi ich trong giao dich hoac hgp dong lin quan.

1 l.Hoi dkg quan trj thong qua cac quyet dinh v^ ra nghi quyet tren co so y
kik tan thanh cua da s6 lhanh vien Hoi dkg quan tri co mat (tren 50%). Truong hgp

s6 phik t^n th^nh va phan d6i ngang bkg nhau, phik bieu quyet cua Chu tjch Hgi

dkg quan tri 'a p^ik quyet djnh.
12.Cu6c hop cua Hgi dkg quan tri co th^ to chuc theo hinh thiie nghj sir gi&a

e^e thanh vi0n cua Hoi dong quan tri khi t4l ca hoac mot so thanh vien dang 6 nhttng
dia di0m khac nliau voi dieu kign la m6i thanh vicn tham gia hgp dk c6 the:

a.Nghc tirng thanh vin Hoi dkg quan tri khac cung tham gia phat bi6u trong

cugc hgp;
b.Ph^t bik voi t^t ch cac thanh vien tham dy kh^c mgt each dkg thai.
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phirong thuc ndy. Theo Dieu I nay, thanh vicn Hpi ddng quan tri tham gia cudc hop
nhu v^y dupe coi la "cd mat" tai cupc hop do. Dia diem cuoe hop dupe to chuc theo

quy dinh nay la dia didm ma nhdm thanh vicn Hpi ddng quan tri ddng nhat tap hop lai,
hoac ndu khdng co mpl nhom nhu vay, la dia didm ma Chii toa cupc hop hien dien.

Cac quydt dinh dupe thong qua trong mpt cupc hop qua di^n thoai dupe to
chuc va Pen hanh mpt each hap thuc se co hipu lpc ngay khi kct thuc cupc hpp nhung
phai dupe khang dinh bang cac chu ky trong bien ban cua tat ca thanh vicn Hpi dong
quan tri tham dp cupc hpp nay.

13.Nghi quyet theo hinh thirc iky y ki6n bang van ban dupe th6ng qua trcn ca
sd y kien tan thanh cua da so cac thanh vien I Ipi ddng quan tri cd quyen bieu quyet.

Nghi quyet lo^i nay cd hieu lpc va gia tri nhu nghi quyet dupe cac thanh vien
Hpi ddng quan tri thong qua tai mot cupc hpp dupe trieu tap va to chuc theo thong le.

14.Chu tich Hpi ddng quan trj cd Pach nhiem chuyen bien ban hop Hpi ddng
quan tri cho cac thanh vien va nhtrng bien ban do la bang chung xite thpc ve cdng
viec da dupe tien hanh trong cac cupc hpp dd trir khi cd y kien phan doi ve npi dung
bien ban trong thai h^n mudi (10) ngay kc tur khi chuyen di. Bien ban hpp Hpi dong
quan tri dupe lap bflng ticng Viet va phai co chQ1 ky cua tat ca cac thanh vien Hpi ddng
quan tri tham dp cuqc hpp hoac bien ban dupe l|ip thanh nhieu ban va mdi hien ban cd
chu ky cua it nhat mpl (01) thanh vien Hpi ddng quan tri tham gia cupc hpp.

15,Hdi ddng quan tri cd thd thanh l^p va uy quyen hanh ddng cho cac tieu ban
trpc thudc. Thanh vien cua tieu ban cd the gdm mot hoac nhieu thanh vicn cua Hpi
ddng quan tri va mdt hoac nhieu lhanh vien ben ngoai theo quyet dinh cua Hpi ddng
quan tri. Trong qua trinh thuc hien quyen h^n dupe uy thac, cac tieu ban phai tuan thu
cae quy dinh ma Hpi ddng quan tri dd ra. Cac quy djnh nay cd tlid didu ehinh hoac cho
phep ket nap them nh^^ng ngudi khdng phai la thanh vicn Hpi ddng quan tri vao cac
tieu ban neu Pen va cho phep ngudi do dupe quyen bicu quyet vul tu each thanh vien
cua tieu ban nhung (a) phai dam bao so lupng thanh vicn ben ngoai it horn mot niia

long so thanh vien ciia tidu ban va (b) ngh^ quydt cua cac tidu ban chi cd hidu lpc khi
cd da sd thanh vien tham dp va bieu quydt t^i phien hpp cua tidu ban la thanh vien Hpi
ddng quan tri.

16.Cac h^nh d^ng thuc thi quydt dinh ciia Hpi ddng quan tri, ho$c cua tilu ban
true thupc Hoi ddng quan tri, hoac cua ngudi cd tu each thanh vien tidu ban Hpi ddng
quan tri se dupe coi la cd gia tri phap ly ke cd trong Pong Pudng hpp vipc b^u, chi
dinh thanh vien cua ti^u ban hoac Hpi ddng quan Pj cd thd cd sai sdt.

17. Thanh vien Hpi ddng quan tri cd quyen yeu cau Gidm ddc, k^ loan trudng,
can bp vidn chuc c^mn ly trong Cong ty, can bp, vien chiic quan ly trong cac cdng ty
con do Cdng ty nflm 100% von didu le, ngudi d^i di?n ph^n vdn gdp cua Cdng ty tai
ede doanh nghi^p khac cung cdp cac thong tin, tai lieu vd tinh hinh tai chinh, hoat
ddn^ ciia don vi theo quy chd thong tin do Hpi ddng qudn Pi quy djnh hoflc theo nghi
quyet ciia Hpi ddng quan Pi. Ngudi dupe ycu cdu cung cdp thong tin phai cung cdp
kjp thai, day dii va chinh xac cac thong tin, lai lieu theo ycu cdu ciia thanh vien Hpi
ddng quan tri, tru Pudng hpp Hpi ddng quan tri cd quydt dmh khac.
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18.Chi phi hoat dpng cua Hpi (long quan tri, kd ca t\bh luong, phu dip, dupe

tinh vao chi phi quan ly doanh nghi$p cua Cong ty.

19.Trong truing hyp can thiet. Hoi ddng quan tri dupe quydn td chiic ljy ^

kien cac chuyen gia tu v^n trong va ngoai Cong ty tnroc khi quydt dinh cac v^n dd
quan trong thupc tham quyen Hpi ddng quan tri. Chi phi l^y y kidn chuyen gia tu vin

dupe quy dinh lai Quy che quan ly tai chinh ddi vdti Cdng ty.

VIII. CIAM DOC, CAN BO QUAN LY KHAC VA THU KY CONG TY

Didu 29. T8 chi'rc ho may quan ly

Hd thong quan ly cila Cong ty phai dam bao bp may qudn ly chiu trach nhiem
truoc Hpi dqng quan tri va trpc thupc su lanh dao cua Hpi d6ng quan tri. Cong ty c6
mot Giam doc dieu hanh, cac Pho Giam doc va mpl Ke loan trudng do Hpi dong quan
Pi bo nhiem. Giam dflc va cac Pho Giam dbc co th^ diing thai la thanh vien Hpi dflng
quan tri. Viec bo nhi^m, bai nhiem c^c chtrc danh n^u tren phai thuc hipn bang nghi
quyct Hpi dong quan tri dupe thong qua mot each hpp thurc.

Dieu 30. Can bp quan ly

1.Theo de nghi cua Giant doc dieu hanh va dupe su ch^p thuSn cua Hpi dong
quan tri. Cong ty dupe sir dung so lupng va loai can bp quan ly ciin thiet ho9c phu hpp
vdi ca c^u va thbng le quan ly cong ty do Ilpi dong quan trj d^ xuat hiy tirng thai
diem. C^n bp quan ly phai co su man can ciin thiel dl cac hoat dpng vh t6 chiic cua

Cong ty d^t dupe cac muc ti^u de ra.

2.Muc luang, lien thu lao, lpi ich va cac dieu khoan khac trong hpp dong iao
dpng doi vai Giam doc sS do Hpi dong quan tri quyet dinh va hpp dong vdi nhung can
bp quan ly khac se do Hpi ddng quan tri quydt djnh sau khi lham khao y kien cua
Giam ddc.
Dieu 31. B^ nhidm, mien nhi^m, nhi^m vu va quyeu han cua Giam doc dieu hanh

1.Hpi dfing quan tri bd nhipm mot thdnh vien Uong Hpi ddng hodc mot ngudi
khac lam Giam ddc dieu hanh; ky hpp ddng trong do quy dinh mire luang, thit lao, lpi
ich va cac dieu khoan khac lien quan khac. Thong tin ve muc luang, trp cap. quydn lpi
cua Giam ddc didu hanh phai dupe bao cao trong Dai hpi ddng cd ddng thudng nien
va dupe neu trong bao cao thudng nien cua Cong ly.

