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Diéu lé hoat dong Céng ty C6 phdn bia Ha néi-Nam Dinh

CONG HOA XA HOI CHU NGHIA VIET NAM

boc lap = Tu do - Hanh phiic

PILU LE
CONG TY CO PHAN BIA HA NOI-NAM DINH

Can ca:

- Luat Doanh nghiép clia Qudc hoi nude Cong hoa xa hoi chl nghia Viet Nam s6
60/2005/QH 11 ngay 29/11/2005.

- Quyét dinh s6 15/ 1998/ Qb/ BNN - TCCB; ngay 18 thdng Of nam 1999 clia B
Nong nghiép phdt trién nong thon phé duyét phuong dn ¢6 phan héa va Quyét dinh
chuyén Xi nghiép ché bién va kinh doanh luong thuc - thuc pham Nam Ha thanh Cong
ty c6 phan.

- Didu 1¢ v& 18 chiic v hoat dong clia Cong ty ¢6 phin Ba Lan di duge Dai hoi cb
dong Cong ty thong qua thing 11 nam 2004 ciing nhu tinh hirh thuc t€ cua Cong ty

- Cin ¢t cong van s6 203/ BCN-TCCB ctia Bo Cong nghiép ngay 11 thing Ol nam
2006 vé viee dong v dé Téng cong ty Bia - Rugu - Nude giai khiat Ha Noi gép von déu
tw vio Cong ty ¢d phan Ba Lan véi ty 1¢ chi phoi dé Cong ty ¢o phan Ba Lan trd thanh
Cong ty con clia Tong Cong ty.

- Can cif Cong van s6 464/QD HDQT - TCLD ngay 13/06/2005 ciia Tong Cong ty
luong thyc Mién Bic déng y dé Cong ty ¢6 phan BaLan 1 thinh vién ciia Tong Cong ty
Bia - Ruou - Nudc giai khit Ha Noi

- Can ¢t nghi quyét bai Lot co dong thudng nién cta Cong ty ¢6 phin Ba Lan ngay
14 thing 3 niam 2007 vé vice goi them von dau tu d€ phdt tricn san xudt giai doan 2007-
2010 dai véi Téng Cong ty Bia - Rugu - Nudce giai khat Ha Noi.

- Cin cit cong van s6 127/ CV- HDQT cla Téng cong ty Bia- Rugu - Nudc gidi khit
Ha Noi ngay 04 thing 4 nam 2007 vé vi¢e gop von diu tr vao Cong ty ¢o phan Ba Lan.

Chiing t6i nhiing ¢8 dong tham du Dai hoi co dong ngay 18 thing 4 nam 2007 cla
Cong ty ¢ phan Ba Lan, da nhat tri thong qua noi dung ctia ban Dicu ¢ va cling cam
két thuc hicn nhitng quy dinh trong ban Dicu I¢ ndy.

Bin Piéu e & chi phoi toan bo hoat dong clia Cong ty.



Diéu le hoat dong Céng ty Cé phén bia Ha néi-Nam Pinh

CHUONG 1
NHUNG QUY DINH CHUNG

Phan giai thich tir ngir

Trong Diéu 1& ndy, cdc tit ngl dudi day duoc hicu nhu sau:

1.1.
1.2.

1.3.

1.4.

L.5.

1.6.

1.7.
1.8.

1.9.

1.10.

Cdng ty 1a Cong ty C6 phan Bia Ha Noi-Nam Pinh.

Ludt doanh nghiép 1a Luat Doanh nghiép s6 60/2005/QH11 duoc Qudc hoi
thong qua ngay 29/11/2005, c6 hiéu luc vao ngay 01/7/2006.

Lugt doanh nghiép ndam 1999 la Luat Doanh nghiép so 13/1999/QH10 duoc
Quoc hdi thong qua ngay 12/6/1999.

Kinh doanl 1 vi¢c thuc hién lien tue mot, mot 6 hoiic tit ca cic cong doan cla
qud trinh dau tu, (r sdn xudt dén ticu thu san phim hodc cung dng dich vu trén

thi trudng nhiim muc dich sinh loi.

Von diéu 1¢ 12 s6 von do cdc Co dong gép hodc cam két gép trong mot thoi han

nhat dinh va duoc ghi vio Dicu I¢ Cong ty.

Co tite 1a khodn 1oi nhuan rong duge trd cho mdi C8 phan bing tién mat hoac
bang tai san khdc tir nguén Igi nhudn con lai ctia Cong ty sau khi da thuc hién
nghia vu vé tai chinh.

Cd dong 1a ngudi s& hitu it nhdt mot C6 phin da phat hanh clia Cong ty C3 phan.
Co dong sdng Idp 1A CO dong tham gia xdy dung, thong qua va Ky én vao ban
bi¢u Ie ddu tien clia Cong ty C6 phin. Danh sdch cé dong sdng lap duoc lap tai
Phu luc s6 1 Diéu 1¢ nay.

Nguoi qudn Iy Cong ty 1a Chu tich Hoi dong quan tri. Thanh vién Hoi déng
qudn tri, Gidm doc, cic Phé gidm doc, K& todn trudng va ciac Trudng don vi.
Trudng van phong dai dién, Trudng chi nhdnh thuoc Cong ty.

Nguoi dai dién theo wy quyén 1a cd nhan duge C6 dong 1a 6 chiic ctia Cong ty
ay quyén bing van ban thyc hién cic quyén clia minh tai Cong ty theo quy dinh

cla Luat doanh nghiép va Dicu I¢ ndy.

(W]



Picu lé hoat dong Cong ty C6 phdn bia Fla néi-Nam Dinh

L.11.

L12.

a)

b)
¢)

d)

£
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l.16.

Cong ty me cia Cong ty khic ncu thuoe mot trong cdc la Cong ty s6 hitu tren
50% von didu 1¢ hoac 16ng so C6 phin pho thong da phét hanh cliia Cong ty d6

vi thuc hién quyén chi phéi theo quy dinh ctia phdp luat va diéu 1é Cong ty.

16 chire Iai Cong ty 1 vice chia, tich, hop nhat, sdp nhap hoic chuyén déi Cong
ty.
Nguoi ¢6 lién quan 13 16 chic, ci nhan ¢ quan he true ti€p hodc gidn ti€p vai
doanh nghiép trong cic truong hop sau day:

Cong ty me, ngudi quan Iy Cong ty me va ngudi ¢6 thim quyén b6 nhiém ngudi

quan ty dé dot voi Cong ty con.
Cong ty cen déi voi Cong ty me.

Nguoi hodc nhémi ngudi ¢é kha nang chi phoi viée ra quyét dinh, hoat dong clia
Cong ty dé thong qua cdce co quan quan 1y Cong ty.

Nguot quan 1y doanh nghicp.

Vo, chong, cha, cha nuoi, me, me uudl, con, con nuoi, anh, cht, em rudt cla
ngudi quan ly dounh nghiép-hoac cta thanh vién, C6 dong s& hitu phan von gip

hay C6 phan chi phot.

Cé nhan duge Gy quyén dai dién cho nhiing ngudi quy dinh tai cdc diém a, b, ¢, d
ctia Didu 1.13 Dicu [¢ nay.

Doanh nghiép trong dé nhiing ngudi quy dinh tai céc diém a, b, ¢, d, e, gvah
Picu 1.13 Diéu I& ndy ¢b s hiu dén muic chi phoi viée ra quyét dinh cta céic co
quan quan ly & doanh nghi¢p do.

Nhém ngudi thoe thudn cting phoi hop dé thau tom Co phén hoac loi ich & Cong

ty hoic chi phoi vice ra quyct dinh cua Cong ty.

Phdn von gop so hitu nha nuoc 1a phian von gép duge dau tu tir ngudn vén ngin
sdch Nha nude vi nguon von khide ctia Nhd nude do mot co quan Nha nude hoic
td chie kinh 1€ lun dai dién chit s& hiu.

Co phdn so hitu nha nuoe 12 Co phin duge thanh todn bang von ngan sdch Nha
nude va ngudn von khic clia Nhi nude do mot co quan Nha nude hodc 16 chiic
kinh t€ lam dai dién chi s6 hi.

Gid thi truong ciia Co phdn 12 pid giao dich trén thi truong ching khodn hoic
gid do mot 16 chic dinh gid chuyén nghiép xdc dinh.



Diéu lé hoat déng Cong ty C6 phan bia Ha noi-Nam Dinh

1.17. Dia chi thuong trit 12 dia chi dang ky tru s& chinh d6i vdi to chiic; dia chi ding
k¢ ho khdu thudng tri hoac dia chi noi Jam viéc hodc dia chi khdc ctia cd nhan
ma ngudi do diang ky véi doanh nghiép dé lam dia chi lien hé.

Piéu 1. Tén, hinh thic cia Cong ty
1. Tén Cong ty:
1.1. Tén chinh thuc: Cong ty Cé phan Bia Ha n¢i- Nam Dinh
(dui day goi tdt la “Cong ty”)
1.2. Ten giao dich quoc t&:  Hanoi- Nam Dinh Beer Jontstock Company
1.3. Ten viét tat: HANABECO
2. Hinh thic cla Cong ty: 1

2.1. Cong ty C6 phin Bia Ha noi- Nam Dinh Ja Cong ty ¢6 phan dugc tdi co ciu
trén co s¢ Cong ty ¢ phan Ba Lan dya trén co s& tr nguyén cung gop von clia cdc co
dong thé nhan/ cé dong phdp nhan va hoat dong theo quy dinh ctia Luét doanh nghigp
do Quoc hoi nude Cong hoa x& hoi chli nghia Viet Nam khoa X1 thong qua ngay

29/11/2005.
2.2. Cong ty c6 tu cdch phdp nhan doc 1ap theo phdp luat Viét Nam.
Diéu 2. Tru s&, chi nhanh, van phong dai dién ctia Cong ty
1. Tru s& cua Cong ty:
1.1. Cong ty c6 tru s& dang ky tai:
Dia chi: S8 5 Pudng Thai binh, thanh phé Mam Dinh , tinh Nam Dinh

Dién thoai: (0350) 674749 - 648526
Fax: (0350) 642199

Email:

Website:

1.2. Cin cti vo tinh hinh thuc t€, Cong ty ¢6 thé thay d6i tru so theo quyét dinh cta
Hoi dong quén tri va thyc hién cdc thi tuc vé thay déi tru s& Cong ty theo quy dinh cta
phdp Iuat.

2. Chi nhénh, don vi truc thude, van phong dai dién cia Cong ty

Cong ty c6 thé thanh lap chi nhinh, don vi tryc thude, van phong dai dién trén lanh tho
Viét Nam va tai nude ngoai dé thuc hién cdc muyc ticu cha Cong ty, phit hop vai quyét
dinh ctia Hoi déng quén tri va tuan thu ding cdc quy dinh ctia phap ludt.

Piéu 3. Muc tiéu hoat dong va nganh nghe kinh doanh

1. Muc tiéu hoat dong



Piéu l¢ hoat dong Cong ty Cé phdn bia Ha néi-Nam Dinh

1.1 Cong ty dugc thinh lap dé huy dong va str dung von ¢6 hiéu qua trong viéc phat
trién kinh doanh nhiim muc ticu thu 1oi nhuadn t5i da; two cong an viée lam én dinh cho
ngudi lao dong; ting lei thc cho cdc ¢d dong; déng gop cho Ngan sdch Nha nude va
phit trién Cong ty.

1.2Cong ty ¢6 thé c6 cdc muc ticu khic trong qud trinh hoat dong pht hop véi quy
dinh ctia phép luit.

2. Nganh nghé kiuh doanh cia Cong ty
1.1.  Cong ty C6 phan kinh doanh cic nganh nghé sau:
- San xudt, kinh doanh cdc loai bia, ¢on, rugu va nude giai khat.
- Shn xuat, kinh doanh luong thuc, thuc pham.
- Kinh doanh nha hing, khich san, du lich.

- Nhugng ban cho thué nhitng (ai san khong ding dén hodc chua ding hét
cong suat.

- Dich vu van tai himg héa bing dudng bo.
- Dai ly tieu thu san pham.
- Kinh doanh cdc nginh nghé khdc phtt hop véi quy dinh cla phdp ludt.

1.2.  Cong ty duyc phép hoat dong trong khuon khé phdp luat va Diéu 1¢ nay nhim
dat hicu qud kinh t& 16t nhél cho ¢o dong.

3, Cong ty ¢ thé bd sung nganh nghe, loai hinh hoat dong kinh doanh theo quyét dinh
clta Dai hoi dong ¢8 dong vi phit hop vé6i quy dinh ctia phép luat.

Piéu 4. Ngudi dai dic¢n theo phip luat ciia Cong ty
Gidm doc 1 ngudi dai dién theo phap luit cta Cong ty.
Piéu 5. Thoi gian hoat dong cta Cong ty

1. Thoi gian hoat dong cua Cong ty: 30 nam

Cong ty ¢6 hidu luc hoat dong phip ly ké tir ngay duoc Co quan dang ky kinh
doanh cip Gidy chiimg nhan dang ky kinh doanh.

2. Cham dut hoat dong ctia Cong ty

2.1. Cong Ly ¢6 thé b gidi thé hodc cham dit hoat dong trong nhiing trudng hop sau:

3]

1.1. Khi két thic th>i han hoat dong clia Cong ty, k€ cé sau khi da gia han.

13

1.2, Toa dn tuyén bd Cong ty da phd sin theo quy dinh cta phdp luat hién
hanh.

12

1.3, Giai thé wude hoi han theo quyét dinh cha Dai hoi dong ¢6 dong.

2.1.4. Cac trutmg hop khac do phip luat quy dinh.



Piéu lé hoat dong Coéng ty C& phédn bia Ha néi-Nam Dinh

2.2. Viéc gidi thé Cong ty trude thdi han do Dai hoi déng cd dong quyét dinh va
quyét dinh ndy phai dugc thong bdo dén co quan c6 tham quyén.

3. Gia han hoat dong ctia Cong ty

3.1. Hoi déng quédn tri s tri¢u tap hop Dai hoi ddng c6 dong it nhat 07 thang trude
khi két thic thoi han hoat dong d€ ¢6 dong ¢6 thé bi€u quyét vé viéc gia han
hoat dong ctia Cong ty theo d¢ nghi cua Ho ddng quan tri.

3.2. Thoi han hoat dong s& duge gia han them néu s6 cd dong nam giit it nhat 65%
quyén biéu quyét ¢ mit tryc tiep tai Dai hoi dong cb dong tan thanh viéc gia
han nay.

Pic¢u 6. Nguyén tic hoat dong cua Cong ty
Cong ty hoat dong trén co sO cdc nguyeén tic sau:
1. Tu nguyén, binh dang. dan chl v ton trong phdp ludt.

