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GIOI THItU 

Dieu Le Ging ty CO Phan Sai Gon Kim Cuong ("Dieu le") dugc th6ng qua hgp le boi Co 
dong sang lap dm Cong ty (nhzi clinh nghia dzrai clay) theo Nghi quyet Dai h6i clang co 
dong cua Cong ty ngay 26/9/2007 va dugc sira doi, b6 sung lan thir nhat theo Nghi guy& 
Dai h6i dng co dog cua Cong ty ngay 18/09/2009. 

Ban Dieu le sira doi, bO sung nay dugc sin d6i, cap nhat town van theo Nghi quyet Dai h6i 
dong co dOng thong qua ngay 16/3/2016 6 cap nhat nh&ng sira d6i b6 sung theo phap luat 
doanh nghiep mOi duce ap dung tir ngay 1/7/2015 va dugc thong qua theo Nghi quyet Dai 
h6i &Ong c6 dong Cong ty Co phan Sai G6n Kim Cucmg ngay 29/10/2016. Ban Dieu le sira 
d6i, b6 sung nay thay the nhang ban Dieu le sira doi, b6 sung ban hanh truac do. 
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CHUONG I 
CAC DIEU KHOAN CHUNG 

	

Dieu 1. 	Dinh nghia 

1.1. Trong Dieu le nay, trir khi nga canh quy dinh khic, cac to nga &I'M day duce hieu 
nhu sau: 

a. "LuSt hien hanh" la (i) bat ky van ban nao &roc neu tai Dieu 4 cita Lust Ban 
Hanh Van Ban Quy Pham Phap Lu(it so 80/2015/QH13 thew Quew hPi Vift 
Nam thong qua ngay 22 thing 6 nom 2015, ding nhu cac ban sira doi, b6 
sung, thay the cita ni tuy timg thai diem; va (ii) bat kY cac quy dinh, quy tic, 
yeu cau hoac hue:mg dan dtroc cong b6 cong khai va ci tfnh bat buic cita chinh 
phir, 

b. "Dieu" la mit dieu Ichoin mkt Dieu le nay; 

c. "Minh vien Hii ding quin tri" la (cac) thanh vien cua Hii ding quan tit 

d. "Hii ding quan tri" la hii ding quan tri cita Cong ty; 

e. "Ban kiem soit" nghia la ban kiem sok dm Cong ty; 

f. "Viee kinh doanh" la cac hoat ding kinh doanh duce Cong ty thkrc hien nhu 
quy dinh chi tiet tai Dieu 3; 

g. "Chit tieh" nghia la Chu tjch cita Hii ding quan tit 

h. "Dieu 1?" la Dieu le nay ding nhu cac ban sira doi, b6 sung, va thay the tuy 
ttng thtri diem, phu hop vdri Dieu 40; 

i. "Vin dieu le" la tong gia tri menh gia c6 phan ducc C6 ding thanh town va 
duce neu tong Dieu le nay; 

j. "Cong ty" nghia la Cong ty Co Phan Sai Gan Kim Cucmg dtroc thanh lap va 
hoat ding theo Giay chung nhan dang Icy doanh nghiep (nine dinh nghia dwai 
day) va phil hop v&i cac quy dinh ctia Dieu le nay; 

k. "Phip lust doanh nghiOp" nghia la Luat Doanh nghiep va cac nghi dinh, 
thing tu, quy dinh lien quan den viec thanh lap, hoat ding va quan ly doanh 
nghiep, duce sira doi tuy timg thai diem; 

1. 	"Gay chtimg nhSn ding 14 doanh nghiOp" nghia la Giay chting nhan &rig 
IcY doanh nghiep cua Cing ty se 0305244843 dtroc cap len dau btri Str Kt 
hoach va Dau to thanh phi Hi CM Minh ngay 02/10/2007 ci the duvc gia 
hart, sira doi, thay d$i, b6 sung hoc thay the tuy timg thtri diem; 
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m. "NO),  thenh lip" là ngay 02/10/2007, la ngay Cong ty dugc cap GiAy chimg 
than Clang ky doanh nghiep 'An dau; 

n. "Nguiri quin ly doanh nghiep" nghia la Chu tich, thanh vien HQi d6ng quan 
tri, T6ng giam d6c,,  Pho Tong giam doc nguai dugc ity quyen dai dien cho 
Tong Giarn Doc, Ke Toan Truarng va cac ca nhan giur chirc danh quan 1)% khac 
hoac Nguai dai dien theo phap lust dm chi nhanh cua Cong ty; 

o. "CO dong sang Yap" nghia là Co dong so.  hut it nhAt m6t c6 phAn ph6 thong 
va 14 ten trong danh sach co dong sang lap tai ban Dieu le dau tien cua Cong 
ty va dugc neu tai Phu luc 1 cua Dieu le nay; 

p. "TOng giam dOc" là tong giam dOc cua Cong ty; 

q. "DO hOi ding co (long" IA dai 116i d6ng c6 dong cua C6ng ty; 

r. "Ludt Doanh nghiep" la Luat Doanh nghiep s6 68/2014/QH13 dugc QuOc 
h6i Viet Nam thong qua ngay 26 thang 11 nam 2014, va cac ban sira d6i, thay 
the va b6 sung thy tong thiyi diem; 