2.Nhiem ky cua Giam ddc didu hanh la ba (03) nam v4 cd thd dupe tti hi

nhipm. Vipc bo nhiem cd thd hdt hieu luc can cu vao cac quy djnh tai hpp ddng lao
ddng, quy chd quan ly can bo cua Cong ty. Giam ddc khdng phai la nhilng ngudi bi
phap luat cim giu chdc vu nay, tire la nhung ngudi vi thanh nien, ngudi khdng du
nang luc hanh vi, ngudi da bi kdt an tu. ngudi dang thi hanh hinh phat tit, nhan vien
luc lupng vu trang, cac can bp cdng chirc nha nude va ngudi da bj phan quyet la da

lhm cho cdng ty ma ho tirng lanh d^o trudc day hi pha san.

3.Giam ddc di&i hanh co nhung quySn han va ttach nhiem sau:

a. Thuc hipn cac nghi quydt cua Hdi ddng quan tri va Dai hoi ddng cd ddng,
kd hoach kinh doanh va kd hoach d^u tu cua Cdng ty da dupe Hdi ddng quan tri va

Dai hpi ddng cd ddng thdng qua;
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b.Quyfit djnh tit ca cac vdn dfi khong cdn phai cfi nghi quyfit ciia Hoi dfing
qudn trj, bao gom vific thay mat Cfing ty ky ket cac hop dfing tii chinh va thoong mai,
tfi chile va difiu hanh hoal dfing san xudt kinh doanh thudng nhat cua Cfing ty theo

nh&ng thfing lfi qudn ly tot nhat;
c.Kifin nghi sfi luong vd ede loai cdn bfi qudn ly ma Cfing ty can thue de I loi

dfing qudn trj bfi nhiem ho^^c mien nhifim khi can thict nham dp dung ede hoat dfing
cung nhu ede co cfiu quan ly tfit do Hoi dfing quan tri de xuat, vd tu van de Hfii dfing
quan trj quyet djnh mile luong, thu lao, cac loi ich va cac dieu khoan khac cua hop
dfing lao dfing ciia can bfi quan ly;

d.Tfi chile xay dong chien luoc phai trien ciia Cfing ty; qui hoach phat trien
ede do an thufic cac nganh, nghfi do Cfing ty kinh doanh; kfi hoach dai han, ke hoach
hang nam cua Cfing ty, ke hoach phoi hop san xuat, kinh doanh trong Cfing ly; cac
phuong an huy dfing vd so dong vfin; chuan bj ede do an dau tu, phan bfi cac ngufin
hrc, chuan bi cac de an to chile, quan ly; do thao sua doi Dieu lfi, do lhao Quy che tai
chinh cua Cong ty, ede quy che, quy djnh quan ly nfii bfi ciia Cfing ty; xay dtmg kfi
hoach phat trien ngufin nhan loc; xay dong va kietn tra viec thoc hien he thfing chi
tieu, tieu chuan, djnh mile kinh te - ky thuat, chat loong san pham, don gia tifin luong,
don gia san pham; chuan bj cac hop dfing kinh le, hop dfing dan sp; chuan bj ede bdo
cao djnh ky, bao cdo thfing ke, bao cao tai chinh hop nhdt cua CSng ty vd cac dfi an,
dp an khde.

e.Trinh Hfii dfing qudn trj xem xet, quyel djnh: cac noi dung thufic thdm
quyen ciia Hfii dfing qudn oj.

f.Tham khdo y kien ciia Hfii dfing quan tri dfi quyfit djnh sfi luong ngufii lao
dfing, muc luong, tro cap, loi ich, vific bfi nhiem, mifin nhiem vd ede difiu khoan khac
lien quan dfin hop dfing lao dfing cua ho;

g.Quyet djnh ede do an ddu to, bdn tai san ciia Cfing ty theo phan cfip hodc try
quyfin ciia Hfii dfing qudn trj va cac quy djnh khac ciia phap lual.

h. Quyfit djnh cac hop dfing vay, cho vay, thue, cho thufi va hop dong kinh tfi
khac theo phan cap hoac uy quyfin ciia Hfii dfing qudn trj va cac quy dinh khde cua
phdp lujit.

i. Quyfit djnh phuong dn sii dong vfin, tai sdn ciia Cong ty dfi gop von, mua cfi
phan cua cac cfing ty trong nude theo phan cdp hodc uy quyfin cua Hfii dfing qudn trj.

j. De nghj Hfii dong quan tri quyfit djnh cu nguoi dai dien phdn vfin gop ciia
Cfing ty d doanh nghifip khde.

k. Cii cdn bfi, vien chtlc, cong nhan, nguoi lao dfing ciia Cong ty, thanh vifin
Hfii dong thanh vien hodc Chii tjch, Kifim soat vien cfing ty, Gidm dfic, Giant dfic ciia
cac cong ty con, don vj trpc thufic cfla Cong ty ra nude ngoai cong tac, hoc tap, giai
quyet viec rieng; tiep nhfin cac ca nhdn, cac doan nude ngoai vao Viet Nam lam vific
vdi Cfing ty; uy quyfin cho Chii tjch cfing ty, Gidm dfic, Gidm dfic ciia cac cong ty
con, don vj true thufic Cong ly cil can bfi, vien chile, cong nhan. nguoi lao dfing ciia
don vj minh ra nude ngoai cfing tac, hoc tdp, giai quyfit vific rieng va tifip nhjui cac ca
nhan, ede doan nude ngoai vdo Vifit Nam lam vific vdi don vj minh.
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nay tai Dai hpi dong co dong tiep theo gan nhat.
6. Giam d6c bj min nhipm hoac chim dut hpp d6ng truac th^i han trong c^c

trucmg hop sau:

a) D^ Cong ty lo hai nSm lien ti^p hoSc kh^ng d?t chi tieu ty su^t lpi nhu^n tren
v6n chu so him do chu so hitu giao trong hai nam lien ti^p hoc a trong tinh trang lo,

1. To chiic thuc hin k hoach kinh doanh, k8 hoaeh dau tu v cac hoat dong
hang ng&y; kc hoach phoi hup kinh doanh trong Cong ty; cong tac kim toan, thanh
tra, bao ve, quyet dinh cc giai phap phat trien thi truimg, tip thi va cong nghe va cac
cong tac khac nham thuc hien co hieu qua cac nghi quyt, quyt dinh ciia Hoi d6ng
quan Irj va chu so huu: di^u hanh hoat d^ng cua Cong ty nham thuc hi^n cac nghi
quyet, quyet dinh cua Hoi dong quan trj.

m. Bao cao trudc Hpi dong quan trj ve ket qua hoal dong kinh doanh cua Cong

ty; thuc hien viec cong bo cong khai cac h^o cao t^i chinh theo quy dinh cua phap
luat.

n. Chiu sir kiem tra, giam sftt cua Hoi d6ng quan tri, Ban kiem sodt, cac co
quan quiin ly nh^ nude c6 tham quyen doi vdi viec thuc hien c^c chijrc n^ng, nhiem v^

theo quy dinh ciia phdp lu^t.

o. Thuc hien vi^c theo doi, ki^m tra, giam sat ddi voi hoat d^ng ciia c^c don vi
thanh vien theo su phan cong hoac uy quyen ciia Hoi dong quan tri.

p. Duoc ap dung cac bien phap can thiet, vu^t tham quyen ciia minh trong
trucrng hop kh^n c<4p v^ phai bao cao ngay vdi H6i dong quan tri va cac co quan nh^
nuac co tham quyen.