Dim bao ngudn ti chinh trong cam K&t kinh doanh véi khdch hang.

o

Pam bao ¢6 quy ché 16 chitc ndi bo chit ¢he, tranh xung dot loi ich giita Cong ty
vdi nhan vien ctia Cong ty, gitia o1 dong quén tri voi cdc ¢ dong, gifra cdc ¢o
dong véi nhau. T chic va thuc hién thudng xuyén cong tdc thanh tra, kieém sodt
noi bo cdc hoat dong cta Cong ty. cic thanh vién Hoi dong quan tri, thanh vien
Ban gidm doc va nhan vién cua Cong ty nhiam dam bao thuc hién ding cac quy
dinh cta phdp ludt.

] 4. 1oi déng quin tri ¢6 trach nhi¢m ban hinh cdc quy ché€ nodi bo cu thé dé dam bdo
cij ché thuc hién ¢6 hi¢u qua cdc nguyén tic hoat dong quy dinh tai Diéu nay.
Piéu 7. Quyén cua Cong ty
Cong ty c6 cdc quyen sau:
1. Chi€m hitu, sit dung, dinh doat tai san ctia Cong ty:

2. Chit dong lua chon loai hinh hoat dong kinh doanh, dm ban hoat dong kinh
doanh, lien doanh gép von vao cic doanh nghicp khdc, chu dong mo rong quy

mo va loai hinh hoat dong kinh doanh:

[SS)

Cha dong tim kiém lhl truong, tim kiém khich hang va ky két hop dong véi
khich hang

4. Lua chon hinh thiic va cdch thiic huy dong von;

5. Tuyén, thu¢ va st dung lao dong theo yéu ciu kinh doanh;

6




Dicu I¢ hogt déng Cong ity Cé phdn bia Ha noi-Nam Dinh

CHUUNG I
VON PIEU LE - CO PHAN - CO PHIEU - O PONG

A. VON:

bieu 10. Von dicu 1é — Viéc tang giam vén diéu 1¢

1. Mitc von diéu 1¢
L.1. Vén digu 1é chia Cong ty [a: 20.000.000.000 dong (Hai muoi ty dong chin)
1.2. Co ciu véon diéu l¢:
Von thuge s¢ hitu cic ¢ dong : - 20.000.000.000 dong
Chiem 100% von diéu lé

L.3. Vén dicu ¢ ctia Cong ty duge chia thiwh 2.000.060 ¢6 phan, ménh gid mbi cd

phan 1a 10.000 déng (Muoi ngin déng).

1.4. Loai ¢6 phan:

+ C6 phan phé thong: 2.000.080 co phan
+ C6 phan wu dai: G ¢o phian
2. Viéc tang, giam von diéu I¢:

Cong ty chi ¢6 the tang hoac giim von didu [¢ sau khi duge Dai hoi dong 8 dong

thong qua va phu hop véi cic quy dinli ctia phip luat.

2.1. Viec tang von dicu I¢ ¢6 thé duge thye hién thong qua viee: tich luy loi nhuan
mit Cong ty thu duve, cic co dong diu w von bd sung, phdt hanh them 6
phiéu, got thém cic o dong moi.

2.2. Viée gidm von dicu l¢ Cong ty duoc quyét dinh trén co s& von con lai ciia Cong
ty nhung vin ddm bdo Cong ty hoat dong binh thudng.

Dieu 11. Von vay va cac loai von khic

Tay thudce vao tinh hinh hoat dong, Cong ty ¢6 thé huy dong cic loai von khdc vio
kinh doanh song phdi ddm bdo nguyén tac ¢6 hiéu qud vi khong trdi véi quy dinh cta
phdp luat hién harh.

B. CO PHAN - CHUYEN NHUONG. THUA KE, CHAO BAN, MUA LAI CO
PHAN - PHAT HANH TRAI PHIfU




Diéu lé hoat dong Céng ty C6 phdn bia Ha néi-Nam Dinh

biéu 12. Loai co phan

1. Vao thoi diém dang ky kinh doanh, Cong ty ¢6 mot loai ¢d phan duy nhat 2 ¢d phén
phé thong.

2. Trong qua trinh hoat dong kinh doanh, Cong ty ¢ thé phdt hanh thém cdc loai ¢d
phéin uu dai sau khi c6 su chip thuin clia Dai hoi dong c6 dong va phit hop véi cdc
quy dinh ctia phap luat.

Piéu 13: Chuyén nhuong, thira ké ¢o phan
1. Co phan duge chuyén nhuong theo quy dinh sau:

1.1 C6 phéan thu¢c s& hitu cha cdc thanh vien Hoi déng quan tri trong thdi gian
duong nhiém khong duge phép chuyén nhugng. (Trong trudng hop dic biét can chuyén
nhuong s6 ¢d phan ndy thi phai duge Hoi dong quan tri chip thuan, thanh vién chuyén

nhuong ¢o phi€u khong duge tham gia bd phidu, néu ty 1é phifu bing nhau thi quyét
dinh s¢ thu¢c vé ben ¢6 14 phicu ctia Chi tich Hoi dong quén tri).

1.2 C6 phén phé thong clia cdc ¢d dong con lai dugc quyén tu do chuyén nhuong.

2. Viée chuyén nhugng ¢é phan chi ¢6 gid tri phip 1y sau khi duge Cong ty hoic don g
duogc Uy quyén quin 1y ¢ dong xdc nhan. Nguvi khong phai 1a ¢é dong hién hitu clia
Cong ty khi nhan dugc quyén chuyén nhugng 6 phan chi tré thanh ¢ dong ctia Cong
ty sau khi da dang ky vio s6 ding ky ¢6 dong v hodn thanh cdc thi tuc theo quy ché
chuyén nhugng do Hoi déng quan tri ban hanh tai khoan 3 ciia Diéu ndy hoic tuan thi
theo quy dinh ctia phdp luat vé chiing khodn.

3. Hoi dong quan trj ¢6 trdch nhiém ban hanh quy ché& vi cdc thu tuc, mau biéu cu thé
dé thuc hi¢n cdc quy dinh chuyén nhuong tai Diéu nay.

4. Thiva k€ ¢6 phan

I.1. Trudng hop ¢6 dong qua doi, Cong ty thira nhan nhiing ngudi sau day cé
quyén s& hitu mot phin hodc todn bo ¢6 phéin clia ngudi di mat:

- Nguoi thtra k& duy nhat theo luat dinh.

- Trudng hop ¢6 nhiéu ngudi thira k& hop phdp thi ho phai cir dai dién s& hitu
duy nhiit bing thi tue vy quyén ¢é cong ching. Cong ty khong gidi quyét
cdc truong hop tranh chap gifta nhitng ngudi thira k& theo phdp luat.

- Nguoi thita k€ cta ¢6 dong qud ¢d ¢6 nghia vu ching minh ring minh ¢6
quyén duoce hudng quyén thita k€ theo quy dinh cta phdp luat.

1.2, Ngudi ¢6 quyén s& htu hoic thira k¢ hop phip, ding ky lam chu s& hitu cde
¢6 phin duge thira K€, trd thanh ¢6 dong mdi vix duge hudng moi quyén loi.
nghia vu clia ¢6 dong mi ho k& quyén,

Di¢u 14. Chao ban ¢ phin
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Dicu le hoat dong Cong iy Co phdn bia Fa noi Nam Dinh

Lo

Hoi dong quan tri quyé’l dinh thot dicm, phuong thic va gid chao ban ¢6 phin trong
s6 ¢o phin duge quyeén chio ban. Gia chao ban ¢o phan khong duge thap hon gia thi
trudng tai thot diém chao bin hoac gid ui duge ghi trong & sdch cla ¢6 phén tal

thoi diém gin nhat, tir nhimg truong hop saa day:

C6 phan chao bdn lin diu tien cho nhiing nguoi khong phai 1a c¢6 dong sdng
lap.

C8 phan chio bédn cho tat ¢it cic co dong theo ty Ie c6 phan hién ¢6 ctia ho ¢
Cong ty.

C6 phin chio bin cho nguoi moi gidi hoice ngudi bio lanh. Trong truong hop
nay, s6 chiét khau hoge 1y 1¢ chiét khau cu thé phii duge sy chip thuan it
s6 ¢6 dong dai dién cho it nhat 70% (ong s6 ¢o phin ¢ quyén bicu quyét.

Cdc truong hop khic va mide chict khaw trong cic trvong hop do do Hot dong
quan tri dé xudt va Dai hoi dong ¢6 dong quyét dinh.

Truong hop Cong ty phdt himh thém ¢d phin phé thong v chio bdn s6 ¢6 phan dé
cho 1At ca s6 ¢& dong phd thong theo ty 1¢ ¢6 phin hién cé cta ho tai Cong ty thi
phai thuc hién theo quy dinh sau day:

2.1. Cong ty phii thong bdo bing van bin dén cic ¢4 dong theo phuong thic bao
dim. Théng bio phii duge dang bio trong ba s6 lién ticp trong thoi han muoi
ngay lam vige, ke 1 ngay thong bio.

!\.)
[

Thong bio phai co:

Ho, ten, dia chi thutmy i, qudc tich, so Giay CMND/ h¢ chiéu hodc gidy
ching thue ¢ nhan hp phidp Khide cua ¢o dong fa cd nhan; 1en, dia chi,
quoc tich, s quyct dinli thanh lap hoac so ding ky kinh doanh clia c6 dong
[2 16 chic.

SG ¢ phén. ty 1¢ ¢6 phin hitn ¢d clia o dong tai Cong Ly.

Téng s6 ¢6 phin di kicu phat hiwmh viv $6 ¢4 phin ¢ ¢d dong duge quyen mua.
Gid ¢hdo ban ¢o phan, ot han dang Ky mua,
Ho, tén, chir ky ngudi dai dicn theo phip Tudt cia Cong ty.

Kem theo mau phigu dang ky mua do Cong ty phat hanh.

Thoi han tir khi gi thong bao cho o dong (tinh theo thoi han ghi trén phong bi
olii di) cho dén tidi han cuoi cling dé ¢6 dong gl Phigu dang ky mua co phin
quy dinh tai bdn thong bio toi thica la ba ot ngay.

2.2.1.C8 dong ¢6 quyén chuyén quyén uu tién mua ¢o phdn cia minh cho ngudi

khac.

Y



Piéu le hoat dong Cong ty C6 phéan bia Ha néi-Nam DPinh

2.2.2.Néu phiéu diang ky mua cd phan khong duge glii vé¢ Cong ty ding han nhu
thong bdo thi €6 dong ¢d licn quan coi nhu di khong nhan quyen wu tién mua.

S6 ¢6 phan du dinh phdt hanh chua duge dang ky mua s€ do Hoi dong
quén tri quan 1y. Hoi dong quin i duge quyén quyét dinh mot trong cac phuong
thic sau:

+ Lua chon d6i tugng dé phan phdi so ¢6 phan d6 vai diéu kién khong
thuin loi hon so v6i nhiing diéu ki¢n dii chao bdn cho c6 dong hién hiiu.

+ Bin c6 phin qua trung tam giao dich ching khodn.

3. C6 phin duge coi 1a da ban khi duge thanh todn di va nhiing thong tin vé nguoi
mua quy dinh tai Khodn 2 Diéu 18 clia Diéu lé ndy dugc ghi ding, ghi du vao s6
ding ky cd dong: ké tir thoi diém d6, ngudi mua ¢6 phan trd thanh ¢é dong cua
Cong ty.

4. Sau khi ¢6 phan duoc bin, Cong ty phii phat hanh va trao chiing chi ¢6 phi€u
hoiic s6 ¢6 dong cho ngudi mua.

5. Diéu kién, phuong thic va thit tuc chio bidn ¢6 phin ra cong chiing thue hién
theo quy dinh ctia phap ludt va ching khodn.

Viéc chio bin co phan riéng Ié thuce hién theo quy dinh, hudng dan cua
Chinh phi.
Diéu 15. Mua lai ¢6 phan
1. Mua lai ¢6 phin theo yéu ciu clia ¢6 dong
1.1. Céc trudng hop ¢é dong duoc quyén yéu ciu Cong ty mua lai ¢ phén:

1.1.1. C& dong biéu quyét phidn doi quyst dinh vé viég to chitc lai Cong ty.

1.1.2. C4 dong biéu quyét phan doi quyét dinh vé viéc thay d6i quyén, nghia
vu clia ¢6 dong quy dinh tai Dicu 1¢ ndy.

[.2. Thi tuc yéu ciu Cong ty mua lai ¢6 phan:

: [.2.1. Yeu cdu Cong ty mua lai ¢d phin cha ¢d dong phai duge lam bang van
ban, trong dé néu o 1én. dia chi clia ¢6 dong, s6 lugng co phin timg
loai, gid du dinh bdn, 1y do yéu cau Cong ty mua lai.

1.2.2. Yéu cau phai duge gti dén Cong ty trong thoi han mudi ngay lam viéc.
ké tir ngdy Dai hoi dong c6 dong thong qua quyét dinh t6 chic lai Cong
ty hodc thay déi quyén, nghia vu clia co dong quy dinh tai cdc diém
[.1.1 va 1.1.2 Khodn | cla Diéu nay.

1.3. Nghia vu ctia Cong ty khi nhan duge y¢u ciu mua fai ¢6 phan:

1.3.1. Trong thoi han chin mugi ngdy, k& tir ngay nhan duge yéu cau mua lai c

phin quy dinh tai Dicu nay, Cong ty phdi mua lai c6 phan theo yéu ciu
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chia ¢6 dong voi gid thi tudng hoac gid duge xde dinh theo thoa thuan
gitia co dong do va Hoi dong quan .

1.3.2. Trudng hop khong thoa thudn duge vé gid, ¢6 dong dé ¢ thé bian cd
phan cho nguoi khic hoae cic ben ¢6 the yéu ciu mot t6 chite dinh gid
chuyén nghicp dinh giid. Cong ty gidi thicu ba 16 chic dinh gid chuyén
nghiép dé€ ¢d dong lua chon v lya chon d6 1a quyét dinh cudi ciing.

2. Mua lai ¢6 phan theo quyét dinh cia Cong ty

Cong ty c¢d quyén mua lai khong qud 30% tong s ¢o phén phd thong di ban theo quy
dinh sau day:

2.1. Viéc mua lai hon 10% t0ng s6 ¢o phin pho thong da ban trong méi mudi hai
thdng do Dai hoi dong ¢o dong quyct dinh. Trong trudng hop khéc, viéc mua
lai ¢d phin do Hoi dong quan trj quy¢t diph.

2.2. Hoi dong qudn tri quyét dinh gid mua lai ¢o phan theo nguyeén tic gid mua lai
khong duge cao hon gid thi truong tai thoi diem mua lai, bl truong hop quy
dinh tai diem 2.3 khoan 2 ctia bica nay.