s. "Ngtriri dai dien theo phap lust" là nguiyi dai dien theo phap lust hoac 
nhang ngtrai dai dien theo phap lust cua Cong ty; 

t. "TVA han host dOng" là thai han hog dOng cua Cong ty dugc quy dinh tai 
Dieu 4.1 dm Dieu le nay; 

u. "Ngtriri có lien quan" la bAt ky ca nhan hoac to chirc nao dugc quy dinh tai 
Dieu 4.17 dm LI* Doanh nghiep; 

v. "GiAy chting nhan sa hum co phAn" IA (cac) giAy chimg nhan do Cong ty 
cap hoac ghi so hoac du lieu dien tir dugc quy dinh tai Dieu 12 cua Dieu le 
nay, cluing mirth quyen sa hfiru m6t hoac nhieu c6 phAn cua m6t Co dong; 

w. "CO (long" la ca nhan, to chile sa huu c6 phAn cua C6ng ty, co quyen va nghia 
vu dugc quy dinh trong Dieu le nay va Lust Doanh nghiep; 

x. "SO ding kS7 co &mg" la van ban hoac tap du lieu dien tir ve viec Clang 14 Co 
dong theo quy dinh tai Dieu 13 cua Dieu le nay dugc Cong ty lap va hien tai 
dugc Cong ty quan l va hiru, dugc sira doi tuy tirng thai diem; 

y. "Viet Nam" la ntrac C6ng hea xa h6i Chia nghia Viet Nam; 

z. "DOng" hoac "VND" nghia IA tien to hgp phap cua Viet Nam. 

.2. Tieu de (chu-ang, 	cua Dieu 10 dugc sir dung trong day chi nham muc dich thuan 
tien va khong anh huong den viec giai thich Dieu le nay. 
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1.3. Cac tir nga va thuAt nga ducrc dinh nghia trong LuAt Doanh nghi'ep (ne'u khOng trai 
vori van de ho4c ngir canh) se c6 nghia tucmg ter yen Dieu 1e nay. 

Dieu 2. 	Ten va Try ser cUa Cong ty 

2.1. Ten cita Cong ty: 

a. Ten Cong ty (bang tieng Via): CONG TY CO PHAN SAI GON KIM 
CUCNG 

b. Ten giao dich (bang tieng Anh): SAI GON DIAMOND CORPORATION 

c. Ten viet tat: SAI GON DIAMOND CORP. 

2.2. Try ser cita C6ng ty: 

a. Tru ser chinh cua Cong ty: SO 19 — 25 Nguyen Hue, Phtrang Ben Nghe, Quan 
1, Thanh PhO HO Chi Minh, Via Nam. 

b. C6ng ty c6 the, theo guy& dinh cua Dai h6i dOng c6 dong hoac H6i d6ng quan 
tri (tuy trwong h9p) va tuan theo viec dam bao bat kY sv chap thuan nao c6 the 
ducic yeu cau bOi cac LuAt hien hanh, thay doi tru sa chinh va/hoac dia diem 
hoat crOng chinh va/hoac thanh lAp chi nganh hoac dia diem kinh doanh khac 
tai Viet Nam hoac bat kY ncri nao khac. 

Dieu 3. 	Nganh, nghe kinh doanh ctia Cong ty 

Nganh, nghe kinh doanh cua C6ng ty nhu sau: 

Stt Ten nganh Ma 
nganh 

1 Dich vu ltru tru ngan ngay 5510 

Chi tiet: Khach san (khong kinh doanh nha hang, khach san tai tru 
so). 

2 Nha hang va cac dich vu an uOng phuc vu ltru Ong 

Chi ti&: Kinh doanh nha hang (khong kinh doanh nha hang, khach 
san tai tru sO). 

5610 

3 Xay dung cong trinh lcSi thuAt dan dung khac 
4290 

Chi tiet: Xay dung ding trinh dan dung, cong nghiep. 

4 Kinh doanh bAt dOng san, quyen siir dung dAt thuOc chti sir 
Mitt, chit sir dung hokic di thue 6810 

(Chinh) 
Chi tiet: Kinh doanh bAt dOng san. 

5 Tu van, moi gioi, dau gia bat Ong san, da'u gia quyen sir dung dat 6820 
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Chi tiet: Djch vu quan ly chung cu, nha cao tang. 

3.1. Trong suOt Thad han hoat dOng, Cong ty c6 the sira dOi hoac b6 mOt so nginh nghe 
kinh doanh theo quyet djnh cua Dai hOi d6ng c6 dong pha hop vai cac Luet hien 
hanh. 

Batt 4. 	Thai hp hoot dOng vi Ttr each phi') nhan 

4.1. Thtri han hoat Ong: 

Tr* khi Cong ty 134 giai the theo Dieu 35.1 cua Dieu le nay, Thtri han hog dOng cua  
Cong ty bit dau tir Ngay thanh lap va khong c6 giai han. 