q. Vao ngay 30 thang 10 hang nSm, Giam doc diu hanh phai trinh Hpi ddng
quan tri phe chuan ke hoach kinh doanh chi tict cho n<Sm tai chinh tiep theo tren ca so
dap utng cac yeu cau ciia ngan sach phii hop cung nhu ke ho^ch tai chinh nSm (05)

nam.
r.  De xuat nhung bipn phap nang cao hoat dong vk quan ly ciia Cong ty;

s. ChuSn bi e^e ban du toan dai h^n, hang nam va h^ng qu^ ciia cong ty (sau

day gpi la b^n du toan) phuc vii hoat dpng quan ly dai han, hang nam va hang qu^
theo k^ ho^ch kinh doanh. Ban du toan hang nam (bao gom ck bang can doi ke toan,

bao cao ket qua ho^t dpng kinh doanh vii bao cao luu chuyen tien te du kien) cho timg
nam tai chinh phai dupe trinh de Hoi dong quan tri thong qua va phai bao g6m nhung

thong tin quy djnh tai e^e quy che cua cong ly.
t. Thuc hien tdt ca cac hoat dong khac theo quy dinh ciia Hieu lp nay va cac

quy ch ciia Cong ly, cac nghi quyet ciia Hpi dong quan tri, hop dong lao dpng cua

Gidm d6c va phap luat.
4. Giam d6c chiu trach nhiem truoc Hoi d^ng quan tri va Dai h6i dong co

dong v viec thuc hien nhipm vu va quy^n h^n dupe giao va phai bao cao cac ca quan

nay khi dupe yeu cau.
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lai dan xen nhau nhimg khong khdc phuc dupe; 16 theo k6 hoach do dk tu mo rang

san xudt, doi mdi cong nghe theo nghj quydt hodc quydt djnh cua Hoi dong quan tri;

b)Cong ty lam vao tinh trang pha san nhimg khong npp don ydu ck phd sto

theo quy dinh cua phdp ludt ve pha san;

c)Khong hoan thanh cdc nhiem vy hoye chi tieu do Hoi dkg quan tri giao; vi
pham nhik lk va co he thkg nghj quyk quyel djnh cua Hoi dong quan tri, Quy che
hoyt dong cua Cong ty;

d)Kh6ng trung thyc trong thoc thi cdc quyk han hoSc lam dyng dja vi, quycn
han d6 thu lai cho ban than hoac cho nguoi khac; b^o c^o khong trung thuc tmh hinh
tai chinh cda Cong ty;

d)Bi mdt hoac bi han che nang lire hanh vi din sir;

e)Bj Toa an k^t an bkg ban an hoac quydt dmh da c6 hi^u lye phap luflt.

7. Giam doc duoc thay the trong cac truong hop sau:

a)Ty nguyen xin Id chuc va duyc cap co th^m quyk ch^p thuan bkg van ban
theo dung trinh ty phap luat;

b)Khi co quydt dinh dieu chuyk, nghi htm hoac dupe b6 tri cong vide khde.

Dik 32. Thir ky Cong ty

H6i d6ng quan tri se chi dinh mot (01) hoac nhieu ngudi lam Thu ky Cong ty
vdi nhi^m ky va nhiing dik khoan theo quydt dinh cua Hoi dkg quan tri- Hoi dkg
quan trj co the bai nhiem Thu ky Cong ty khi can nhung khong trai vdi cac quy dinh
phap luat hien hanh ve lao dong. Hoi ddng quan tri cung co thd hfl nhidm mot hay
nhiiu Try ^^ Thu ky Cong ty tuy tdng thdi didm. Vai trd vd nhidm vu cua Thu ky

Cong ty bao gom:

a.Chuan bi cac cuoc hop cua Hoi dong qudn tri. Ban kidm soat va Dyi hoi
dong cd dong theo yeu cau ctia Chu rich Hoi ddng quan trj hoac Ban kikt soat;

b.Lam bidn ban cac cuflc hop Hpi ddng quan trj hodc Ban kidm soat

c.Tu van vd thu tuc cua cac cuoc hop; Dy thdo va soan lhao cac vta ban,
quyet djnh theo yeu ck Hpi dkg qudn tri va Ban kidm soat nk duoc yeu ck.

d.Tham dy cac cupc hop.

e.Him bao cac nghj quydt cua Hoi dkg qudn tri phu hyp vdi luat phap.

f.Cung cap cac thong tin tai chinh, ban sao bien ban hop Hpi dkg quan tri va
ede thong tin khdc cho thanh vi6n cua Hpi dkg qudn tri va Ban kiki soat.

iliu Ity Cdng ty co trach nhipm hdo mat thdng tin theo cac quy dmh cua phap
ludt va Dieu 1$ Cong ly.

IX.  BAN KIEM SOAT

Dik 33. Thanh vien Ban kiki soat

1. So luyng thanh vien Ban kiki soat la ha (03) thanh vien. Ban kilm soat
phdi c6 it nhat mot (01) thanh vien la ki toan vien ho^c kidm toan vien. Ticu chuk vd
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Aihw kien cua thanh vien Ban kiem soat Cong ty tu^n thu theo quy dinh tai Diu 164
Lual Doanh nghiep.

Cac thanh vien Ban kiem soat khdng phdi la ngudi co lien quan ddn cac lhanh vien
Hpi ddng quan tri, giam doc dieu hanh va cac can bp quan ly khac cua cong ly. Ban

kiem soal phai chi dinh mdt thanh vien lam Trudng ban. Trudng ban kim soat la
ngudi co chuyen mon ve ke toan. Trudng ban kihm soat co cac quydn va trach nhiem

sau:

a.Tri?u tap cupc hpp Ban kiem soat.

b.Yeu cau Hoi d^ng qu^n tri, gi^m d6c di6u hanh v^ cac can bo qu^n ly khac
cung cap c^c thdng tin lien quan de b^o cao Ban kiem soat;

c.L^p v^ k^ b^o cdo cua Ban ki^m soat sau khi da tham khao y ki^n cua Hoi
ddng quiin tri de trinh len B^ii hoi dong c6 dong.

2.C^c co dong c6 quy^n gpp so phieu bieu quy^t cua tCrng ngu^i lai vdi nhau
de de cu cac ung vien Ban kiem soat. Co dong hoac nhom co dong nam giu tir 5% den
diroi 10% duac Ah cii t6i da mot (01) ling vien; tu 10% d^n dudi 30% dupe d cu l6i
da hai (02) ung vien; tu 30% dn dudi 40% dupe Ah cu t6i da ba (03) ung vien; tu
40% d^n dudi 50% dupe d cOr tdi da b6n (04) dng vi^n; tir 50% din dudi 60% dupe

dc cu toi da n5m (05) urng vien.
3.Trutmg hop so lupng cac ung vien Ban kiem soat thong qua Ah cd va ung

ctr vn khong dO so lupng can thiet, Ban kiem soat dutmg nhiem co the dc cu them
ung cii vi^n hoac t6 chuc dc cu theo ca chi dupe cong ty quy dinh tai Quy che noi bo
v^ quan tri cong ty. Co che Ban kiem soal duong nhiem dc cu ung ctr vien Ban kiem

soat phai dupe c6ng bd rO ring va phai dupe Dai hoi co dong thong qua trudc khi tien
hanh Ah cur.

4.Cic thanh vien ctia Ban kim soat do Dai hoi ddng c6 dong b^u, nhiem ky
cua Ban ki^m soat khong qua nam (05) nam; thanh vien Ban kiem soat co thi dupe

Mu lai vdi s6 nhiem ky khong han che.

5.lhanh vien Ban ki^m soat khong con tu each thanh vi^n trong cac trudng

hop sau:

a.Thanh vien do bi phap luat cam lim thinh vien Ban kiem soat;

b.Thanh vi^n dd til chiic bang mpl van ban thdng bio dupe gui dfin try sd

chinh cho Cong ty;
c.Thanh vien do bj Mi loan tarn thin va cic thinh vien khac c^a Ban kiem

soat co nhung bing chung chuyen mon chimg to ngudi d6 khong con nang luc hanh

vi;
d.Thanh vien do v^ng m5t khong tham dp cac cube hop cua Ban kiem soat

lien tuc trong vong sau (06) thang lien tuc khong dupe sp chap thuan cua Ban kiem
soal va Ban kihm soat ra quy^t d^nh rang chirc vu cua ngudi nay bi bo Pong;

e.Thanh vien d6 bi cich chuc lhanh vien Ban kihm soat theo quyet dinh cua

Dai hpi ddng co ddng.
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4. Mire thu lao cho cac thdnh viAn Ban kiAm soat theo quyt dinh cua Dai hAi
dong co dAng. lhanh vien ciia Ban kiem soat sA dupe thanh loan e^e khoan chi phi di

nguoi

tin tai chinh, cac thAng tin khac cung cp cho cac thanh viAn Hpi ddng quan tri va ban
sao cac bien ban hop Hpi dAng quan tri sc phai dupe cung cap cho thanh viAn Ban
kiem soat vao ciing thoi diem chimg dupe cung cap cho HAi dong quan trj.