2.3. Cong ty c6 thé mua lai ¢6 phiin cda timg ¢d dong tuong tng véi ty 1¢ ¢ phan

- ma ho ¢ trong Cong ty. Trong truong hgp niy, quyét dinh mua lai ¢é phin cla
Cong ty phii dugc thong bdo dén 1at ci ¢o dong trong thdi han ba muoi ngay,
ke tlr ngdy quyét dink duoc thong qua. Thong bdo phai ¢6 cdc noi dung sau:

2.3.1. Tén, tru so cua Cong ty.

2.3.2. Tong s6 ¢o phin mua lui.

2.3.3. Gid mua lai hodc nguyén tic dinh gia mua lai.

2.3.4. Thoi han va tha tuc thanh todn.

2.3.5. Thoi han va thi we dé ¢o dong ding ky ban ¢6 phan cho Cong ty: ¢6
dong phai gui dang ky bdn ¢o phan cla minh dén Cong ty trong thoi
han ba muoi ngdy K¢ ti ngay thong bio.

3. Diéu kién thanh todn va xit Iy cdc ¢ phan duge mua lai:

3.1. Cong ty chi dugc thanh todn ¢6 phin mua lai cho ¢6 dong theo quy dinh tai
khodn 1 va 2 diéu nay, néu ngay sau khi thanh todn hét s6 ¢6 phan duoc mua
lai, cong ty van ddam bio thanh todn du cic khodn ng va nghia vu tai san khéc.

3.2. Tat ¢ cdc ¢6 phan duge mua fai theo quy dinh tai khoan 1 va 2 cha Diéu nay
duoc cot 1a ¢o phan thu vé va thuoe 56 ¢6 phan duge quyén chio ban.

3.3. Sau Khi thanh todn hét s6 ¢6 phan mua lai, néu tdng gid tri tai san duoc ghi
trong 56 k& todn ctia Cong ty gidin hon 10% thi Cong ty phéi thong bdo diéu dé
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cho tat ca chl ng bict trong thoi han muoi lim ngay, ké tir ngay thanh todn hét
¢6 phan mua lai.

bicéu 16. Phat hanh traii phiéu

1. Cong ty ¢6 quyén phat hamh trdi phicu, trii phiéu chuyén doi va cdc loai trai phiéu
khic theo quy dinh ctia phdp ludt.

2. Cong ty khong duge quyén phdat hanh trdi phiu trong cdc truong hop sau day, trir
truding hop phdp luat vé chiing khodn ¢é quy dinh khic:

2.1 Khong thanh todn da ca goc '™ i clia trdl phi¢u da phdt hanh, khong thanh

todn du cdc khoan no dev » ha ndam lién tiép trude do.
2.2 Ty suit lot nhudn sau thu. . quan ctia ba ndm lién ti€p wrude doé khong cao

hon muc 1ai sudt du kién tra cho trdt phicu dinh phat hanh. Viéc phat hanh tréi
phiéu cho cic cht ng \i (8 chiic i chinh dugce lua chon khong bi han ché boi
cac quy dinh tai diem 2.1 va 2.2 khoan nay.

3. 1ot dong quan tri 6 quyén quy€&t dinh loai trdi phicu, tdng gid tri trdi phicu va thoi
dic¢m phdt hinh, nhung phii bio cdo Bai hoi ¢d dong tai cude hop gdn nhat. Bio cio
phai kem theo tai licu v ho so gidi trinh quyét dinh cta Hoi dong quan tri vé phat -
hanh trdi phicu. ’

C. O PHIEU, SO PANG KY CO DONG.

Dié¢u 17. Co phicu

Ching chi do Cong ty phét hinh theo mau thong nhat ctia Bo Tai chinh hoac bt
todn ghi s6 xdc nhan quyén s hiiu mot hoac mot so ¢6 phin ctia Cong ty goi 1 ¢6
phicu.

Tai thoi diém thong qua Dicu 1¢ ndy. cdc ¢d phidu clia Cong ty thé hién dudi hai
hinh thic: ching chi ¢ phidu hién tai d6i vai ¢6 dong cii va bit todn ghi s doi vdi cde
¢ dong mdi. Cong ty ¢6 thé phat himh ching chi ¢6 phicu theo miu thong nhat cta Bo
Tai Chinh néu cin thiét va phai duge chdp thuin cta Hoi dong quan tri.

Co phic¢u cta Cong ty phdi cd cdce ndi dung chir yéu sau:
- Tén. tru so Cong ty.

- SO viongdy cap gidy ching nhin diang ky kinh doanh.
- SO lugng ¢6 phan valoai co phan.

Menh gida mdi ¢d phin vatong ménh gid ¢o phan ghi trén co phicu.
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- Ho, ten, dia chi thuting trd, quoc tich, so Giay CMND, ho chicu hoac chung thuc
¢d nhan hop phip hhic cta co dong fici chan: Ten. dia chi thuong i, quoc
tich, 6 quyét dinh thanh 1ap hoac so dang ky Kinh doanh ctia co dong 1a 10 chiic,

- Tém L&t vé tha tue chuyén nhugng co plan.
- Char ky miu cha ngudi dai dien theo plidp ludt va dau cua Cong ty.
C Sy dane kv tai 6 dane Ky o6 dong ciia Cang ty vivngiy phit hinh co phiéu,
3 & & = gay | I
Diéu 18. So dang ky co dong
1. Cong ty lap vi luu giit sO dang ky ¢ dong ti khi duge ¢dp giay chung nhan dang ky
kinh doanh. S6 ding ky ¢6 dong ¢ the L vin ban, tap dit licu di¢n tir hoae ¢a hat.

2. 86 dang ky c6 dong phdi ¢o noi dung chi yeu sau:

[\

1. Tén, try s& Cong ty:

!\)
[§9]

2. Tong s6 ¢6 phian duge quyén chio bin

2.3, Téng s6 ¢6 phan da bin vi gid tri von ¢o piian da gop;

!\.)
s

“Ten ¢ dong, dia chi, s6 lugng ¢d phan ciia noi co dong, ngay dang ky o phdn;

[y
)

5. Ho, tén, dia chi thuting tri, quoe tich, s6 Gidy CMND ho chiéu hoac ching thuc
cd nhan hop phdp khde cia 6 dong Ta ¢d nhan; e, dia chi thuong td, quoc
tich, s6 quy¢t dinh thanh lap hoae so dang ky kinh doanh clia co dong 1 1o chie.

2.6. S6 lwong c6 phan tung loai co dong, ngay dang ky ¢O phan.
3. 88 dang ky ¢6 déng duge luu giu tai tru 5o cha Cong Ly hoiae not khde theo quy dinh

clia phdp luat, nhung phii duge thong bdo cho (@t ca cdc co dong biét.

D. CO PONG.

Piéu 19. Co dong

C3 dong chia Cong ty 1 mot the nhan hay phip nhin duge ghi tén trong s6 dang
kg 6 dong ctia Cong ty voi tu cich i nguoi sO b it nhat mot ¢6 phan da phit hanh
ctia Cong ty. Ngudi s hitu ¢ phan pho thong la ¢6 dong pho thong. Nguoi s6 hiu ¢o
phin uu dii goi 1 co dong uu dii.

C$ dong ¢6 cdc quysn vinghia v twong tng theo s6 ¢o phin va loal ¢6 phian ma
ho s& hitu. Co dong chi chiu trich nhiem vé ny va cac nghia vo i san khde ctoa Cong ty

trong pham vi $6 von di gép vao Cong ty.

Didu 20. C6 dong sdang lap clia Cong ty
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Co dong sing 1ap clia cong ty i ¢d dong tham gia xay dung, thong qua ky tén

vao Ban Didu 1¢ dau tién ctia cong ty ¢o phan. Cic ¢6 dong sdng 1ap phai cting nhau
dang ky mua it nhit 20% tong s¢ ¢6 phan pho thong duge quyén chio bin.

Diéu 21. Quyén cua c6 dong.

Ay A i ~ P ’ A
1. CO dong pho thong ¢o6 cic quyén sau:

L1

1.4

1.6.

1.7

. C6 dong sd hitu hodc duge Gy quyén s hitu (it 0,15% tdng s6 ¢d phan phd

thong tr¢s [en ¢6 quyén tham dw va phdt bicu trong cdc Dai hoi dong ¢d dong va
thuc hicn quyén biéu quyét truc tiép hoiic thong qua dai dién duge Uy quyén.
Cdc c6 dong khédc ¢6 quyén ty quyén tham du, phat biéu va biéu quyét tai Dai
hoi déng ¢6 dong. Mdi ¢6 phian pho thong 6 mot phicu bicu quyét.

. Puoc nhan ¢o tiic véi mic theo quy¢t dinh ctia Dai hoi déng cd dong.

. Dugc uu tien mua ¢6 phan mdi cho ban twong ting véi ty 1é ¢d phan pho thong

clia ting ¢ dong trong Cong ty viu duge chuyén nhuong quyén uu tién mua s6
¢ phan phd thong d6 cho naudi khic khi duce su chap thuan ciia Hoi déng
quan tri.

Ki¢m tra cac thong tin lien quan dén céc ¢6 dong trong so diang ky ¢6 dong di
tu cdch tham du Dai hoi dong ¢6 dong va yéu céu stra doi cdc thong tin khong
chinh xdc.

. Xem Xét, tra ctiu, trich luc hodc sao chup Diéu l¢ Cong ty. s6 bién ban hop Dai

hoi dong ¢6 dong va cde nghi quyét ctia Dai hoi ddng co dong.

Trong trudng hop Cong ty gidi thé hoiic pha sin, duge nhan tai san cta Cong ty
tuong Ung vdi ty 1é ¢d phan sd hi, nhung chi sau khi Cong ty di thanh todn
hét cac khodn ng va cdc nghia vu va sau cdc co dong uu dai.

. Cdc quyén khéc theo quy dinh cta phip luat va Bicu 1& nay.

2. Mot ¢é dong hoic mot nhém cd dong s hitu ten 10% 6ng s6 ¢ phan phd thong
trong thoi han lién tuc it nhit sdu thang ¢ cic quyén sau day:

2.1

. Dé cirting clr vien vao 1101 dong quin tri v Ban kiém sodt; néu téng s6 ¢o phin

phé thong chidm tir tren 10% dén dudi 20% thi duge quyén dé cir 01 thinh
vién; néu chiém i 20% d&n dudi 40% thi duge quyén dé ¢t 02 thanh vién; néu
chiém tr trén 40% trd fén thi duge quyén dé ctr 03 thanh vién. Truong hop so
tng clr vién duge ¢6 dong hodc nhém c¢o dong dé cir thap hon s ng clt vién
duoc quyén dé clr theo Quy ché biu ¢t tai Dai hoi dong ¢6 dong thi so ting clr
vien con lai do Hoi dong quén tri. Ban kiém sodt dé ctr.

2.2. Xem xét va trich luc so bién ban va cic nghi quyét cta Hoi dong quan tri, bdo

cdo tai chinh gifta nim va hang nam theco mau cha hé thong ké todn Viét Nam
vil cdc bido cdo clia Ban Kiém sodt.
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2.3, Yeéu cau tricu 1ap hop bai hoi dong ¢ dong trong trudng hiop quy dinh tai
khodn 3 diéu nay.

2.4, Yeu ciu Ban kiém soit ki tra tuny vin dé cu thé lien quan dén quan 1y, dicu
hanh hoat déng ctia Cong ty khi xét thiy cdn thict. Yeu cdu phai bing van ban,
van dé cin kiém tra; muc dich kicn ta;

2.5. Cic quyén khiic theo quy dinh caa phiip fui viudicu 1¢ nay.

3. Cé dong hodc nhdém ¢é dong quy dinh tyi kKhoin 2 clia Dicu ndy ¢6 quyén yéu cau
triéu tap hop Dai hoi dong co dong trong cic truung hop sau day:

3.1. Hoi dong quin tri vi phao nphicin rong quyén c6 dong, nghia vu cia nguoi
quin 1y hoic ra quyct dinh virgt qui thim quyén duge giao.

N

3.2. Nhiem ky cia Hoi dong quin tii da vuol qud sdu thing ma Hoi dong quan tri
mai chua duvce bau thay the,

3.3, Yéu ciu tricu tap hop Dai hoi dong ¢ dong phai dugce 1ap bing van ban va phai
ghi r0:

- Ho, tén. dia chi thutng trd, so gidy ching minh nhan dan, ho chi¢u hoac
ching thue ¢ nhin hep phip khice d6i véi cic ¢o dong 1 cd nhan; Tén,
dia chi thuong i, quoc tich, so quyet dinh thanh lap hoidc s8 ding ky
kinh doanh ddi véi ¢d dong fi (o chie.

- 86 ¢6 phan vi thoi dicm dang ky ¢6 phan cta timg ¢§ dong, tong s6 ¢
phin clia cd nhom co dong va ty le s¢ hitu trong t6ng s6 ¢6 phan cha
Cong ty.

- Can ctf va Ly do yeu cau tricu Gip cuge hop Hai hoi dong ¢o dong.

Kem theo yéu cdu phai ¢6 cic tai li¢u, chiing ¢ vé cde vi pham ctia Hoi dong
quan tei, me do vi pham hodce ve quyet dinh vuot qui tham quyén.

4. C§ dong 12 16 chiic ¢6 quyén d& ¢ mot nguoi dai dicn theo Gy quyén thue hién cdc
quyén ¢d doug cua minh theo quy dinh cua phap luat vi cha biéu 1¢ niy. Viée cu,
cham dut hoac thay déi ngudi dai dicn theo uy (quycn phai duge thong bdo bang van
ban dén Cong ty trong thoi han nam ngay lim viee ké tir ngay nhan dugc xdc nhan
vé viee s& hiiu ¢8 phan. Thong biv phii ¢o cic noi dung chit yéu sau:

- Ten, dia chi thaong trd, quoc tich, so va ngay ra quyct dinh thanh 1ap hoac
dang ky kinh doanh ¢t co dong.

S6 luong ¢8 phin, loai ¢6 phin viungdy dang ky ¢o dong tai Cong ty.

Ho, tén, dia chi thudng wd, quoc tich, s6 gidly CMND/ Ho chiéu/ ching
thue cd nhan hop phdp khic cta ngudi dai dien theo uy quyen.

S& ¢é phiin duge Oy quycn dai dien.

i
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- Thoi han dai di¢n theo ny quyén,

- Ho, t¢n, chit ky ctia ngudi dai dicn theo ty quyén va nguoi dai dién theo
phdp luat clia ¢6 dong.

Cong ty phai glii thong bdo vé ngudi dai di¢n theo ity quyén quy dinh tai khoan
nay dén co quan ding ky kinh doanh trong thoi han nim ngay lam viéc, ké tir ngdy
nhan duoc thong bdo.

Pic¢u 22. Nghia vu ciia ¢6 dong
CoH dong clia Cong ly ¢6 cdc nghta vu sau:

1. Thanh todn dt s6 ¢6 phan cam k&t mua trong thoi han chin muoi ngay, ké tir ngay
Cong ty duoc cip gidy chiing nhin dang ky kinh doanh; chiu trach nhiém vé cic
khodn ng v nglifa vu tai san khdc clia cong ty trong pham vi s6 von da gép vao
Cong ty. Khong duoc rit von da gép bing co phin phod thong ra khoi Cong ty dudi
moi hinh thic, trir trudng hgp duge Cong ty hoiic ngudi khdc mua lai ¢o phan.