3. Ban kiAm so^t cd thA ban hanh cac quy dinh vA c^c cupc hop cha Ban kiem
soat vh each thuc hoat dpng cua Ban kiAm soat. Ban kiAm soat phai hpp tAi thiAu hai
(02) lin mot nam va sA lupng thanh viAn tham gia cac cupc hpp tdi thiAu la hai (02)

j. Xem xet nhftng ket qu^ di6u tra npi bp vk ^ kiAn ph^n h^i cua banudn l^?.

BiAu 34. Ban kiAm sodt

1. Cong ty phai co Ban kiAm soal va Ban kiAm so^t sA c6 quy^n han vh trach

nhiem ihco quy dinh tai DiAu 165 cua I.uat Doanh nghi^p va DiAu 1? nay, chu yeu la
nhftng quyen han va trach nhiem sail day:

a.DA xu^t lira chpn cong ty kiAm to^n dOc l^p, mure phf kilm toan va mpi v&n
de lien quan;

b.Thao luan voi kiAm ton vien dpc l^p vA tinh ch^t v& pham vi ki^m to^n
tnr^c khi bat d^u vi^c kidm toan;

c.Xin y kien tu v^n chuy^n nghicp dOc l^p ho|ic tu vhn vh ph^p 1^ va dam bao
sir tham gia cua nhttng chuyen gia ben ngoai Cong ty voi kinh nghi?m trinh dp chuyen
mon phu hop vao c6ng viec ciia Cong ty neu thay can ihiel;

d.Kiem tra. giam sal tinh hgrp phap va trung th\rc trong quan \^, dieu hanh
hoat dong kinh doanh, trong ghi chep so ke loan, bao cao tai chinh va viec chap hanh
Dieu le Cong ty, nghj quyet, quyet dinh cua Hoi d6ng quan tri, quy^t dinh cua Chu
tich Hpi dong quan tri doi voi Cong ty va cac cong ty con do Cong ty dau tu loan bo
von dieu le; chiu trach nhiem truoc Hpi dong quan trj ve thuc hien cac quyen va
nhi^m v^ dupe giao;

e.Kip thai phat hien va trinh Hpi dAng quan tri ve nhftng hoat d6ng khdng
binh thuong, trai voi quy d;nh ve quan tri doanh nghi?p ho^c c6 d^u hi^u vi pham
phap lu^t trong Cong ty va cac cong ty con do Cong ty d^u tu toan hp v6n di^u l^;

f Kiem tra cac bao cao tai chinh hang nSm, sau thang va hang quy trudc khi
de trinh H6i dong quan trj;

g. Thao luan ve nhftng vSn dc kho khan va t^n tai phat hi^^n tft e^e k^t qua
kiem toan gifta ky ho^c cuoi ky cung nhu mpi van de ma kiem toan vi^n dpc l^p mudn
ban bac;

h. Xem xet thu quan ly cua kilm toan vien dpc lap va y ki^n phan h6i cua ban
quan ly Cong ty;

i. Xem x^t bao cao ciia C6ng ty vh cac h^ thAng kiAm so^t n^i bp truoc khi
Hoi dong quan trj ch^p thun; va
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Iyi, khach san va cac chi phi phat sinh mpt each hpp ly khi ho tham gia cac cudc hop
cua Dan kiem soat hodc thuc thi cac hoat dpng khac cua Dan Kidm soat.

X.  NHlfM VU CUA THANH VlfeN HOI BONG QUAN TRJ, THANH VIEN
BAN KIEM SOAT, GIAM DOC BIEU HANH VA CAN BO QUAN LY

Bik 35. TrScii nhicm c^n tryng

Thanh vien Hpi dbng quiin tri. thanh vien Ban kiki soat, Giam dftc dik hanh
va can bd quan ly dupe uy thac co trach nhiem thuc hien cac nhiem vu ciia minh, ke
ca nhitng nhiem vu vdi tu each thanh vien cac tik ban cua Hdi ddng quan tri, mot
edeh trung thuc va theo phuong thiic ma hp tin la vi lpi ich cao nhdt cua Cong ty va
vdi mpt muc dp can trpng ma mot ngut'ri than trpng thuimg co khi dam nhiem vi tri
tuong duong va trong hoan canh tuong ttr.

Dik 36. Trdch nhiem trung thirc vi trinh cic xung dot ve qnyk lpi

1.Thanh vien Hpi dong quan tri, thanh vien Ban kikt soat, Giam ddc va can

bo quin 1^ khac khdng dupe phep su dung nhung co hdi kinh doanh cd thd mang lai
lpi ich cho Cong ty vi muc dich ca nhan; ddng thdi khong dupe sir dung nhung thong
tin cd dupe nhp chuc vy cua minh de tu lpi ca nhan hay dc phyc vu lpi ich cua to chuc

hodc cd nhan khac.
2.Thanh vien I lpi dong quan trj, lhanh vien Ban kicm soat, Gidm doc vi can

bp qudn ly CO nghTa vy thong hao cho I lpi dong quan tri tat ca cac lpi ich CO th^ gay
xung dot vdi lpi fch cua Cong ty ma hp cd the dupe hudng thong qua cac phap nhan
kinh t^, ede giao dich hodc ca nhan khac. Nhung ddi tupng neu tren chi dupe su dung

nhung co hpi do khi ede thanh vien H^i ddng quan trj khdng cd lpi ich lidn quan da

quyel dinh khdng truy cuu van de nay.
3.Cong ty khdng dupe phep cap cac khoan vay, bao lanh, hodc tin dung cho

ede thdnh vien Hpi ddng quan tri, thanh vien Ban kiem soat, Giam doe, can bp quan ly
khac vd nhOng ngudi cd lien quan tdi cac thanh vien neu tren hoac phap nhan md

nhung ngudi ndy cd cac lpi ich tai chinh, tru khi Dai hpi ddng cd ddng cd quyet dinh

khac.

a.Hpp ddng hodc giao djch giua Cong ty vdi mpt hodc nhieu thanh vien Hpi
ddng quan tri, thanh vien Ban kiem soat, Giam doc, can bp quan ly khac hoac nhung
ngudi lien quan den hp hodc cdng ty, ddi tac, hipp hpi, hoac to chuc ma mdt hoyc
nhik thanh vien Hpi ddng quan tri, can bp quan ly hoyc nhung ngudi lien quan den
hp la thanh vidn. hoac cd lien quan lpi ich tai chinh. se khdng bj vd hieu hod Uong cac

trudng hpp sau day: Doi vdi hpp ddng cd gia tri tu dudi 20% tdng gia trj tai san dupe
ghi trong bao cao tai chinh gk nhdt, nhimg yk td quan trpng vd hpp ddng hoac giao
dich cung nhu cac mdi quan he va lpi ich cua can bp quan ly hodc thanh vien Hpi
ddng qudn tri da dupe bao cao cho Hpi ddng quan tri hoic tieu ban lien quan. Bong
thdi. Hpi ddng quan tri hoac tik ban do da cho phep thuc hien hpp ddng hoac giao
dich do mpt each trung thuc bang da sd phik tan lhanh cua nhung thanh vien Hpi

ddng khdng cd lpi ich lien quan; hope
b.Doi voi nhung hpp ddng cd gia tri ldn hem 20% cua tdng gia tri tai san dupe

ghi trong bdo cao tai chinh gk nhk nhung yk td quan trpng vd hpp ddng hope giao
dich nay cung nhu mdi quan he va lpi ich cua eta bd quan ^^ hoac thanh vien Ilpi

36
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d6ng quan tri da dupe Cong bfl cho cac co d6ng khong co lpi ich lien quan co quyfa
bilu quyet vl vfa di d6, va nhftng c6 dong do da bo phifa tan thanh hop dong hoac

giao dich ndy;
c. Hop dong ho^c giao dich do dupe mot 18 chirc tu van doc lap cho la cong

bang va hop ly xet tren mpi phtibng dien lien quan den cac co dong cua Cong ty vao
thbi di^m giao dich hoac hop dbng nay duoc Hoi dbng quan tri hoac mot tibu ban true
thuoc Hoi dbng quan tri hay cac c6 dong cho phep thuc hien, thong qua hoac phe
chuan.

llianh vien H6i dbng quan tri, thanh vifa Ban kifal soat. Giant doc, can bp
quan ly khac va nhttng ngubi cd li^n quan voi cac thanh vien nidu tren khdng duoc
phep sir dung thong tin chua dupe phdp cong b6 cua cong ty hoac tidt 16 cho nguoi
khac de thuc hien giao djch co lien quan.

Biiu 37. Triich nhicm \k thiet h^i vit bdi thirimg

1.Thanh vien Hfli d6ng quan tri, thanh vidn Ban ki^m soat, Ciidrn doe vS can
bo quan ly khac vi pham nghTa vy, trach nhiem trung Ihtrc va can trpng, khong hoan
thanh n^hia vu cua minh voi svt man can va nting lire chuyen mon se phai chiu triich
nhiem ve nhung thiet hai do hanh vi vi pham cua minh gay ra.

2.Cong ty bOi thuong cho nhttng nguM da, dang hoac c6 the tro thanh m6t
ben lien quan trong cac vy khieu nai. kipn, khdi to (bao gom cac vy viec diln su, hanh
chinh va khong phai la viec ki^n do Cong ty la ngubi khbi kien) ncu ngubi do da hoac
dang la thanh vien Udi dong quan tri, can b6 quan ly, nhan vien hoae la dyi dien duoc
Cong ty uy quyen, hoac ngubi do da ho^c dang ldm theo yeu cau cua Cong ty vui tu
each thanh vien Hoi dong quan trj, can bo quan ly, nhdn vien ho^c dai dipn theo uy
quyen Cong ty voi dieu kien la ngubi do da hanh dong trung thyc, can trpng, man can
vi lpi ich ho5c khong chflng lai loi ich cao nhdt cua Cong ty, tren CO so tuan thii luat
phap va khong co bang Chung xac nhfa rfag ngubi d6 da vi pham nhdng trach nhiem
cua minh. Khi thuc hien chuc nfag, nhiem vy hoac thyc thi cac cong viec theo uy
quyen cua Cong ty, thanh vien Hyi dong quan tri. thanh vien Ban kidm soat, can bo

quan ly, nhfa vien hoSc la dai dien theo uy quyfa ciia Cong ty dupe C6ng ty bdi
thubng khi trb thanh mot ben lien quan trong ede vu khifa nai, kien, khbi tti (trit cac
vy kifa do Cong ty la ngubi khbi kien) Uong cac trubng hcrp sau:

a.Da hanh dong trung thuc, cfa ttpng, mfa cfa vi lpi ich va khbng mau thufa
vbi lpi ich ciia Cong ty;

b.Tuan thii luat phdp va khbng co bang chung xac nhfa da khong thuc hifa
trdch nhiem cua minh.

3.Chi phi bdi thubng bao g6m cac chi phi phat sinh (kj cd phi thue lu^t su),
chi phi phdn quyet, cac khoan tien phat, cac khoan phai thanh toan phat sinh tron^
thuc te hoac dupe coi la mttc hyp ly khi giai quybt nhdng vu viec ndy ttong khubn khb
luat phap cho phep. Cong ty cb quyen mua bao hiem cho nhung ngubi do di ufah
nhung trach nhipm bbi thubng neu yen.
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cac chuan mqc, thong le va cntnn sacn quan ly tot nhal, nhthtg thong lc va chinh sach

quy dinh tai Dieu le nay, ede quy che ciia Cong ty vd quy dinh phap luat hien hanh.

XIII. PHAN PHO1 LOI NHUAN

Biiu 40. Phan phai Igi ahu^a
1.Dai hoi d6ng c6 d6ng quy^^ djnh mire chi tra c6 tire va hinh thuc chi tra c6

tire hang nam ttr loi nhuan gift lai cua Cong ty.

2.Theo quy dinh cua Luat Doanh nghi^p, Hdi dong quan tri co the quydt dinh
thanh toan c6 tire giira ky neu xet thiy vide chi tra nay phit hop vdri kha ndng sinh lai

cua Cong ty.
3.Cong ty khong tra lai cho khoan tidn trd co t^e hay khodn tien chi trd lien

quan tdi mot lo^i eh phicu.

XL  QUYEN Bl^^U TRA S6 SACH VA HO SO C6NG TY

Sieu 38. Quy€n dien tra s6 sach va ho sp

1.Co ddng ho^c nhom cd ddng dd c^p t^i Khoan 2 Didu 24 va Khoan 2 Didu
33 Dieu ly nay co quyen true tiep hoac qua luat su ho^c ngudi dupe uy quydn, gui van
ban yeu cau dupe kiem tra trong gio lam viec va tai dia didin kinh doanh chinh cua
Cong ty danh sach co dong, cac bien ban cua Dai h^i d6ng c6 dong va sao chup ho^c
tri'ch luc cac ho so do. Yeu cau kiem tra do phia luat su dgi dien hoac dai dien duoc uy
quyen khac ciia co dong phai kern thco giay uy quy^n cua cd dong ma nguoi do dai

di?n hoac mot ban sao cong chirng cua giay uy quyen nay.

2.Thanh vien TToi dong quan trj, th^nh vicn Ban kiem soat. Giam d^c va can
bfi quan ly khac co quy^n kifim tra so dang ky c6 dong cua Cong ty, danh sach c6
dong va nhung so sach va ho so khac cua Cong ty vi nhung muc dich lien quan tdi

chiic vq ciia minh vdi di^u ki^n c^c thong tin nay phai duqc bao mat.

3.Cong ty phai luu Dieu 1^ n^y va nhiJng ban sira doi bo sung Dieu le, Giay
chirng nh^n dSng ky kinh doanh, cac quy che, cac t^i lieu chung minh quyen so huu
tai san, bien ban  Nghj quyel hpp Dai hyi dong cd dong va Hoi dong quan tri. cac bao
cao cua Ban kiem soal. bao cao tai chinh hang nam. so s^ch kc toan va bat cir giay to

nao khac theo quy dinh cua phap luat tai try so chinh hoSc mot noi khac vdi dieu kien
la cac cd dong v^ co quan dang ky kinh doanh duoc thong bao ve dia diem hru iru cac
giay to nay.

4.Cd dong cd quyen dupe Cong ty cap mOt ban Didu le Cdng ty miln phi.

Dieu le nay phai dupe cdng bd tren website cua Cong ty.

XII. CONG NHAN VIEN VA CONG OAN

DiCu 39. Cong nhan vicn va cdng doan
Giiim ddc di^u hanh phai lap kd hoach d^ Hoi ddng quan tri thong qua cac vdn
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giao dich ciia Cdng ty.

4.Hpi citing quan tri Co thi dd nghi Dai hpi dong cd ddng thong qua viec thanh
toan toin bo hoic mot phin c6 tile bang cd phidu va Hoi dong quan tri la co quan thuc
thi nghi quyet nay.

5.Timing hpp cd tile hay nhung khoan ti^n khac lien quan loi mot loai cd
phidu dupe chi tri bang ti^n mat, Cong ty se phai chi tra bang tien dong Viet Nam.
Viec chi tra c6 thd thuc hien true tidp hoac thong qua cac ngan hang tren co so cic

thong tin chi tiet ve ngan hang do co dong cung cap. . Trudng hpp Cong ty da chuyen
khoan theo dung cac thong tin chi tidt vd ngan hang do co dong cung cap ma co dong
do khong nhan dupe tien, Cong ty khong phai chju trach nhipm ve khoan tien Cong ty
chuyen cho co dong thu hudng. Vide thanh toan co tuc doi vdi cac cd phicu nidm yet
tai So giao dich chung khoan co the dupe lien hanh thong qua cdng ty chilng khoan
ho^c Trung tarn luu ky chiing khoan Viet Nam.