2. Tuan thi diéu 1¢ v quy ¢hé quan 1y noi bo Cong ty.
3. Chdp hanh quy¢t dinh ctia Dai hoi dong co dong, Hoi dong quan tri.
4. Thuc hién cdc nghia vu khic theo quy dinh cua phip ludt va diéu ¢ nay.

5. Phai chiu trach nhi¢m cd nhan khi nhan danh Cong ty dudi moi hinh thic dé thuc
hién mot trong cidce hanh vi sau day:

5.1. Vi pham phap ludt.

5.2, Tien hanh kinh doanh va cdc giao dich khic dé tu lgi hodc phuc vu lgi ich clia
td chiie. cd nhan khic.

5.3, Thanh todn cic khoan no chua dén han trude nguy co tai chinh ¢ thé xay ra doi
vai Cong ty.

CHUONG 111
O CAUTO CHUC, QUAN TRI CONG TY

Piéu 23. Co civu 1) chiic, quan (ri cong ty

Co ciu 16 chific va quan tri cong ty gom:
1. Pai hoi déng cd dong.

2. Hoi dong quan tr1.

3. Giam doc.

4, Ban Kiém sodt.

16
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A.PAI HOI DPONG CO DONG

biéu 24. Quy dinh chung

I. Dai hot dong ¢ dong 1a cu guan ¢6 tham quyén cao nhdl cua Cong ty, bao gbm Lt
i cde ¢6 dong c6 quyén bicu quyct.

2. Pai hoi déng ¢d dong duoe 16 chiie thuung nicn hoidc €6 thé 16 chic bat thudng.

Piéu 25. Quyén va nhiém vy ciia Dai lisi dong ¢o dong.

Dai hoi dong ¢d dong ¢ cic quycn vaunhicin v sau:

. Théo luan va thong qua cic vin dé sau:

1.1
1.2.

1.3.

1.4.
1.3

[.0.

1.7
1.8.

to

2.1.

L

2.2.

o
[9'S]

1o
i

2.7

Bio cdo tai chinh hing nam da duge kicm todn.

Bido cio chia Hoi dong quin ti vé dinh gid thuc trang qudn 1y kinh doanh 6
Cong ty va dinh hudng chicn luge kinh doanh.

Bio cio cha Ban kidm soit vé hoat dong quan ly Cong ty cta Hoi dong quan
tri va Gidm doe Cong ty.

Lua chon Cong ty Kicm toidn viv yeu ci ficm toda lal.
binh hudng phat tricn ctia Cony ty.

Bio cdo cua Ban Gidm doc vé k¢ hoach phat tién kinh doanh ngan han va dai
han cha Cong ty.

Bau thanh vien Hoi dong quan tri, Ban kicm sodt.

Bio cdo cha cic kiém toan vien khi can thict.

Ra quyet dinh bing van bin vé cdc vim d¢ sau:

Loai ¢6 phdn va téng so ¢6 phin cla ting loai duge quycn chao bin.

Mitc ¢6 tdc thanh todn hing nam cho moi loai ¢6 phan véi diéu kién mic ¢o
tic nay khong cao hon miic ma 101 dong qudn i dé nghi sau khi da tham
khao ¥ kién cta cde co dong tai Dai hoi.

Biu, mién nhiém, b nhicm thimh vien Hoi dong quan i, thanh vién Ban
kic¢m sot.

Ché do tién lwong, thit lav cha cac thinh vien Hoi dong qudn i, thanh vién
Ban ki¢m sodt.

Kidm tra viv xir Iy cice vi pham cia Hoi dong quin i, Ban kiém sodt gay thiét
hai cho Cong ty vivco dong.

B sung, stia déi Bicu l¢ Cong ty, (et trwtng hop diéu chinh von dicu ¢ do bin
thém ¢d phin méi trong pham vi s6 fuging ¢6 phéan duge quyén chio ban quy
dinh tai Diéu 1& Cong ty.

T3 chire lai v gidi the Cong ty.
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2.8. Viéc diu tu hodc bin sO (i san ¢6 gid ti bang hodc 16n hon 50% tdng gid tri
tai san duge ghi trong bdo cdo tai chinh gan nhat cua Cong ty.

2.9, Viéc mua lai trén 10% (dng so ¢ phan da ban cta mdi loai.

2.10. Cic van dé khdc theo quy dinh ctia phédp fuat va didu 1& nay.

Diéu 26. Tham quyén v cic truong hop tricu tap hop Pai hoi dong co dong

I.

Dai hoi dong ¢6 dong thudng nicn do Hoi dong quan (ri trieu tap hop it nhit méi
nam mot 1an tai dia diém do o1 dong quan tri lva chon trong lanh thé Viét Nam.
Dai hoi dong ¢6 dong phai hop thuong nién trong thoi han bon thang ké tir ngay két
thic ndm tai chinh.

Hoi dong quan tri phii tricu (ap hop Dai hoi dong ¢ dong bat thudng trong vong ba

mudi ngay, ké tr ngdy xay ra mot trong cice truding hop sau:

3.1. Hoi dong quan tri xét thily can thi¢t vi loi ich clia Cong ty.

3.2. S6 thanh vién hoi dong quan tri it hon s6 thinh vién theo quy dinh cta phdp
Juat.

3.3. Theo yéu ciu bing vin ban clia cd dong hoic nhom ¢é dong qui dinh tai khoan
2 Diéu 21 clia Diéu 1¢ nay. Van ban phai néu 1o ly do va muc dich cuoc hop,
cO chit ky.

3.4. Theo yéu ciu ctia Ban kié¢m sodt.

3.5. Céc truong hop khdc theo qui dinh cua phédp }uzfll vi Diéu 1¢ Cong ty.

Trong trudng hop Hoi dong quan tri khong thuc kién nghia vu néu tai khoan 3 dicu

ndy thi trong ba muoi ngdy ti€p theo. Ban kiém sodt s& thay th€ Hoi dong quan tri

thuc hién viéc triéu tap hop Dai hoi dong c6 dong.

Trong trudng hop Ban kiém sodt khong thuc hi¢n nghia vu quy dinh tai khoan 4

Diéu ndy, ¢6 dong heiic nhém co dong quy dinh tai khodn 2 Diéu 21 cha Diéu &

ndy ¢6 quyén thay the¢ Hoi dong qudin tri, Ban kieém sodt triéu tap hop Dai hoi dong

c6 dong.

Cong ty ¢6 nghia vu thanh todn (t ca cdc chi phi hop 1y cho viée tricu tdp va tién

hanh hop Dai hoi dong ¢6 dong.

Diéu 27. Triéu tap hop Dai hoi dong ¢d dong

L.

Nguoi trigu tap hop Dai hoi dong ¢6 dong phai thue hi¢n nhiing nhiém vu sau:

I.1. Chudn bi xong danh sdch cdc ¢6 dong du dicu kién tham gia va thé bicu quyet
cham nhat ba muoi ngdy trude ngdy khai mac Dat hoi dong co dong:
chuong trinh hop va cdc tai licu phlt hop vGi phdp luat va bicu 1&: quy
ché noi bo cua Cong ty.

Q
¢
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3.

1.2. An dinh thoi gian viv dia dicn hop Dat hot.
1.3. Thong bdo mdi hop hodc gli gidy mot hop cho tilt ¢i cdc ¢6 dong ¢6 quyén

tham du hop theo muc 1.1 khodn 1 dicu 21 cta di¢u 1& nay cham nhat bay ngay
[am viée trude ngay khal mac i hot.

Kem theo thong bdo mdi hop Dui hoi done ¢6 dong phdi ¢é miu chi dinh dai dién
theo uy quycn du hop. chuong trinh hop, phicu bidu quyct va cdc tai liéu, thong tin
cin bict vé cic van dé s¢ duve thao Tuan va bicu quyct tai Pai hoi.

Thong bido mui hop, gidy moi hop Dai hoi dong ¢6 dong ¢6 the duge gl cho cdc cO

dong bing mot rong cic cich sau:

3.1. Thong bdo cong khai trén ba 0 biao ngay lien Liép cha mot 10 bdo trung uong
va mot to bdo dia phuong noi Cong ty dit try sG chinh;

w
o

Chuyén tan tay;

‘D
(OS]

Gui qua duding bun dién 16i dia - i ding ky cua c6 dong hodc t6i dia chi
(bao gom ca dia chi nhan thu dien thay 50 fax) ma ¢o dong cung cidp dé phuc
vu viée gui thong tin.

Né&u Cong ty ¢6 website, thong bdo bBai hot dong ¢o dong ciing phai duge gli 1én
websile chia Cong ty cling lic véi viee gii thong bio moi hop, gidy moi hop dén cdc
¢6 dong.

Picu 28. Quyén du hop va quyén uy quyen dir hop Bai lioi dong ¢co donig
A A R R A v A ) & &

1.

o

C6 dong hodc nhém co dong pho thong cia Cf)ng ty ¢o phan quy dinh tarmuc L1
khoan 1 Pidu 21 cla Didu l& nay deéu <6 quyén du hop Dai hoi dong c¢6 dong.
Truong hop c¢d phian duge chuycn shuong trong thot gian (o ngay lap xong danh
sach ¢8 dong dén ngay khai mac cuge hop bai hot dong ¢o dong, thi nguoi nhin
chuyén nlluung van ¢6 quyén ty minh hay ay quyén du hop vabicu quyét tai Dai hoi
déng ¢d dong thay the cho nguoi chuyén nhuong doi vdi s6 ¢o phan da chuyén
nhong.

C8 dong c¢6 thé truc i) hoae Gy quyén bang vin ban cho mot nguoi khidc du hop
Pai hoi déng ¢ dong. Ngadi duve ty quyén phai 1 co dong cia Cong ty.

Van bian ty quyvén dy hop bai hoi dong ¢6 dong phai duge 1ap theo miu chung

thong nhit hodc mau khie di duoe 1101 dong quan tri Cong ty chap thuan va:

3.1, NEu ngudi ty quyén la cd nhan thi van ban ay quycn phii do chinh nguoi Gy
quyén hode ngudi dai dign hop phdp clia ngudi by quyén ky;

32, Néu ben Gy quyén la 16 chie thi van bin Gy quyén phii do ngudi dai dién theo
phip luat cta t8 chic do ky va dong dau cua (6 chiic ty quyen.
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Picu 29. Thay doi chuong trinh va noi dung hop Dai héi dong co dong.

1.

C6 dong hoiic nhom ¢o dong quy dinh i khoan 2 Dicu 21 cha Dicu 1& nay ¢d
quyén dé xuit cic van dé dua vao chuong trinh hop Dai héi dong ¢ dong. Dé xuit
phdi duge i bing vin ban, trong do ghi rd ho tén ¢6 dong, s6 lugng ¢6 phin ma
cd dong nam giit, ndi dung dé xuat dua vio chuong trinh kop. va phai duce gt cho
Cong ty cham nhit ba ngay lun vic¢e trude ngay khai mac Bai hot.

Neudi tricu tap hop Pai hoi dong ¢6 dong chi dugc quyén tir choi dua nhiing dé xudl
lien quan dén khodn [ cha dicu nay vio du ki¢n chuong trinh hop néu:

2.1. Dé xudt khong duoe gl dén ding thot han quy dinh;
2.2. Vin ban dé xuit khong c6 day du cdc noi dung quy dinh tai khoan 1 Diéu nay;

2.3. Vio thoi diém d¢ xudt, c6 dong hoic nhém cd dong khong ¢6 du it nhit 10%
6 phan pho thong trong thoi gian lien tuc 1 sdu thing e 1én.

2.4. Nhimg d¢ xuit khong thude pham vi tham quyén quyét dinh cta Dai hoi dong
¢o dong.

Céc dé xudt ctia ¢ dong theo ding quy dinh tai Pidu | chi duge chinh thic bo sung

vao chuong trinh vit ndi dung cude hop néu duge Dai hoi dong c6 dong chap thuan.

Piéu 30. Picu kién ticn hanh hop Dai hoi déng ¢6 dong,

l.

Pai hoi dong ¢d dong dugc tién hanh khi ¢6 s§ ¢o dong dy hop dai dién cho it nhat
85% 10ng s0 ¢6 phan ¢6 quyén bicu quydt.

Truong hop cude hop lan thi nhat khong dit dicu kién tién hanh theo quy dinh tai
khoan 1 Diéu niy. Pai hoi dong cd dong phai duge tricu tap 1an thi hai trong thoi
han ha muoi ngay, ké tir ngdy cudc hop lan thit nhat du dinh khai mac. Cudc hop cua
Dai hoi dong ¢6 dong lan thit hai duge tién hinh khi ¢4 56 ¢ dong du hop dai dién
it nhat 80% 16ng so ¢& phian cd quyén bicu quyet.

Truong hop cudc hop lan thit hai khong du dié¢u kién ticn hinh theo quy dinh khoan
2 bidu nay thi cuoe hop ctia Pai hoi dong ¢6 dong phai duge tricu tap lan thit ba
trong vong hai muoi ngdy. ké tir ngay cudce hop lan tht hai du dink khai mac. Trong
trutmg hop nlty, cudc hop clia Dai hoi dong ¢o dong duoc tién hanh khong phu
thuge vio s6 ¢6 dong dir hop vi 1y 1¢ s6 ¢d phin ¢6 quyén biu quyét ctia cdc ¢d
dong du hop.

Chi ¢6 Dai hoi déng ¢6 dong mdi ¢ quyén thay doi chuong trinh hop da duoc gui
kem theo thong bdo mai hop theo quy dinh tai dicu 27 cia Didu [¢ nay.

Piéu 31. Thé thic ticn hanh hop Dai hoi dong ¢d dong

l.

Chu toa, thu ky vi Ban ki¢m phicu cta cuoe hop Dai hoi dong co dong duge quy
dinh nhu sau:
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1.1, Dai hoi dong ¢d dong do Chu el Hor douy (uan tri i chi toa. Trong trudng
hop Chu tich Hol dong quin tri vivng nat thi cde triuh vicn con lai baa ra mot
ngudi [m chi toa cia b e Truong hop bau ¢ht toa bai hoi dong o dong.
tén clia cdc dng o vién v so phieu bau ¢ho moi ngudi trong s6 ho phai dugc
cong bo.

1.2. Chd tou duge bau cla Dai hoi de ciimot thwky dé lap bién ban Dai hoi.

1.3. Dai hoi déng ¢d dong biau Lan Kicm plicu khong qui ba ngudi theo dé nghi
ctta Chu toa cudce hop.

Trude ngay tién hanh hop Hai hoi dong ¢o dong, thi tuc dang ky ¢6 dong phai duge
tién hanh day dit ddm bao cho moi ¢o dong ¢o quyén du hop duge dang ky.