6.Can cu Luat Doanh nghidp, Luat Chilng khodn, Hoi ddng quan trj cd thd
thong qua nghi quyet quy dmh mot ngay cu the chdt danh sach co ddng. Cdn cil theo
ngay do, nhttng ngudi dang ky vdi tu each cd ddng hoac ngudi so hdu cac chiing
khoan khac dupe quyen nhan cd tire, ldi suat, phan chia lpi nhu^n, nhan cd phieu,
nhjn thong bao hoac tai lieu khac.

7.Cdc van dd khac lien quan ddn phan phdi lpi nhuan dupe thpc hien theo quy
dinh cua phap luat.

XIV. TAI KHOAN NGAN HANG, QLTf DV' TRf , NAM TAI CH1NH VA HE
THONG KE TOAN

Sieu 41. Tai khoan ngan hang

1.Cdng ty sS md tai khoan tai mpt ngan hang Viet Nam hoac t^i ede ngan
hang nude ngoai dupe phep hoat ddng tai Vift Nam.

2.Theo su chap thuan trudc ciia co quan cd tham quy^n, trong trudng hop c^n
thiet, Cdng ty cd the md tai khoan ngan hang d nude ngoai theo cac quy dmh cua
phdp luat.

3.Cdng ty se tidn hanh tit ea cac khoan thanh toan va giao dich kd toan thong
qua cac lai khoan tien Viet Nam hoac ngoai te tai cac ngan hang ma Cdng ty md tai
khoan.

Dion 42. Nam thi chinh

NSm tai chinh ciia Cdng ty bit diu ttr ngay diu tien cua thang Mpt (01) hang
n3m va kct thdc vao ngay thu 31 cua thing 12 cung nam. Nam tai chinh diu tien bit
dau tir ngay cap Giay chung nhan dang ky kinh doanh va kit thuc vao ngay thu 31 cua
thing 12 ngay sau ngay cap Giiy chung nhan dang ky kinh doanh do.

Diiu 43. Chi dp ki toan

1. Che dd ke toan Cdng ty sir dun^ li Chi dd Ki toan Vi^^ Nam (VAS) ho^c
Che dp ke toan khac dupe Bp Tai chinh chip thuan.
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3. Cong ty sir dung dong Viet Nam (hoac ngoai te tu do chuybn d6i trong
trubng hop duac co quan nhd nude co thdm quybn chip thuyn) lam don vi tibn ly dung
trung ke toan.

XV.BAO CAO THI/6NG MEN, TRACH NHIEM C6NG BO THONG TIN,
THONG BAO RA CONG CHUNG

Didu 44. Bdo can hang nam, sail thdng va hang quy

1.C6ng ty phai lap ban bao cdo tai chinh hang nam theo quy dinh cua phap
luat cung nhu ede quy d|nh ciia Uy ban Chung khoan Nha nude vd bao cao phdi dupe
kiem todn theo quy dinh tai Dieu 46 cua Bicu le nay. va trong thdi han 90 ngay k^ tit
khi ket thtic moi nam tai chinh, phdi npp bao cao tai chinh hang nSm da duac Dai hiji
dong cd dong thong qua cho ede cu quan thue co thdm quyen Lfy ban Chung khoan
Nha nude, Sd giao djch chung khodn va co quan dang ky kinh doanh.

2.Bao cao tai chinh nam phdi bao gom bdo cao ket qua hoat dong san xudt
kuth doanh phan anh mot each tmng thue va khach quan tinh hinh vi lai va lo cua
Cong ty trong nam tai chinh va ban can d6i ke toan phan anh myt each trung thue va

khach quan tinh hinh ede hoat dong cua Cong ty cho d^n thdi di^m lap bao cao, bao
cao luu chuyen tien te vd thuyct minh bao cao lai chinh. Ttudng hop Cong ty la m^t
cong ty me, ngoai bdo cao tai chinh ndm con phdi bao gom ban can doi ke toan tdng
hop ve tinh hinh hoat dong ciia Cong ty va ede cong ty con vdo cudi moi nam tai

chinh.

3.Cong ty phdi lap va cong bo ede bdo cao sau thang vd hang quy theo cac

quy dinh ciia Oy ban chung khoan nha nude, Sd giao djch chung khodn va nop cho co
quan thud hint quan va co quan dang ky kinh doanh theo quy dinh cua Luat doanh

nghiep.
4.Cac bdo cao tdi chinh duoc ki^m toan (bao g6m y kiin cua kiem todn vien),

bdo cao quy va sau thang cua Cong ty duoc cong bo tren website Cong ty.

5.Cac to chvtc, cd nhan quan tarn d^u duoc quydn ki^m tra hodc sao chup bdn

bao cao tdi chinh hang nam da duoc ki^m toan, bdo cdo sau thang va hang quy trong

gib lam viec ciia Cong ty, tyi tru so chinh cua Cong ty vd phai tra mflt mile phi hop ly

cho viec sao chyp.

Didu 45. Bao cdo thuhng nicn
Cong ty phdi lap vd cong bft Bdo cdo thudng nien theo cac quy dinh cua phap

luyt v chung khoan va thj trudng chiing khoan.

XVI.KrtM TOAN CONG TY

Bi^u 46. Kiem todn
1. Dyi hoi dbng c6 dong thuimg nien chi djnh myt cong ty kiem todn doe lap

hodc thong qua danh sach cac cong ty kidm toan doe lap yd uy quyen cho Hoi dong
quan trj quyet djnh lya chon mot trong s6 cac don vi nay tien hanh cac hoyt dyng kiem
todn Cong ty cho nam tdi chinh tidp theo dua tren nhung dicu khoan va dieu kien thod
thuyn vbi H6i dbng quan tn. Cong ty phai chudn bi vd gui bdo cdo tai chinh hang ndm
cho cong ty kiem todn doe lap sau khi ket thuc nam tai chinh.
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2.Cong ty kilm toan doc Kp kiim tea, xac nhan va bao cao ve bao cao tai
chinh hang nam cho biit cac khoan thu chi cua Cong ty, lap bao cdo kiem toan va
trinh bao cao do cho Ilpi ding quan tri trong vong ba (03) thing ke tit ngay kdt time
nam tai chinh. Cac nhan vien cda Cong ty kiim toin ddc lap thuc Men viec kiem toan
cho Cong ty phai duoc U^ ban Chung khoin Nha nude chip thuan.

3.M6t ban sao cua bao cao kiim loan se phai dupe gui dinh kem vdi moi ban
bao cao k6 toan hang nam cua Cong ty.

4.Kiem todn vien thvrc Men viec kifan toan Cong ty sc duoc phep tham d\r
moi cupc hop D^i hoi d6ng c6 dong va duoc quyin nhto cac thong bao va cac thong
tin khac lien quan d^n Dai h6i d6ng c6 dong ma cac c6 dong duoc quyin nhan va
dupe phat bieu y kien tai dai hoi ve cac van de co lien quan den kiem toan.

Xyn. QUAN H| CUA CONG TY V(5l CAC DON VI TRU"C THUOC, CAC
CONG TY CON, CONG TY LIEN KET VA CONG TY TIT NGUYEN THAM
GIA LIEN KET.

Mncl
QUAN LV VON DO CONG TY DAU TU 6 DOANH NCHIEP KHAC

Diiu 47. Vun do Cong ty din lu u doanh nghiep khac Ik cic loai von duoi day:

1. Von bang tien, gia tri quyen six dung dat ho^e tien thue dat, gia tri tai san hint
hinh hoac vo hinh thuoc so hitu cua Cong ty duoc Cong ty dau tu hodc g6p von vao
doanh nghiep khac.

3. V6n do Cong ty vay de diu tu.

5.Loi tire duoc chia do C6ng ty dau tu, gop von d doanh nghidp khac ditng de
tai diu tu vao doanh nghiep dd.

6.Cac loai vdn khac.

Diin 48. Quyen v4 nghia v|i cna C6ng ty trong viec qnan 1^ vin dau tir a doanh

nghiep khac

1.Hpi dong quin tri Cong ty thuc Men cac quyin, nghia vu: cua chu so him d6i
vdi cong ty con trach nhiem huu han mot thanh vien; cua ding so huu nim co phin,
von gop chi phoi doi vtri cac cong ty con trach nhipm huu han hai thtoh vien trd len,
cong t^ c6 phan, cong ty lien doanh; cua ding so huu khdng nim co phin, vin gop
chi phdi doi voi cac cong ty lien kit phu hop vdi quy dinh cua phap luat dii voi cac
cdng ty do.

2.Quyen va nghia vu cua Cong ty trong quan ly vin diu tu d doanh nghiep khac
do Hpi dong quan tri Cong ty thuc hien bao gim nhung khong gidi h^n bdi cac npi
dung dudi day:

a)Quyit djnh diu tu, gop vin; tang, gitat vin diu tu, vin gop theo quy dinh cua
phap Mat co lien quan va Diiu le doanh ngMep co vin gop ctia Cong ty;

b)Quyit dinh:

Diiu 14 Cong ty Co phdn Dfch v^PMn phdi T6ng hppDdukhl



-Cu, thay doi, bai mien ngudi dai dien Iheo uy quydn, dai dien phin vdn gdp cua
C8ng ty; gidri thieu hp ling cii vao Hoi d6ng quan tri, Hpi ddng thanh vidn, Ban kidm
soat, Kietn soat vicn trong cac cong ty con do Cong ty ntot 100% von didu Id, cdng ty

co co phan, von gop cua Cong ty phu hop vdi Bidu 1? ciia cong ty vd phap luyt lien
quan tai Viet Nam va d nude ngo^i;

-Quydt dinh khen thudng, ky luat, phu dip trfch nhidtn ddi vdi ngudi dai dito
ph^t v6n gdp cua Cdng ty tham gia Hoi ddng quan tri. Hoi ddng thanh vicn. Ban kidm
soat, Kiem soat vien cua cac cdng ly con do Cdng ty nam 100% vdn didu le, cac cdng

ty con cd cd phan, vdn gdp chi phdi cua Cdng ty va ede cdng ty lien ket;

-Quyk dinh mdc luong, phu dp, thudng vd ede loi ich khdc d6i vdi ngudi dai
dien phan von gop, trir trudng hpp nhihig ngudi do da dupe hudng luong tit doanh
nghidp cd phan vdn gdp ciia Cdng ty theo quy djnh cua phap luat.

c)Giao nhiem vu va yeu cdu ngudi d^i dien phin von gdp cua Cdng ty tji cac
cdng ty cd co phan, vdn gdp ciia Cdng ty:

-Binh hudng cdng ty thuc hien muc tidu do Cdng ty giao va kd ho^ch phdi hop
kinh doanh ciia Cdng ty;

-Bdo cao dinh ky hoSc dot xuit vd tinh hinh tai chinh, kdt qu^ kinh doanh va cac

noi dung khac ve cdng ty cd vdn gdp cua Cdng ty;

-Bdo cdo nhting vdn de quan trong cua cdng ty cd cd phan, v6n gdp cua Cdng ty

dd xin y kidn chi dao trudc khi bidu quyet;

-Bao cao vi^c sir dung d phdn, vdn gdp, thj Uudng, bi quydt cdng nghe de phyc
vu dinh hudng phat tridn va muc tieu ciia Cdng ty.

d)Giai quydt nhihig kidn nghi ciia ngudi dai dien phan vdn gdp ciia Cdng ty d
doanh nghiep khac;

d)Thu loi tdc va chiu nii ro tit phdn v6n gdp d doanh nghiep khde. Ph^n vdn thu
vd, kd cd lai dupe chia do Cdng ty quydt dinh sd dung dd phuc vu ede muc tieu kinh
doanh ciia Cdng ty. Trudng hpp Id chirc lai Cdng ty thi viec quan ly phiin v6n gdp nay

dupe thuc hien theo quy dinh cua Luat Doanh nghiep va Dieu le nay;

e)Giant sat, kidm tra viec su dung vdn gdp cua Cdng ty va chju trdch nhiem ve
hieu qud sd dung, bao toan va phdt trien phan vdn gdp cua Cdng ty;

g) Kiem tra, giant sdt hoat ddng ciia ngudi dai didn, phat hien nhfhtg thieu sot,
ydu kem cua ngudi dyi dien de ngto chan, chan chinh kjp thdi.

Dieu 49. Tieu chuan vk di^u ki|n cua ngtrdi dai di#n phan v6n gdp ciia Cdng ty d

doanh nghifp khac

1. Ngudi dai dien phdn vdn gdp ciia Cdng ty d doanh nghiep khdc phai dap tog

ddy dii cac tieu chudn va dieu kien sau:

a) La cdng dan Vidt Nam, thudng trd tai Viet Nam vi la ngudi ciia Cdng ty;
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co von gdp cua ^ong ly ve cnien urge ptiat men, kc ho^ch kinh doanh dai han va Mng

nam; nhan su chii chot; siia doi, bo sung Bi^u 1?; tang, giam von dieu le; chia loi tijrc;
ban tai san; huy dong von co gid tri Jon chn c6 bi^^u quyet ciia co dong hoac th^nh vien
gop vdn. Truong hop nhieu ngucri cung d^i di^n ciia Cdng ty tham gia vao Hgi dong

b)C6 pham chat dao dire tot, c6 sic kho6 di dam dtrong nhiem vu;

c)Hiiu biit phap luiit, c6 y thile chip hanh phap luat;

d)Co trinh dp chuyen mdn tit bde dai hoc trd ten vi kinh tc, tai chinh doanh
nghiep hoac linh vuc kinh doanh chinh cua doanh nghiep CO von dau tu cua Cong ty;
co nang luc kinh doanh va td chile quan ly doanh nghiep. Ddi voi ngudi tr\rc tiep quan
ly phin v6n gdp cua Cong ty tai doanh nghiep lien doanh voi nude ngoai, cong ty d
nude ngoai, phai cd trinh dp ngoai ngu du di lam vipc true tiep vdi ngudi nude ngoai
trong doanh nghiep khdng can phien dich;

d) Khong phai la bo, me, vp hodc chdng, con, anh. chi, em rapt cua cac thanh

vien Hpi ddng quan tri Cong ty, thanh vien Hpi dbng quan tri va Giant doe ciia doanh
nghiep cd vdn gop cua Cong ty ma ngudi do dupe giao lam ngudi dai dien phan von
gdp;

c) Khong cd quan he gdp vdn thanh lap doanh nghiep, cho vay vfin, ky kit hop
ddng mua ban vdi doanh nghi^p cd vdn gdp ciia Cong ty ma ngudi do dupe cd true
tiep quan ly.

2. Ngudi dai dien tham gia dng cd vdo ede chdc danh quan ly, dieu hanh tai
doanh nghiep cd vdn gdp cua Cong ty phai cd du tieu chuan va dieu kien theo quy
dinh cua phap luat vd Diiu I^ cua doanh nghipp do,

Diiu SO. Qiiyfn va nghta vp cua ngirdi dpi difn phan von gdp cua Cong ty d

doanh nghiep khdc

1.Thuc hipn nhidm vu, quydn han cua c^ ddng, thinh vien gdp vdn, cua ben lien
doanh trong cdng ty cd cd phan, vdn gdp cua Cong ty. Trong trutmg lipp Cong ty nim
giu cd phan, vdn gop chi phdi cua cdng ty khac thi ngupi dai didn phan vdn gdp su
dung quyen chi phdi de djnh hudng cdng ty nay theo chidn lupc, muc tieu cua Cdng
ty-

2.Tham gia ung dt hodc dc cd ngudi dai dien cua Cdng ty vao bd may qudn ly,
dieu hanh cua cdng ty nhan vdn gdp theo quy dinh ciia Dieu le cdng ty do vd theo
hudng dan cua Cdng ty.

3.Thuc hipn chi dp b^o cdo Cdng ty vi tlnh hinh thpc hien ki hoach phdi hpp
kinh doanh, ket qua hoat dpng kinh doanh cua cdng ty va hi^u qua su dpng phin vdn
gdp cua Cdng ty.