C8 dong dén du Dai hoi dong ¢o dong mudn ¢o quyén diang ky ngay va sau do6 c6
quyén tham gia va bidu quyct ngay i Dai hoi, nhung chit toa Dai hoi khong ¢o
trach nhiém dimg Pai hoi d€ ¢d dong dang ky va hi¢u lyc cla cdc vin dé da biéu
quyét s& khong b dnh hudug boi su dang ky clia ¢6 dong dé€n muon.

Khi tien hanh ding ky ¢6 dong. Cong ty s€ cip the bicu quyét cho mdi ¢6 dong hoac
nguoi dai dién duge ty quyén ctia ¢é dong, teen (6 ¢ ghi 0 dang ky, ho va tén cua
cé dong va ngudi dai dién theo Gy quycn (néu cd) va s6 phiu biéu quyét clia co
dong dé. Viee bicu quyct clia Dai hot sé duge (i¢n hanh thong qua thé biéu quyét.

Moi van dé vé trat tu, thi e hoge cic sy viee xdy ra ngdu nhién ngodi chuong trinh
chia Dai hoi s& do ¢l toa Pai hoi quvet dind,

Cht toa Dai hoi ¢6 the yeu ciu cie vo dong hoge ngudi dai dica theo y quyén cua

¢6 dong tham dy cudc hop phai clitu sy Kidi tra hoac cic bien phdp an ninh thich

hop. Chi toa Pai hot ¢6 (the icn hivh cde bicn phap de:

6.1. Didu chinh dia didin hop Dai hoi dong ¢ dong.

6.2. Bio dim an toan cho moei nguoi co il i cude hop Dai hol doéng co dong.

Chit toa Dai hoi ¢6 thé hoan cuoe hop dén thoi gian va dia diin thich hop néu thay:

7.1. Cic thinh vien thain dy cudc hop khong thé ¢o chd ngoi thuan ticn ¢ dia diém
(& chic ai hoi.

7.2, Hanh vi cha nhimg ngudi ¢6 mit un ngan can hodc ¢6 khi nang can tro dién
bién ¢é trat tu clia cuoc hop.

7.3. Su trl hodn wen [ can thicl d¢ cac cong viee ctia Dai hoi duge tien hanh mot
cdch hop €.

Trudng hop chit toa tam hodn hoae tun dung Dai hoi ¢d dong trdi véi quy dinh tai

Khodn 7 Dicu nay, Dai hoi ¢6 dong bau mot ngudi khidce trong O thanh vién Hoi

dong quan trj thay the chii toa di¢u hank cuoe hop cho dén lic k¢t thiic va hiéu luc

cie bidu quyet tui cude hop do Khowg bidnh huong.

I
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Diéu 32. Bién ban hop Pai hoi dong ¢o dong.

1.

Cudc hop Pai hoi dong ¢6 dong phai duge ghi vio s bién ban clia Cong ty. Bién
ban phai ¢6 cic noi dung chit yéu sau:

1.1
1.2.
1.3.
1.4.

1.5.

1.6
1.7.
1.8.

Thoi gian va dia dié¢m hop Pai hoi dong ¢6 dong:
Chuong trinh lam viéc:

Chu toa va thu ky;

Tém tit cdc v kién phdt biéu tai Pai hoi dong ¢6 dong;

Cac van dé thao luan va biéu quyct tai Dai hoi dong co dong: sO phiéu tréng va
so phiéu triing; cdc vin dé da duoc thong qua;

Téng s6 phicu bi€u quyct chia cde ¢o dong du hop;
Téng s6 phicu biéu quyét doi vdi ting vin dé bicu quyet;

Ho tén, chit ky cta Cha toa v thu ky.

Bién ban hop Dai hoi ¢ dong phii duge lam xong viv thong qua trude khi b& mac
cudc hop. Chi toa va thu ky phai lién d&i chiu triich nhiém vé tinh chinh xdc va
trung thuc ctia bién bin hop Pai hoi déng ¢6 dong.

Piéu 33. Phuong thic thong qua quyét dinh cua Dai héi dong ¢6 dong

1. Dai hoi dong ¢d dong thong qua cic quy¢t dinh thudoe tham quyén biang hinh thiic
bic¢u quyét cudc hop hoiic 1dy y kién biang vin ban.

2.

Quye¢t dinh cta Dai hoi ¢d dong dugc thong qua tai cude hop khi:

2.1.

2.2.

Puoc s6 ¢d dong dai dién it nhat 65% tong 6 phicu biéu quyét clha tat ca cd
dong du hop chip thuin;

D61 véi quyét dinh vé foai ¢6 phin dude quyén chio bin cha timg loai; sira déi.
b6 sung Didu 1¢; 18 chitc lai, gidi thé Cong ty: diu tw hodic bin tai san cd gid tri
bing hodc 16n hon 50% t6ng gid tri (ai sin duge ghi trong bdo cdo tai chinh
gin nhat clia Cong ty thi phai duge so ¢§ dong dai dien it nhét 75% tong s6
phigu bidu quyét clia tdt ca ¢d dong dw hop chip thuan.

Viéc biéu quy¢t bau thanh vien Hoi dong quan tri va Ban kiém sodt phéi thuc
hién theo phucng thic bau don phiéu, thco dé mdi cd dong ¢6 tong s phiéu
biéu quyél tuong tng véi tdng s ¢o phan s¢ hitu véi s6 thanh vién duge bau
clia Hot dong quan tri hode Ban Kicm sodt viv ¢6 dong ¢6 quydn don hét tdng s¢
phi¢u biu ctia minh cho mot hoac mot so ving et vicn,

Trudng hop thong qua quyét dinh dudi hinh thic 18y § kién biang van ban, quyct
dinh ctia Dai hoi déng ¢d dong dugc thong qua néu dude s6 ¢6 dong dai dién it nhat
75% (6ng s6 phicu bidu quyét chap thudn.
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Cic thanh vien Hoi dong quan tri v ngudi ghim sit kiém phicu phai lien dé6i chiu
trach nhiém vé tinh trung thuc, chinh xic coa bicn ban ki¢m phicu; lien dét chiu
trdch nhiem vé cic thiet hai phat sinh 1 cic quyct dinh duge thong qua do kiém
phicu khong trung thue, khong chinh xac.

Can ctf vao bién bin hop Dai hoi ddong ¢ dong hodc bien ban ki *m phiéu l1dy y kién
bang van ban, Hoi dong quin tri phai cong bo dén tat ca cde co dong ng,hl quyét ctia
Dai hoi déng ¢6 dong, néu rd nhung vin dé da duoc Dai hoi dong cd dong thong
qua. Nghi quyét phai duge gui den cic ¢ dong cham nhat muoi lam ngay, ké tit
ngdy b& mac cudc hop hoic ngdy hict hun i ¥ kién bing van ban.

Piéu 34. Hiy bé quyét dinh cia Dai hioi dong ¢o dong

Trong thoi han chin muoi ngay, K¢t ngdy quyét dinh duge thong qua, co dong,

thanh vien Hoi déng quan bi, Ban kidm soit, Gidin doc ¢6 quyén yeu cau Toa dn xem
xéL Vi tuyén bé hity bo quyct dinh ctia Dai hot dong ¢O dong trong cdc truong hop sau:

L.

o

Trinh tu va thi tue trice Gp hop Bai hoi dong c6 dong khéng thuc hién ding theo
quy dinh cta phap ludt boac Dicu IC rdy:

Trinh tu, thi tue ra quyét dinh vio not dung vi phara quy dinh cta phdp luat hoac
Dicu [¢ nay.

B. HOI PONG QUAN TERI

Piéu 35. Thﬁnh shan va nhiem kv cia Hoi dong quan tri
: : 84 !

l.

Hoi dong> quin tri ¢6 naun thanh vicn. Nhicom ky cua Hot déng quan tri 1a nam nam.
Nhiem ky cta thanh vien Hoi dony yudn tri khoug qui ndm nam viL ¢d thé duge bau
lai voi s6 nhiém ky khong han che.

Thanh vién Hoi déng quan ui do Bai hoi dong ¢ dong ddu tien cua moi nhiém ky
lua chon. Chi ¢6 ¢o dong hoac nhom o (iun& quy dinh tai khoan 2 Diéu 21 cua
Didu 1& nity ¢6 quyén dé et nguol d¢ Dai hoi ¢ ¢d dong bau vio Hoi dong quan tri.

Hoi dong quan (i cla nhi¢m Ky vira ket (hie ticp tue hoat dong cho dén khi Hoi
déng quan tri mai duge baw v iép quan cong Viee.
Trudng hop ¢6 thanh vién dugc bau bo sung hodc thay (he thanh vién bi mién

nhidm, bai nhié¢m trong thoi han nhicm Ky ctia thanh vién d6 1a thoi han con lai cua
nhiem ky Hoi dong quan tri.

Diéu 36. Quyén va nhiém vy cua Hoi dong qudn tri

1.

o

Hoi déong quan trn la co quan qum [y Cong ty, ¢6 toan quyén nhan danh Cong ty dée
quyét dinh vi thue hi¢n cic quyen va nghia vu cua Cong ty uu nhitng thdm quyén
thuoe vé Dai hoi dong ¢o dong.

Hoi déne quin tri co cic quyén va nghia vu sau:
7 N <& .
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2.1.

2.4,
2.5.
2.6.

2.7.

2.8.

2.9.

2.10.

[\

AL

Quy¢t dinh chién fuge, k& hoach phit trién trung han vi k¢ hoach kinh doanh
hang nam cta Cong ty sau khi dit duoe Dai hoi dong ¢ dong thong qua;

Dé xudt loai ¢6 phin va téng so ¢6 phin duoe quyén chio bin cia tirng loai:

Quy¢t dinh chio ban ¢6 phan méi trong pham vi 6 ¢d phan duoc quyén chao
bdn ctia (g loai; quyct dinh huy dong thém von theo hinh thie khic:

Quyét dinh gid chao bin c6 phin va trdi phicu cta Cong ty:
Quyét dinh mua lai ¢ phicu theo quy dinh tai khoan 2 Diéu 15 Diéu 1é nav:

Quy€t dinh phuong dn ddu tu va du dn dau tu trong thim quyén vA gidi han
theo quy dinh cua phap Tuat vi Dicu 1¢ Cong ty.

Quyct dinh gidi phip phdt tién thi truting, tiép thi v cong nghe, thong qua
cdc hop dong mua, bdn. vay, cho vay vd hgp déng khdc ¢6 gid tri nhd hon
hodc bing S0% tong gid tri duoc ghi trong bido cdo tii chinh gan nhat cua
Cong ty. trir trudmg hop Hop dong va giao dich thuoe quy dinh tai theo quy
dinh tai Dicu 59 cha Diéu 1¢ ndy:

Quy¢t dinh co cdu 16 chiic, quy chd quin Iy noi bo Cong ty; quyét dinh thanh
1ap Cong ty con, Iap chi nhanh. viin phong dai dién va viéc gép von. mua cd
phan cta doanh nghiép khic:

Bo nhi¢m, mi€n nhi¢m, cdch chiic, ky hop dong, chaim dit hop dong vdi gidm
doc va naudi quin 1y khic do Dicu I¢ cong ty quy dinh; quyét dinh miic
luong. viclgi ich khédc ctia nguoi quan 1y dé: ctiv ngudi dai dién theo Uy quyén
thue hién quyén so hitu ¢6 phin hodc phian von gép & Cong ty khic, quyét
dinh muc thit lao va lgi ich khic cha ngudi do.

Gidm sit. chi dao Gidm doc v ngudi quan 1y khdc trong diéu hanh cong viéc
kinh doanh hang ngay cua Cong ty.

Ban hanh quy ché quan Iy tai chinh d¢ phan cap. phan quyén quan Iy tai

chinh cho Gidm doc dicu hanh, Pho gidm doc. K¢ todn trudng hodc cdc thanh

vien khdce trong Ban lanh dao;
Trinh bdo cdo quyet todn tai chinh hang nivn 1én Dai hoi dong ¢ dong:

Kién nghi mic ¢6 tic dudc tri; quyét dinh thai han va thii tue td ¢d tic hoic
xw 1y 16 phit sinh trong qua trinh kinh doanh:

Duyét chuang trinh, ndr dung tai licu phuc vu Dai hoi dong cod dong hoic 1y
y kién dé Dai hoi dong co dong thong qua quyét dinh;

Quyct dinh mua lai khong quéd 10% s6 ¢6 phén da bin cua timg loai;
Kien nghi vi¢e 10 chiie lai hodc giai thé Cong ty;

Cdc quyen va nhiém vu khic theo quy dinh ctia phdp luat va Diéu 1¢ nay.
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3.

Hoi déng qudn tri thong qua quyct dinh bing bidu quyét tai cude hop hodc lay y
kicn bang van bian. Moi thanh vicn Hot déng quan tri ¢6 mot phicu bi¢u quyél.

Piéu 37. Chu tich Hoi dong quan tri

1.

o

{
Hoi dong quan tri phai lya chon trong s0 cic thanh vien cta minh dé bau ra mot Chu
tich 116i déng quéan tri. Cha tich Hol dong quan tri ¢6 the kicm Gidam doc Cong ty.

Chii tich Hoi dong quan tri ¢o cac quyen va nhicm vu sau:
2.1. Lap chuong trinh, k¢ hoach hoat dong clia Lot dong quin tri;

2.2. Chuén bi hoiic 16 chiic viée clinan bi chuong trinh, ndi dung, cdc tai liéu phuc
vu cude hop; triéu tip va chi toa cuge hop Hoi déng quan Ui

1
o)

. Té chife viec thong qua quyCt dinh ctia Hoi dong quan tri;

o
e

Theo di, chi dao qud trinh 16 chiic thue hién cdc quyét dinh cua Hoi déng quan
i,

| ]

5. Cha toa hop Dai hoi dong ¢o dong;
2.6. C6 quyén va nhiem vu khic tieo quy dinh cta phap luat va Diéu 1 nay.

3. Truong hop Chi tich [oi dong quan i ving mit thi by quyén cho mot thanh vién
khic d¢ thue hién cde quyén va nhiem vy ctia Ch tich Hoi dong quan trn theo
nguyen tac quy dinl tai bicu I¢ Cong ty. Truong hop khong ¢o nguot duge ay quyén
hoac Chu tich Ho: L’IonU quin tri khong lun viée duge thi cde thanh vién con lai bau
mot ngudi trong so cde thanh vien tun thot giir clite Chi tich Hoi dong quan tri theo
nguyén tac da s6 qua ban,

Piéu 38. Thanh viéen Hoi dong quaus tri

1.