Trudn| hpp khdng thuc hien chi dd bao cao theo quy dinh, Ipi dung quyen dai
dien phan vdn gdp, thieu trach nhiem gay thi^t hpi cho Cdng ty thi phai chiu trach
nhicm bdi thudng vat chat theo quy dinh cua phap luat.
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quan tri, Hpi dong thanh vien cong ty nh8n vdn gop thi ngudi co trach nhipm chinh do
Cong ty chi dinh phai chu tri citng nhau ban bac, thdng nhdt y kiin va xin y kidn vd
nhung van de quan trpng ciia cong ty c6 vdn gop ctla Cong ty trade khi bi^u quyit.

5. Chiu trach nhiem trade Hot dong quan tri Cong ty v6 hieu qua su dung vdn
gop cua Cong ty tai cong ty ma minh du^e cut lam dai diem

Biu 51. Ti^n lirtnig, thirdng va quyjn l^i Cua ngu-di dai di^n

1.lien luong. phu cap, thudng va quyen loi cua ngudi dai dien phSn vdn gop

cua Cong ty d doanh nghiep khac do Cong ty chi tra ho8c doanh nghiep do chi tra theo
quy dinh trong Didu le doanh nghiep.

2.Ngudi dai dien phSn vdn cua Cong ty d doanh nghiep khac khdng dupe citng
hie hudng luong, phu cdp, tien thudng va cac che do khac d ca hai npi.

XVIII.CON DAU

Dieu 52. Con d^u

1.Hoi dong quan tri sc quyct dinh thdng qua con dau chfnh thtic cda Cong ty
vh con d^u dupe khac theo quy dinh cua luat phap.

2.Hpi dong quan tri, Giant ddc dieu h^nh sir dpng va quan ly con d^u theo
quy dinh cua phap luat hi^n hanh.

XIX.CHAM DiTT HO AT DONG VA THANH LY

Dieu 53. Cham dirt hoat dong
1.Cong ty cd thd bj giai thd hoSc chim dirt hoat dpng trong nhthig tradng hpp

sau:

a.Toa an tuyen bd Cong ty phi san theo quy dinh ciia phip lu^t hien hanh;

b.Giai the theo quyet dinh cda Dai hdi dong cd dong.

c.Cac tradng hpp khac do phap luat quy dinh.

2.Vide giai thd Cong ty do Dai hpi ddng cd dong quyct dinh, Hdi ddng quan
tri thuc hipn. Quydt djnh giai thS nay phai thdng bdo hay xin chap thu^n cua co quan
cd th^m quyen (ndu bat bupc) theo quy dinh.

Dieu 54. Thanh ly
1.Sau khi co mpt quydt dinh giai the Cong ty, Hdi ddng quan tri phai thanh

lap Ban thanh ly gdm ba (03) thinh vien. Hai (02) thanh vien do Dai hpi ddng cd ddng
chi djnh va mpt (01) thanh vien do Hpi ddng quan tri chi dinh tit mot cdng ty kiem
toan ddc lap. Ban thanh ly chuin bj cac quy chd hoat dpng ciia minh. Cac Ihanh vidn
cua Ban thanh ly cd the dupe lua chpn Uong sd nhan vidn Cdng ty hoSc chuyen gia
ddc l^p. Tdt ca cac chi phi lidn quan din thanh ly dupe Cdng ty uu tien thanh toSn

trade cac kho^n no khac cua Cdng ty
2.Ban thanh ty cd trach nhipm bdo cao cho CO quan dang lty kinh doanh ve

ngay thanh lap va ngay bat dltu hoat dpng. Kd tir thai diim do, Ban thanh ty sc thay
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mat Cong ty trong tat cd cdc c6ng vi^c li^n quan din thanh ty Cong ty trudc Tod dn vd
cac co quan hdnh chinh.

3. Ti^n thu dugc tir vi^c thanh ^^ se dugc thanh todn theo thu ly sau:

a.Cdc chi phi thanh ty;
b.Tin luong va chi phi bao hiem cho cong nhan vien;

c.Thud vd cdc khodn phdi n6p cho Nha nude;

d.Cdc khodn vay (ndu c6);

e.Cdc khodn ng khdc cua Cong ty;

f.S6 du con lai sau khi da thanh todn tdt cd cdc khodn no tir muc (a) d^n (e)
tren day sS dirge phan chia cho cdc c6 dong. Cdc co phdn uu dai se uu tien thanh todn
truoc.

XX. GIAI QUY^T TRANH CHAP NQI BO

Dieu 55. Giai quyet tranh chap noi b$

1.Tnrong hop phdt sinh tranh chap hay khieu nai co lien quan ten hoat d6ng
cua Cong ty hay t^i quy^n ciia cdc c6 ddng phdt sinh tu Dieu I^ hay tir bat cu quyen
hoac nghia vu do Lu|it Doanh nghiep hay cac luat khdc hoac cdc quy djnh hdnh chinh
quy djnh, gifla:

a.C6 d^ng vdi Cong ty;

b.C6 dong vdi Hgi ddng quan tri, Ban kim soat, Giam doc hay can bo quan
ty cao c^p

Cdc ben li^n quan sc co gang gidi quy^t tranh chap do thong qua thuong lugng
va hod giai. Trir truong hgp tranh chdp lien quan toi Hoi d6ng quan tri hay Chu tjch
HOi dong quan trj, Chu tjch Ilpi d6ng quan tri se chu tri viec giai quyt tranh chdp vd
s6 ycu cau tirng ben trinh bay cdc yeu t6 thuc tien lien quan den tranh chap trong vong
7 (bay) ngay lam vi^c ke tir ngdy tranh chdp phdt sinh. Tririmg hgp tranh chdp H^n
quan t^i Hgi dong quan tri hay Chii tich Hoi dong quan tri, bat cir ben nao cung co the
yeu cau lap Dodn Dau Khi Qu6c Gia Viet Nam chi djnh mot chuyen gia doc lap d^
hdnh dong vdi tu each la trong tdi cho qua trinh giai quyct tranh chdp.

2.Truimg hop khong dat duoc quyct dinh hod giai trong vong sau (06) tuan tir
khi bdt dau qua trinh hod gidi hodc neu quyet dinh cila trung gian hod giai kh6ng
duoc cac ben chap nhdn, bdt cir ben ndo cung co th^ dua tranh chdp do ra Trong tdi
kinh te hodc Tod an kinh te.

3.Cac ben sc lu chiu chi phi cua minh co lien quan toi thii tuc thuong lugng
va hod giai. Vigc thanh todn cdc chi phi ciia Tod an duoc thgc hign theo phdn quy^t
ciia Tod an.
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CHUTJCHH0I D0NG QUAN TRJ

xxi. b6 sung va sUa doi diEu le

Oieu 56. B6 sung vA sun dOi Diiu le

1.Vipc bo sung, sua doi Dieu le nAy phai dupe Dai hoi ddng cfl dong xem xdt
quyel dinh.

2.Trong tnrbng hop co nhQng quy djnh eiia phap luat cd lien quan d^n hoat
ddng cua Cong ty chua dupe dc cap trong ban Dieu le nay hoac trong truong hop cd
nhOng quy djnh mpi cua phap luat khac vdi nhiJng dilu khoan trong Di6u 1$ nay thi
nhung quy djnh cua phap luat do duung nhien dupe ap dung va dieu chinh hoat dong

ciia Cong ty .

XXII. NGAY Hl^U LUC

Dieu 57. Ng&y hieu lire

1.Ban dieu le nay gom XXII chuong 58 Dieu, dupe Dai hpi dong co dong cua
Cftng ty Co phan Dich vp Phan phoi Tong hop Dau khi nhat tri thong qua va cung
eMp thuan hi^u lire toan van cua Dieu le nAy kl tvr ngAy 03 thang 07 nam 2019.

2.Di6u le dupe lap thAnh 03 (ba) ban, (01) bAn gin Tdng Cong ty Co phan
Dich vu l'6ng hpp Dau khi, 01 (mot) ban gui Trung tam luu k^ chung khoan Chi
nhanh TP.11CM, 01 (mpt) ban luu tai tru so chmh ciia Cong ty.

3.Di^u le nAy 1A duy nhAt va chinh thuc cua Cong ty

4.CAc ban sao hoac trich lpc Di^u le Cong ty phai co chtt ky cua Chu tich H6i
dflng quan trj hoac t6i thieu mpt phin hai (1/2) t6ng so thanh vien Hpi dong quan tri

mdi co gia trj.

Di^u 58. Chtt ky cua nguoi dpi dien phap luat./.
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