Thanh vien Hoi dong quin tri phai fa nguoi co dit cde dicu kien sau:

.1 C6 dd nang luc hanh vi din sy, khong thuoe doi tuong bi cam quan ly doanh
nghiép theo quy dinh ctia Luat dounh nghiep:

1.2 Licd dong cha Cong ty hoac dat dien <0 dong phip nhan;

.3 C6 trinh do Dai hoe, tinh do chuyén mon, ¢6 nang lyc kinh doanh va 16 chiic
quan ly doanh nghiép;

1.4 C6 tham nién cong tic it nhat a5 nam wong vi ui quan 1y hoic nganh nghe
dang ky kinh doanh cla Cong ty; ’

1.5 C6 stie khoe, phdm chat duo diic, ligm khiét, ¢6 hicu bict phdp ludt;

1.6 Khong dugc 1a ngudi licn quan cla ngudi quin 1y, nguoi ¢d thiam quyén bo
nhiém ngudt quan y cha Cong ty me. '

o
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2. Thanh vién Hoi dong quan tri bi mién nhi¢m. bii nhiém trong cdc trudng hgp sau:
2.1 Bi mat hoic han ché nang luc banh vi dan su;
2.2 Co don xin tur chic;

2.3 Budc phai chim dit tu cach thinh vién 1oi dong quan tri theo quy dinh cua
phip luat hoic bi phdp [uat cam khong duge lam thanh vién Hoi dong quan tri:

2.4 Ving mit khong tham dy cdc cuge hop cla Hoi dong quan tri lién tuc trong
vong sdu thing ma khong duoce phép cua 1101 dong quan tri va Hoi dong quan
tri quyét dinh riing cong viéc va chiic vy ciia nguoi nay bi bo trong;

2.5 Theo quy¢t dinh ctia Dai hoi dong ¢ dong,

3. Trudng hop so thanh vien Hoi dong quan tri bi giam qua mot phan ba so véi s6 quy
: dinh tai Diéu 1&¢ Cong ty thi Hoi déng quin tri phdi tri¢u tap hop Dai hoi déng ¢
dong trong thoi han khong qud sdu muoi ngay, ké tit ngdy so thanh vién bi giam qua
mot phin ba dé bau bd sung thanh vien Hoi déng quan tri. Trong cdc trudng hop
khéc, tai cuoc hop gan nhat cha Dai hoi dong ¢6 dong s€ bau thinh vién mdi thay
the cho thanh vien Hot dong quan tri da bi mién nhiém, bii nhi¢m.

4. Thanh vién Hoi dong quan tri ¢6 cdc quyén vi nhiém vu sau:

4.1 Yéu cau Giam doc, cdc cdn bo quan 1y khidc cung cdp thong tin, (ai liéu vé tinh
hinh tai chinh, hoat dong kinh doanh ctia Cong ty vi clia cdc don vi trong Cong
ty: ngudi quan 1y duge yéu cau phai cung cip Kip thoi, day dua va chinh xdc cdc |
thong tin, tii licu theo yéu cau; e
4.2 Pugc nhan thit lao cho cong viéc ma ho thuc hién véi tu cdch la thanh vién Hot
ddng quan tri theo quyét dinh cta Dai hoi ¢d dong

4.3 Duoc thanh todn tat ca chi phi di lai, an & va cdc khoan chi phi khéc lién quan
(Gi viéc thuc hién trdch nhiém cta thanh vién Hoi dong quan tri;

4.4 Duoc chi dinh thanh vién khic trong Hoi dong quan tri hay ngudi duge Hor
déng quan tri chidp nhan thay thd minh tham du cdc cudc hop clia Hoi dong
quan tri trong nhimg trudong hop can thict. Viée chi dinh ngudi thay the phai
duoc lap bing vin ban ¢ chit kv clta nguti chi dinh va duoc gli 16i tru so
chinh ctia Cong ty trude khi cude hop 1ot dong quan tri khar mac.

Picu 39. Thoi han hop Hoi dong quan tri

I. Cuoc hop dau tién ctia Hoi dong quan tri phai duge 16 chite trong vong bay ngdy lam
vice sau ngay bau Hoi dong quan tri. Ngay sau khi duge bau, cdc thanh vien Hoi
dong quéan tri phai thuong lugng hodc ¢ti mot thanh vién dé chuan bi chuong trinh,
thot gian va dia diém cta cudc hop Hoi dong quan tri dau tién.

2. Hoi déng quan tri hop it nhit moi quy mot Jan: Hoi dong quan tri c6 thé hop bat
thudng khi can thiél. Dia diém hop tai try s& chinh cia Cong ty hodc ¢ noi khéc.
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Diéu 40. Cugc hop bat thudng cira 1o doig quan tri
L. Chu tich Hoi dong qudn i phii tricu iy tiop ot dong quin trj ma khong duoe tri
hodn khi €6 mot trong cic trudng hop sua day:
[.1. BE nghi bang van bin clia Gidm ddc hoae {t nhat nim cdn bo quin Iy khic cia
Cong ty;
1.2. D¢ nghi bing van bin cua it nhat hai thanh vién Hoi dong quan tri;
1.3. D¢é nghi bing van ban cha Bun kicim sodt:
1.4. D¢ nghj bing vin bin cta Kiém todn vién (dé ban vé bio cdo kiém todn va tinh
hinh Céng ty).
beé nghi néu rd muc dich, van dé cin thio ludn va quyét dinh thuge thaim quyén clia
Hoi dong quin tri.

o

Céc cudce hop Hoi dong quin ti phai duge (8 chice trong vong mudi lim ngay sau
ngay Cha tich Hoi déng quan tri nhan duge yéu cu hop ctia nhiing ngudi néu tai
khodn 1 Diéu nay. Néu Cha tich 1oi dong quan tri khong tricu tap cuoc hop Hoi
dong quan tri trong thoi han niy, nhiing neudi dia ra yCu ciu hop ¢6 quyén thay thé
Hoi dong qudn i tricw tap hop Hoi dong quan tri.

Diéu 41. Thong bio hop va chuong trih hep

Cac cudc hop Hoi dong quéin tri duge tiéh hinh & dja chi di dang ky ctia Cong ty hoic
nhing dia chi khdc duge Hoi dong quin i chitp thuan. Trude ngay khai mac cudc hop
nam ngay lam viéc. Chu tich Hoi dong qudn ui phai gii thong bdo triéu tap hop t6i tal
ca cdc thanh vién ca Hoi dong quan . Thong bio phai duge lam bang van ban, trong
do ncu rd chuong tinh hop, thoi gian, dia diém hop va phat duvc gl keém theo tai licu
can thi¢t vé nhiing van dé s¢ thio luin, bicu (quy€t tai cuoe hop Hoi dong quan .

Dicu 42. Yéu cau vé s6 thanh vién Hoi dong quin tri tham dy hop

Cude hop cua Hoi dong quin tri dude tién il khi ¢6 ti ba phin tong s& thanh vién
(ro 1én tham du.

bicu 43. Quyén bicu quyci tai cude hop 116i dong quan tri.

1. Méi thanh vien Hoi déng quiun i ¢6 mat tai cudce hop hodc ngudi duoc thanh vién
do chi dinh thay th€ du hop ¢6 mot phicu bidu quyél.

2. Thanh vién Hoi dong qudin ti vang mat ¢6 thé bidu quyct vé cic quyét dinh cua Hoi
ddug quan tri qua phuoag thic gii y kicn bang van bidn. Nhiing phiu bang vin ban
niy phdi dung trong phong bi kin v phiii duge chuyén (6i Chi tich Hoi dong quéan
trt chdm nhit mot gid wude gidr khai mac cude hop. Trong trutng hop nay, thanh
vien Hoi dong qudn tri vang mat duge coi [a “cé du hop” dsi v6i nhimg van dé da
gl y kién bing vin ban.

[
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3. Thinh vien Hoi dong quin trit ndo ¢6 ot ich trong nhitng hop déng hoic trong cdc
giao dich hay trong bat ky mot dé xudt nio mi loi ich ndy ¢6 thé xung dot véi loi
ich chung ctia Cong ty s& khong duge bicu quyét tai cudc hop Hoi déng quan tri.

4. Trong truong hop néu tai khoan 3 Dicu ndy, thinh vién nio ¢o loi ich lien quan dén
van dé can bic¢u quyét khong tu nguyén tr bo quyén bidu quyct chia minh do ban
chit hoac do mic do loi ich cta thanh vién lién quan chua duoc lam ré mot cich
thich ddng thi quyén bicu quyét ctia thanh vién d6 s¢ do Chit toa cudc hop quyét
dinh.

Dicu 44. Tuyén bo loi ich cta thanh vién lién quan tai cudéc hop Héi dong quan tri

Thanh vién cta Hoi dong quan tri, di truc tiép hay gidn ti€p quan tam dén mot ho

v o . . o v v
déng hay mot giao dich du dinh ctia Cong ty, phai tuyén bo ban chat, noi dung ctia moi
g . ! rdi gy. i . g

quan tam dé trong cudc hop Hoi dong quan tri khi viée ky két hgp dong hay giao dich

dé lan dau tién duge dua ra xem xét tai Hoi dong quan tri.

biéu 45. Phuong thic thong qua quyét dinh cua Ioi dong quan tri

1. Quyét dinh duoc thong qua bing biu quyét tai cude hop
Truong hop thong qua quyét dinh bing bicu quyct tai cudée hop thi quyét dinh cla
Hoi dong quan tri duge thong qua néu duge da sé thanh vién du hop chap thuan.
Néu s phi¢u ngang nhau thi quvét dinh cudi ciing thude vé phia c¢6 v kién cua Chu
tich Hoi dong quan tri.

2. Quy¢t dinh dugc thong qua dudi hinh thie 1y y kién bing van ban.

Truong hop thong qua quyét dinh dudi hinh thie 1dy § kién bang van ban thi quyét
dinh cla Hoi dong quan tii duge thong qua néu duoc da s thanh vién HoOi dong
quan tri chéip thudn.

3. Quyét dinh duoc thong qua trén dién thoai hoac cic phuong tién thong tin khéc.
Trudng hop thong qua quyét dinh trén di¢n thoai hodc trén cdc phuong tién thong tin
khdc thi quyét dinh cta Hoi dong quin tri duge thong qua néu duge da s6 thanh vién
Hoi ddng quan tri chip thuan. Trong truong hop ndy. ¥ kién cha thanh vién Hoi
dong quan tri déu phai duge ghi lai bing nhitng bing ching xdc thuc.

4. Ban hanh quyét dinh cta Hoi dong quan tri.

Cin cd vao bién ban hop Hoi dong quan tri hoidc bien ban kiém phi€u ldy ¥ kién
bing van ban hodc nhiing bing chimg xdc thuc khdc. Hoi dong quan tri phai ban
hanh nghi quyct, quyét dinh bing van ban vé nhitng van dé da dugce thong qua.

Piéu 46. iy bo quyét dinh caa Hoi dong quan (ri

Trong thoi han mudi lam ngdy ké tir ngiy quyct dinh duge thong qua, ¢O dong. thanh

vien Hoi dong quan tri, Ban kiém sodt, Hoi dong quan tii ¢6 quyén yéu ciu Toa dn xem

X6t va tuyén bo hay bo quyét dinh cha Hoi dong quan tri trong cdc truong hop sau:
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[. Trinh ty va tha tuc thong qua quyct dinh Khong thye hicn ding theo quy dinh cta
phip luit hoac bicu I¢ nay:

2. Noi dung quyét dinh vi pham quy dinh cua phip ludt hodic Picu l& nay.

Piéu 47. Bién ban hop Hoi dong quan tr

1. Tal ca cic cuoe hop cla Hot dong quan (i déu phai duge ghi vao sO bien ban. Bién
ban hop Hoi dong qudn tri phat p ang icng Vict, co cic noi dung chu yéu sau:

1.1. Thoi gian va dia diém hop;

1.2. Ho, tén ting thanh vicn du hop hoac ngudi duge iy quyén du hop; ho, tén cac
thanh vien khong du hop valy do.

[

. Muc dich. chuong trinh va not dung hop;

*

. Chu toa vi thu Ky

1.5, Cic van dé thio luan va bicu quyct, K&t qua bicu quyét;
1.6. Tém Ll phat bidu ¥ kidn clicac thinh vien tai cudc hop:
1.7. Cic quyét dinh da duge Hot ddig quan trt thong qua;
1.8. Chit ky co ghi 18 ho tén cua (el thash vién du op.

7 Bien bian hop Hoi dong quan i p i doe Jam xong va thong qua trude khi bé mauc
cuoc hop, Chu toa va Thu ky phai licn doi chiu (rdch nhicm vé tinh chinh xdc va
trung thuc cti bién ban hop HOE dong quran .

€. GIAM POC VA CAC CAN BO QUANLY KHAC

Picu 48. Quy dinh chung
| Gidm doc do Hoi déng quin tri biuw trong 56 thanh vién 1oi dong qudn tri hodc hop
ddng thue.

7 Gidm doc 1a ngudi dicuw hanh cong viee Linh doanh hing ngay cta Cong ty, la dai
dmn theo phap luat ciia Cong ty va chiu trich nhiem trude Hol dong qu.x iri v trudc
phdp luat vé vige thuc hicn quyén va nghia vu duge giao. Nhi¢m ky cua Gidm doc la
nam nan; ¢6 thé duoe biu la var so nhic ky khong han cheé.

Piéu 49. Giam doc
Giam doc Cong ty phai ddp ung ci ticw chulin sau:

. C6 dt nang luc hanh vi dan sy, khong thuoe déi tugng bi cam quan ly doanh nghiép
theo quy dinh ctia Luit doanh nghi¢p;

18]

Da ot nghiép dai hoc:

2

Cé trinh do chuyén mosn, kinh nghicm thuc (& trong quan tri kinh doanh hodc wong
cdc nghnh, nghé kinh doanh chi yCu cua Cong ty;
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4. Co it nhat nam nam kinh nghiém trohg linh vuc nganh, ngh¢ ding ky kinh doanh ctia
Cong ty;

5. Khong dong thoi lam Gidm ddc ciia doanh nghicp khic;

6. Khong dugc la vg hodc chong, cha, cha nuai. me, me nuoi, anh, chi, em rudt cta
nguoi quan 1y va ngudi ¢d thaim quycn bo nhicm ngudi quéan 1y cha Cong ty me.

biéu 50. Quycn va nhiém vu viia Gidm déc
Gidm doc ¢6 cde quyén vi nhiém vu sau:

L Quyc¢t dinh cic van dé lica quan dén cong vice kinh doanh hang ngdy cia Cong ty
ma khong can phai cé quyét dinh ctia Hoi dong quan tri;

2.°To chiic thuc hién cdc quyét dinh cta Hoi dong quan tri:
3. T6 chiic thye hién k& hoach kinh doanh va phuang dn diu r ciia Cong ty;
4. Kién nghi phuong dn co cdu (6 chiie, quy ch¢ quin 1y noi bo Cong ty:

5. B6 nhiém, mién nhi¢m, cich chitc cdc chie danh quin Iy trong Cong ty, trir cic chiic
danh thudc tham quyén ctia Hoi dong quan tri;

6. Quy¢t dinh luong, phu cdp. thudng va cic vin ¢ licn quan doi véi ngudi lao dong
trong Cong ty, k¢ ca nguoi quin Iy thuoe thaim quyén bo nhiém ctia Gidm doc:

7. Tuyén dung lao dong;

8. Ki¢n nghi phuong dn trd ¢o tic hodc xir Iy trong kinh doanh:

9. Trinh Hoi dong qudn tri bdo cdo tai chinh hing nam, béo cdo vé tinh hinh chung ciia
Cong ty, bdo cdo kiém todn cta kiém (odn vién;

10. Trinh Hoi dong quan tri ph¢ duyét k& hoach kinh doanh chi tiét cho nam tai chinh
tiep theos

1. B¢ xudt nhing bi¢n phdp nang cao hiéu qua hoat dong kinh doanh vi quan 1y cla
Cong ty:

12. Chuan bi ngan sdch dai han, hang nam v hang thing ciia Cong ty dé phuc vu hoat
dong kinh doanh;

13. Cdc quyén va nhi¢m vy khéc theo quy dinh cta phdp luat, Diéu le Cong ty, quy ché
quan 1y i chinh, quy che quan 1y noi bo va quyét dinh ctia Hoi dong quan tri:

14. Gidm doc chiu trdch nhi¢m trude Dai hoi dong ¢6 dong. Hoi dong quan tri vé vice
thue hicn nhicm vu duogc giao vir phai biao ¢do cho nhitng co quan nay khi duge yéu
cau.

biéu 51. Bai nhiém Gidm doc

"~
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Hoi dong qudn tri co the bai phicm Gidai dockhi it nhat hai phan ba so thanh vién Hol
ddng quan tri nhat wi vdi vice bad nhivzi do viv bitr ot Gidm dac méi thay the.

Piéu 52. Cic cian bo quin iy Khac

Theo dé nghi cta Gidm doc va sy phd chudn cha 11oi dong quan tri, Cong ty s& ¢o s0
lugng v cdc loai cin bo quan ly ¢ in (hict hoac thich hop dé thue hién cdc hoat dong
trong ting thoi ky.

Piéu 53. Ché do luong, phu cip, turong cia Gidm doc va cic cin bo quan 1y khic

1. Luong, phu cdp, thuong va cac ché do khidc cta Gidm doe do Hoi dong quan tr
quyét dinh.

~J

Luong, phu cap. UIU()HE viL cidc ohd do khde cha nhimg cin bo quan ly, diéu hanh
khdc thuoe thaim quyén bd nhic cia Hoi dong quan i do Ho déng quan tri quyét
dinh sau khi tham khéo y kién cua Gidm doc.

D. BAN KIEM SOAT

biéu 54. Thanh plidn va nhiém ky cua Ban kic¢m soal

| Ban kiém sodt 12 16 chuic thay mat ¢ dong dé kiém sodt moi hoat dong sin xuat Kinh
doanh, quan tri va diéu hinb ¢t Cong ty. Ban kiéim sodt ¢6 ba thanh vién trong do
¢6 it nhat mot thanh vicn ¢d chuyen mon vé k& todn. Thanh vien Ban kiém sodt ¢d
thé duoc bau lai véi s¢ nhiem ky khong han che.

2 Thanh vien Ban kiém soit do Dai hoi déng ¢6 dong dau tién cha moi nhiem ky bau.
C& dong hoiac nhém ¢d dong quy dinhi tai khoan 2 biéu 21 cta Dicu l¢ nay ¢o
quyén dé cit nguoi dé Dai hoi dong o dong bau vio Ban kiem sodt.

3, Nhiém ky ciia Bun Ki¢m soit
3.1, Nhicm ky cta Ban M sodt i nhicns ky vai thanh vien Hoi dong quan U

vi kéo dai thém chin nmuoi ngay dé gidi quyet cdc cong viee ton dong.

2. Trong nhiém l\y caa tinh, thanh vien Ban kiém sodt néu ¢6 khiem khuyeét thi
Dai hoi déng ¢6 dong gan ubit phai biu thay thé theo thé thiic bau truc tép, bo
phiéu kin.

Piéu 55. Quyén va nhidin vu ctia Ban kiew soil

1. Ban kiém sodt thuc hien gidm sat Hoi dong quan ui, Gram doc trong viéc quan ly va
diéu hinh Cong ty; chiu trdch nlucn trude Dai hoi déng ¢6 dong trong thyc hién cdc
nhi¢m vu duge giao.

2. Kidm tra tinh hop 1y, hop phdn, tnh l«unp e viv miic do cén trong trong quan 1y,
diéu hanh hoat dong kinh doanl, trong 1 chic cong tac k& todn, thong ké va lap bdo
cido (i chith cua Cong ty:
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. Tham dinh bdo cdo tinh hinh kinh doanh, hdo cdo thi chinh hang nim vi sdu thing
ciia Cong ty. bio cdo danh gid cong tdc quan Iy cta Hoi dong quan tri. Trinh bdo
cao tham dinh bdo cdo tai chinh. biao cio tinhe hinh kinh doanh hang nam cta Cong

ty va bdo cdo danh gid cong tic quan Iy cta o1 dong quan tri lén Dai hoi dong cd
dong tai cudc hop thuong nién.

. Xem xét s6 k&€ todn va cdc tai licu khidc cta Cong ty, cic cong viéc quin ly. didu
hanh hoat dong cua Cong ty bat cit khi ndo xét thiy can thi€t hoac theo quyét dinh
clia Dai hoi déng c6 dong hoiic theo yéu ciu cia ¢d dong hodc nhém ¢d dong quy
dinh tai khoan 2 Diéu 21 ctia Di¢u 1¢ nay.,

. Khi ¢ yéu ciu clia ¢6 dong hodc nhom ¢o dong quy dinh tai khodn 2 Diéu 21 cla
Diéu lé ndy, Ban ki¢m sodt thuc hi¢n ki¢m tra trong thoi han bay ngay 1am viéc, ké
tir ngdy nhan dugc yéu ciu. Trong thai han 15 ngly, k& tir ngdy két thic kiém tra.
Ban kiém sodt phai bio cdo giai trinh v¢ nhitng vin d¢ dugce yéu cau kiém tra dén
Hoi dong quan tri v 6 dong hoidc nhém ¢6 ding 6 yéu cau. Viéc kiém tra ctia Ban
ki¢m sodt quy dinh tai khodn nay khong duge can trd hoat dong binh thudng cia Hoi
dong quan tri, khong gay gidn doan di¢u hanb hoat dong kinh doanh clia Cong ty.

. Kién nghi Hoi dong quan tri hoac Dai hoi dong ¢d dong cdc bién phdp stia déi, bd
sung, cai tién co ciu té chiic quan 1y, dic¢u hanh hoat dong kinh doanh ctia Cong ty.

. Thuc hién cic quyén va nhiém vu khic theo quy dinh cta phap luat, Diéu 1é cla
Cong ty v quyét dinh ctia Pai hoi dong ¢6 daong.

. Ban kiém sodt c6 quyén st dung tw viin doc 1ap dé thue hién cdce nhiém vu duge giao.
Ban kiém sodt ¢é the tham khdo ¥ kicn cta 1161 déng quan tri trude khi trinh bdo
cdo. két luan va kién nghi lén Dai hoi déng co dong.

biéu 56. Trudng ban Ki¢m soat

1. Ban kiém sodt bau Trudng ban kiém sodt trong s6 cdc thanh vién Ban ki€ém sodt.
Trudng ban kiém sodt phii 12 ¢o dong clia Cong ty.

2. Trudng ban ki¢m sodt ¢6 cdc quyén vii nhi¢in vu sau:

2.1. Lap chuong trinh. k& hoach hoat dong ciia Ban ki¢m sodt;

2.2. Chuin bi chuong trinh. ndi dung, cdc i licu phue vi cudce hop, triéu tap va Chu
toa cudc hop cta Ban Kiém sodt;

2.3. Cic quyén v nhiém vu khic theo quy dinh ctia phdp ludt va Diéu 1é nay.

3. Truong hop Trudng ban ki¢m sodt ving mit hoiic mat kha nang thuc hién nhiém vu
duoe giao, thi Ban kiém sodt ¢6 thé ¢hii dinh mot thanh vien Ban kiém sodt thyc hién
cdc nhiém vu cta Truong ban.

Dié¢u 57. Thanh vién Ban kiém sodt

1. Thanh vien Ban kic¢m sodt phili ¢o ticu chuan sau day:

.
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1L Tu 21 wéi trd fen. ¢o di nang tuc hinh vi dan sy,

1.2. Khoae phai 1a vo hoac chione, chia, cha nuoi, me, e nuo, coi, Con nuol, anh
o A A ~ T pe

chi, em rudt cta thanh vien Hor dong quan tri, Gidm doc v ngudi quan 1y
khac;

1.3, Thinh vicn Ban kicm soidt khiong duou giu cde cluic vu quan ly it cap pho cac
phong, xi nghi¢p cua Cong ty tdr len. Thanh vien Ban kiém sodt khong nhat
(hi¢t phai 11 ¢d dong hodce ngudi lao dong clia Cong ty.

2 Thanh vien Ban ki€ sodt bi micn ahicm, bii nhiém trong cic truong hop sau:

. T v o 1

2.1, Khong con dii ticu chudn viv dicu kien lam thanh vién Ban kiém sodt theo quy
dinh tai khoén | clia Dicu ndy;

2.2.C6 don xin ti chiic;

2.3, Buoc phai chim dut tu cich thanh vién Ban kiém sodt theo quy dinh clia phap
ludt hodc bi phdp ludt cém khong duge lam thinh vien Ban kiém sodt;

2.4, Khong thuc hién quyén vit nhicm vy clia minh lien tuc trong sdu thing, uw
truong hop bat kha khing;

2.5. Theo quyét dinh cta Dai hoi dong ¢o dong.
3. Thanh vién Ban kiém sodt ¢d cde quyén sau diy:

3.1, Yéu cau Hoi dong quan tri, Gidm doe vivede ¢dn bo quan 1y khdc cung cip cic
thong tin. i liew v¢ tinh hinh (@i chinh, hoat dong kinh doanh cua Cong ty va
chia cac don vi trong Cong ty:

3.2, Thanh vien Bag kicin sodt co quycn ticp can cidc 1o su, iai licu ctu Cong ty luu
oitt tai try 86 chinh, chi nhanh v dia didm khdc theo quyét dinh cua Dai ho
dong co dong;

3.3. Puoe nhan thit 1ao cho cong vice mi ho thue hien voi tu cdch la thanh vien Ban
Vidm sodl: vi ede toi feh khide theo quyet dinly cda Dai hoi déng co dong:

3.4, Duge thanh todn 1@t cd cie chi phi di lai, an & va ciac khodn chi hop ly khic lién

quan t&i vige thue hign trach nhicm cta cla thanh vicn Ban ki¢m sodt;
4. Thanh vién Ban kiém soit ¢4 cde nghia vy sau day:

4.1, Tuan thi ddng phip luit, Dicu 1& Cong ty, quyct dinh clia Dai hoi dong ¢o
dong va dao duc nghe nghigp trong thuc hién cdc quyén va nhiém vu duoc
£140;

4.2. Thuc hién cdc quyén vinhicm vu duvc giao mot cdch trung thye, can trong, Lot
ahat ahinn dam bao loi ich hop phip o da cta Cong Ly, cla ¢ dong cta Cong
ty:

[S)
(S}
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4.3

Trung thanh véi loi ich cia Cong ty va ¢6 dong cha Cong ty. Khong su dung
thong tin, bi quyct, co hoi kinh doanh cha Cong ty; khong duge lam dung dia
vi, chitc vu v tad san cia Cong ty d& tir loi hodc phuc vu loi ich cla td chic, ca
nhan khaic:

4.4, Cic nghia vu khic theo quy dinh cta phip luat v Diéu I¢ nay.

E.NGHIA VU CUA NGUOLQUAN LY

Picu 58. Nghia vu ciia nguoi quan 1y

1. Nghia vu can trong

Thanh vien Hoi dong quan tri. thanh vién Ban kiém sodt, Gidm doc va cdc can b
quan 1y khdc ctia Cong ty ¢ nghia vu thuc hién cdc quyén va nhiém vu duge giao
mot cdch trung thye, mén cdn, vi lgi ich ctia Cong ty va ¢o dong ctia Cong ty.

2. Nghia vu trung thanh va trinh cic xung dot foi ich

2.1

2.2

Thanh vien Hoi dong quan tri, thanh vien Ban kiém sodt, Gidm doc va céc can
bo quan ly khic ctia Cong ty khong duoe lam dung dia vi va quyén han, st
dung tai san v nhiing co hoi Kinh doanh ctia Cong ty dé thu Igi riéng cho ban
than, cho ngudi khic va khong duge st dung nhimg thong tin cé dugc boi chiic
vu chia minh dé phuc vu lgi ich clia bt k¥ 16 chiie hodc ¢d nhan ndo khdc.
Thanh vien Hoi dong quan tri, thanh vién Ban kiém soat. Gidam doc va cic cén
bo quéan 1§ khic ctia Cong ty ¢6 nghia vu thong bdo cho Hoi déng quan tri bat
ky mau thuan loi ich (iém ng nao mi ho ¢ thé ¢6 & cdc phdp nhan, cdc giao
dich hay cic cd nhan khdc, va chi ¢6 thé sit dung nhiing co hoi d6 khi duge Hoi
dong quin tri chip thudn.

Piéu 59. Cic hop dong, giao dich lién quan dén su mau thuin vé loi ich phai dugc
Pai hoi dong c6 dang hoac Hoi dong quan tri chap thudn

1. Cic hop dong. gino dich licn quan dén su mau thudn ve loi ich gitra Cong ty va cdc
c6 dong quan trong (rong cong ty bao gém cdc hop dong, giao dich vGi cac doi

tugng sau:

[.1

2. Quy

Giam dée. thinh vien Hoi déng quan tri. Ban ki¢m sodt. cd dong, ngudi dai
dien Gy quyén clia ¢o dong s0 hii trén 35% tong <6 ¢6 phan pho thong cua
Cong ty.

Nhiing ngudi ¢é lién quan cua ¢ac doi twong tai diém 1.1 khoan 1 Diéu nay:
Doanh nghi¢p do nhimg déi tuong tai didm 1.1 v 1.2 khoan 1 Piéu nay c¢6 so

hitu phéan von gép hodc o phan.

T

» dinh vé vice chdp thudn cde hop dong, giao dich lien quan dén khoan 1 Diéu

nayv nhu sau:

)
I~
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2.1 Doi vii cic hop dong ¢o gid i lon hon 20% tong gid i tai sin duge ghi trong

bio cido (i chinde gan nhat cha Cong ty: phai duge Hai hoi dong co dong chap
thuan trude khi hy.
Hoi déng quan ti trinh dy thio hop déng hodc gidi trinh vé noi dung chu yéu
clia gino dich tai cude hop bai hoi dong ¢6 dong hoac 1ay y ki€n biang vin ban.
C8 dong lien quan hodc ¢d dong ¢d ngudi lien quan khong ¢é quyén biéu
quyét. Hop déng, giao dicly dugechip tliuan khi ¢o 50 ¢6 dong dai dién 65%
tong so phicu bi¢u quyét con lai dong y.

19
19

Poi voi cde hop dong ¢é giid trj bing hodc nhod hon 20% tong gid tri i san
duoc ghi trong bdo cio tai chinh gén nhat ciia Cong ty: phii dugce Hoi dong
quan tri chip thudn trude khi ky.

Gidm doc phii gii den'cic thaab vicn Hoi dong quan ui, niém yét tai try s6

chinh, chi nhdnh cta Cong ty du thio hgp dong hoic thong bio noi dung chu

yéu clia giao dich. Hoi dong quan ui quy€l dinh viée chip thuan hop dong,
giao dich trong thot gian mudi line ngity ké L ngdly niem yét thong bdo; thanh
vien Hoi dong quén tri ¢6 lui ich licn quan khong ¢é quyén bi€u quyét.

3. Hop déng, giao dich lien quan dén khodn [ Diéu ndy bi vo hicu va xu ly theo quy
dinh clia phdp luat khi duge giao két hode thye hien ma chua duge chip thuan theo
quy dinh tai Khodn 2 ¢l bidu niy. Gidm dée Cong ty vi nhiing ngudi ¢6 lién quan
phdi boi thudng thieét hai phdt sinh, houn ra cho cong ty cic khodn loi thu duge tir
viee thue hién hop dong, giao dich do.

CHUGNG 1V
CONG BO THONG TIN, TAT CHINII, 1£ TOAN, KIEM TOAN, GIAI QUYET
TRANH CHAP NOL BO VA MOT SO VAN BE KHAC
Picu 60. Ché do cong bo thong tin va nghia vu bao cao
1. Cong khai thong tin

1.1. Cong ty ¢6 nghia vu thue hicn ché dd cong bo thong tin theo quy dinh clta phap
luat.

1.2. Bat ky ¢6 dong nio. voi tu cach ca uban hodic thong qua ludt su hay ngudi duge
fy quyén (rong rudng hgp niy phai co van ban dy quyén), dua yéu cdu bang
van ban gli 161 tru s& chint cta Cong ty, déu ¢6 quyén tham tra danh sich )
dong va cic bien bin hop Pai hoi dong ¢6 dong trong gio lam vice tai try s6
chinh cta Cong ty vit sao chép hoge trich luc cide ho so dé. Chi phi sao chép,
trich fuc des €O dong ¢ yéu cau chi.

eh3
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2. Bdo cdo hang nim
. 7. 1. Sau khi k&t thite nim tai chinh, Cong tv phii gi cic e quan chic niing ¢o thim
quyén bdo cdo ai chinh vir bio cdo tinh hinh hoat dong trong nam theo quy
dinh cta phip ludt.
2.2, 'Tém it noi dung bio cdo tai chinh hang nim phai duge thong bio dén tat ca

cic ¢6 dong.

2.3. Cong ty phat hanh &n pham bdo cdo thutng ni¢n theo quy dinh ctia phap luat
hoiic quyct dinh clia Dai hoi dong cb dong.

Piéu 61. Ché do luu giir tai licu

1. Cong ty phai luu giit cic tai liéu sau:

1.1. Didu te; stta doi, bo sung Didu 1¢: quy ché quan 1y ndi bo: s6 dang ky c6 dong:

1.2. Giay chiing nhin ding ky kinh doanh: Gidy ching nhin thay d6i diang ky kinh
doanh; cdc gidy (0 khic duge cdc ca quan ¢o tham quyén cap:

1.3, Cdc (i licu va gidy 1 xdc nhan quyén s& hitu (i sin cua Cong ty

I.4. Bién ban hop Dai hoi dong ¢o dong, Hoi dong quin tit, cic quyct dinh di duoc
thong qua;

1.5, Bio cdo clia Ban kiém sodt, két luan clia co quan thanh tra, két luan cua t6 chic
kiém todn doc lap;

- 1.6. SO ké todn, ching (i k& todn, bio cdo tai chinh hang nam;

1.7. Céc tai lieu khac theo quy dinh cua phap luat.

2. Cong ty phai gift cdc i lieu quy dinh tai khodn | Piéu nay ¢ tru s& chinh hodc noi
khic nhung phai thong bdo cho ¢ dong va cdc cd quan dang ky kinh doanh biét.
Thoi han luu git thue hi¢n theo quy dinh cua phip lut.

Piéu 62. Nam tai chinh

Niam (i chinh clia Cong ty bat ddu tir ngay 01 thing 01 va két thic vao ngay 31 thang

12 hang nam.

Piéu 63. Hé thdng ké toan

1. Heé thong k& todn ma Cong ty st dung la he thong k& todn Viet Nam hoac bat ky hé
théng k& todn nao khdc duoe Bo Tai chinh chap thudn,

2. Cong ty st dung dong Vict Nam lam don vi tién t¢ diing trong ké todn.
Piéu 64. Kiém toan va kiém tra Cong ty

{. Kiém todn
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1.1. Trong trudng hop can thict, Hoi dong quan tri ¢6 the chi dinh mot Cong ty kiém
todn doc lap theo quy dinh ctia phip luat d¢ tién hinh cdc hoat dong kiém toédn
theo nhitng diéu khoan viv di¢u kica thoa thuan gitia Cong ty kiém todn dé va
Hoi dong quan tri.

1.2. Cong ty kiém todn doc lap duge ¢hi dinh s& kiém tra, xdc dinh wen co s bio
cdo tai chinh nam cta Cong ty, bio cao Ho dong qudn tri trong vong sau muoi
ngay ké tir ngay k&t thic nim tai chinh.

2. Quyén tham tra cudi cung

Cong ty chiu su thim tra cudi cing trude phap luat. Sy thim tra nay bao gom viéc
tham tra cdc bdo cdo va quy€t todn tai chinh hang nam, thué va cdc khoan phai nop
Nha nude, bio cdo vé tinh hinh hoat dong san xudt kinh doanh cua Cong ty. Viéc
thim tra nay s€ duge thye hicn theo quy dinh cGa phdp luat hién hanh.

Piéu 65. Phan phoi loi nhuin
1. Viéc trich 1ap cac quy
1.1. Cdc quy clia Cong ty gom:
- Quy du phong tat chinh
- Quy phat trién san xudl
- Quy khen thudng phuc lot
- Quy khen thudng Ban dicu hinh
- Cac quy khdc theo quy dinh hién hinh cta Nha nude
1.2. Viéc trich 1ap cac quy duge thue hien theo quy dinh cta phdp ludt do Pai hoi
ddng ¢o dong quyét dinh rén co sG phuong dn dé xuat cua 1oi dong quan tri.
2. Tra ¢o tic
2.1. Theo quy dinh va quyét dinh clia Dai hoi déng ¢6 dong, ¢6 tic sé duge cong b

vi chi trd tr 1at rong caa Cong ty nhung khong duge vaot qui mie do Hoi dong
quan tri dé xuat sau khi da tham van cdc ¢6 dong tai Dai hoi dong ¢6 dong;

2.2. Hoi dong quan tri phai lip danh sdch ¢6 dong duge nhan ¢d tic, xdc dinh miic
¢c6 tirc duge tra d6i véi timg ¢6 phan, thoi han va hinh thic trd cham nhat ba
muoi ngly trude méi lan tri ¢o tic. Thong bdo tra ¢o tic phii duge ghi dén tat
¢a ¢d dong cham nhat mudi lun ngly trade khi thye hién trd ¢6 tde. Thong béo
phai ghi 18 ten Cong ty, tén, dia chi cha ¢6 dong, s6 ¢ phidn timg loai chia ¢o
dong, mic ¢4 tic doi voi timg ¢d phdn va 18ng s6 ¢4 tic ma ¢b dong dé duge
nhan, thoi diém va phuong thire trd ¢ tic,
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2.3. C& tic ¢6 thé duoc thanh todn bing tién mat, séc, lénh trd tién chuyén qua
dudng buu dién t6i dia chi da dang ky cla c6 dong, chuyén khoin ngan hang
vi cac hinh thae khdc duoe Dai hoi dong ¢6 dong chap thuan.

2.4. Trén co s& chap thuan cia Pai hoi dong ¢d dong., Hoi dong quéan tri ¢ thé
tuyén bo viée chi tra ¢d tic bang cic ¢d phan phd thong phat hanh mdi hay co
phi¢u quy clia Cong ty dé phuc vu cho muc dich dau tu va phat trién clia cong
ty.

2.5. C6 dong chuyén nhuong ¢6 phian cha minh trong thoi gian gitra thoi diém ket
thic lap danh sdch ¢é dong va thoi diém trd ¢d tic, thi ngudi chuyén nhuong 1a
ngudi duge nhan ¢6 tic.

Picu 66. Giai quyét tranh chip noi bo

1. Nguyén tic gidi quyét tranh chdp noi bo s& duge quy dinh tai cdc quy ché noi bo.
Hoi déng quan tri ¢é quyén quyét dinh cudi cling doi véi cdc van dé thuoc pham vi
nhicm vu, quyén han cha Hoi dong quan tri va ctia cdc cdn bo quan 1y, ké ca dai véi
cdc vin dé thuge thim quyén cta Gidgm doc. Dai hoi dong c6 dong ¢é quyén quyét
dinh cudi cing doi v6i cdc van dé thuoe pham vi nhiém vu, quyén han cta Dai hoi
dong c6 dong.

2. Tt ci cdc bén phai nd luc gidi quyét mau thudn bing dam phdn, hoa giai theo céc
quy ch& noi bo. Céc thl tuc gidi quyét tranh chap do Cong ty quy dinh phai duge dp
dung trude khi yéu cdu trong tai hodc toa dn giii quyct.

3. Chi phi lien quan dén viéc gidi quyét tranh chip ndi b theo thi tuc md Cong ty quy
dinh trong quy ch€ noi bo s& do Cong ty chiu.

4. Chi phi giai quyét tranh chap noi by ctia Cong ty theo thit tuc toa dn va trong tai s€ do
bén thua trong vu viéc do chiu.

Piéu ¢7. Cong nhan vién va cong doan

Theo quy dinh ctia phap luat va voi su phe chuin cua Hoi dong quén tri, Gidm doc phai
ban hanh quy dinh lién quan dén tuyén dung lao dong, bude thoi viéc, luong bdng, bio
hiém xa hoi, phic loi, khen thudng, x& phat déi véi cic nhan vién cua Cong ty cling nhu
nhitng vin dé licn quan dén quan hé cia Cong ty véi 16 chtic cong doan.

CHUONG V
SIAI THE, PHA SAN, TO CHUC LAY CONG TY

Piéu 68. Giai thé cong ty

1. Cong ty giai thé trong cdc truong hop sau:

38
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1.1 Khi két thic thoi han hoat dong da ghi tong Didu I¢ ma khong ¢ quyét dinh
gia han;

L.2. Theo quyét dinh cta Dai hoi dong ¢d dong:

I.3. Cong ty khong du 56 ¢o dong (0i thidu [ ba ngudi trong (hoi gian siu thang lién
tuc;

1.4. Bi thu hoi Gidy chiing nhan dang ky kinh doanh.
2. Thanh 1y cong ty

2.1. It nhat sdu thang trude khi két thic thoi han hoat dong hoic sau khi ¢6 quyét
dinh gidi the Cong ty, Hoi déng quin tri phai thinh lap Ban thanh ly Cong ty
bao gom ba thanh vién, trong dé hai thanh vién do Dai hoi dong ¢6 dong chi
dinh trong so cdc nhan vién cia Cong ty hoac nguvi bén ngoai Cong ty va mot
thanh vien do Hoi dong quan i chi dinh tir cong ly Ki¢m todn doc lap. Ban
thanh 1y phai chuan bj quy ché hoat dong ctia Ban.

N

2.2. Ban thanh 1y ¢6 trach nhieém bdo ¢do cho co quan dang ky kinh doanh vé ngay
duge thanh Iap va bat diu hoat dong. K& (i thoi diém bio cdo do, ban thanh 1y
s€ thay mat cho Cong ty trong 1dt ¢d cic cong vice lien quan dén viéc thanh ly
Cong ty trude bén thit ba, toa dn vil cie co quan hanh chinh,

2.3. Tién thu dugc tir viee thanh ly Cong ty st duge thanh todn theo trinh (u sau:

2.3.1. Céc chi phi thanh 1y Cong ty;

2.3.2. Tién luong, chi phi bido hiém cho cin bo vivnhan vicu cla Cong ty;
2.3.3. Cdc khoun thu¢ va phi ma Cong ty phii tra cho Nha nudc:

2.3.4. Cdc khoan ng;

2.3.5. Cdc trach nhiém khdc cia Cong ty;

2.3.6

- Khodn cor Tai sau khi di thanh todn cic khoan theo quy dinh tr Diém
2.3.1 dén biém 2.3.5 khoin 2 Didu nay sé duoc chia ch d
theo ty 1& s¢ hitu ¢6 phan ctia ho.

bieu 69. Pha san
Viée phd san Cong ty s& duge gidi quyét theo cic quy dinh cta phdp luat.
bieu 70. To chite lai Cong ty

Viéc chia, tdich, hgp nhat, sdp nhap, chuyén déi Cong ty do bai hoi déng ¢6 dong quyét
dinh va dugc thuc hién theo quy dinh cia phdp luat.
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| CHUONG VI

o " PIEU KHOAN CUOI CUNG

Diéu 71. Sf;ﬁ*agii"'b'é"Sung Diéu lé

1. Bat ky stta déi, bd sung nao doi véi Diéu 1é cha Cong ty s€ phai duogc lap bang van

ban do Dai hoi déng cd dong thong qua vdi it nhit 65% s6 phi€u biéu quyét cla cic
c6 dong du hop tai Dai hoi.

2. Bat ky dicu khoan nao khong dugc quy dinh trong Diéu Ié nay s& duoc thuc hién theo
céc quy dinh phdp luat lién quan ctia Viét Nam va thong 1¢ qudc té.

Piéu 72. Hiéu hxc va chir ky

1. Diéu & nay dugc thong qua ngay 18 thang 04 nam 2007 va co hiéu luc ké tix ngay
Cong ty dugc cdp Gidly ching nhan dang ky kinh doanh.

2. Diéu 1& nay gém 06 chuong, 72 diéu, dugc lap thanh 10 ban c6 gia tri phap 1y ngang
nhau, trong dé: 06 ban dang ky tai cdc co quan quan ly ctia Nha nuéc ¢6 tham quyén
theo quy dinh cia phép luat, 04 ban luu tai Cong ty.

3.Céc ban trich, ban sao Diéu 1¢ ndy phai c6 chif ky cla it nhét hai thanh vien Hoi dong
quan tri va déng dau mdi c6 gia tri.

Diéu 1¢ ndy da duoc dai hoi dong c6 dong ngay 18 thing 04 nam 2007 nhat tri
thong qua./.

THANH VIEN HOI PONG QUAN TRI

SrE el

PDham G2t Ding PDham Vin Hién Wguyén Qdin Lin

Pham Wyse Tié L Qin Fia
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