4.2. Tu each phap nhan cua Cong ty: 

a. Cong ty là cong ty co phan c6 to each phap nhan va c6 trach nhiem hthu han, 
hoat Ong theo Phap lust doanh nghiep va Dieu re nay. 

b. Cong ty IA m8t phap nhan d8c lap va Ichong chju trach nhiem ve bit kY trach 
nhiem, ton thit hoac phi ton cua bAt IcY CO dong nao phil hop vOi cac Luat 
hien harsh. MOt ben thir ba c6 bit ky Ichieu nai hoac quyen 19i dOi voi mOt 
Tong se Ichong c6 quyen kien hoac khieu nai Cong ty hoac bit kY CO d8ng nao 
khac. 

Dieu 5. 	Ngw?ri dai dien theo phip lu'Ot 

5.1. Cong ty se c6 01 (m '00 nguai dai dien theo phap lust gig chirc danh la TOng Giam 
dOc va tay theo quyet djnh cua Dai h8i dOng c6 d6ng. 

5.2. Nguari dai dien theo phap lust cua Cong ty se co cac quyen va nghia vu sau day: 

I a. Nhan danh Cling ty thuang Wong, ky ket, thuc hien cac hop dOng, th6a thuan, van 
ban, thu tir phat sinh trong hoat d6ng kinh doanh cua Cong ty trong suOt Thtri han 
hoat Ong; 

b. Quyet djnh cac yin de lien quan den c8ng viec kinh doanh hang ngay cua Cong ty 
ma Ichong can phai c6 quyet djnh cua H8i dOng quan 

c. TO chirc thuc hien the quyet djnh cua H6i dOng quan 

d. TO chirc thuc hien ke hoach kinh doanh va phucmg an dau to cua Cong ty; 

e. Kien nghj, de xuit phuang an ca ciu t6 chirc, quy the quan ly n8i b8 Cong ty; 

f. B$ nWrn, man nii*n, cach chirc cac chirc danh quan ly trong Cong ty, tz* chirc 
danh thuc tham quyen cua HO ding quan trj; 
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CONG TY 
Co PHAN  
GUN I1M COG 

(1) 

g. Quyet djnh Luang, phu cap di v&i nguai lao deng, ke ca nguei quail ly thue‘c tha.m 
quyen bt) nhiem; 

h. Dai dien cho Cong ty, bao gom nhtmg Ichong giai han vd7 to each nguyen don, bj 
dan, ngu&i es:5 quyen lqi, nghia vu lien quan truac Trong tai hoac Tea an; 

i. Thuc hien cac quyen va nghia vu ldiac phe hop yeti cac Lust hien hanh. 

Dieu 6. 	Con clan 

6.1. Cong ty se ce 01 (met) con dau cd hinh ton, mirc de va co kich thuac, n'ei dung nhu 
mau sau: 

6.2. Trong suit Thai han host dOng, Cong ty ce the thay doi mau dau va so ltrqng con 
dau theo quyet djnh cua Dai hel ding co ding va phe hcrp vai cac Luat hien hanh. 

6.3. Chi Ngued dai dien theo phap luSt va ngued duce Ngtroi dai dien theo phap lust iry 
quyen bang van ban mei of) quyen sir dung con dau cea Cing ty. Con dau cua Cong 
ty phai dtrqc luu giu tai tru so chinh cea Cong ty duai sir quan ly cea Nguei dai dien 
theo phap luat. 

CHUONG I 
VON DIEU LE, CO PHAN, CO DONG VA 
GUY CHUNG NIIAN SO HIFU CO PHAN 

Dieu 7. 	Von Dieu le 

Vin dieu le dm Cong ty la: 586.173.750.000 ding 

Si vin nay duce chia thanh: 58.617.375 (nam mucri tam trieu sau tram mtrtri bay 
ngan ba tram bay mtroi lam) co plan, loci co phan phi thong; 

Menh gia mOi co phan: 10.000 ding (mutri ngan ding) 

Trong do: 

+ Ting so co phan co ding sang lap a dang ky mua: 58.617.375 co phan (Theo 
danh sach nine Phy lyc 1 dinh kem). 
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+ Tang s6 co phAn du kien chao ban: 0 

+ Loai c6 phan: c6 phan ph6 thong 

7.1. VOn dieu le phai ducfc sir dung cho cac muc dich kinh doanh cua Cong ty va cho 
muc dich khac neu dugc Dai hQi ding co ding thong qua, hoac tay truang hqp, IA 
H6i ding quan tri thong qua phi' Nip vii cac Luat hien hanh va Dieu le nay. 

7.2. C6ng ty c6 the tang VOn dieu le khi c6 quyet dinh cua Dai hQi d6ng co ding phi' hqp 
yen phap luat doanh nghiep. 

7.3. Cong ty giam VOn dieu le trong cac truang hqp sau: 

a. Can cir vao nghi quyet cua Dai h6i d6ng c6 dong, Cong ty hoan tra m6t phan 
von gop cho CO Tong tucmg img vii t57 le c6 phan cua h6 trong C6ng ty khi 
Cong ty da tien hanh cac hoat dOng kinh doanh trong yang hai nam lien tiep 
ke tLY Ngay thanh lap, vii dieu kien IA ngay sau khi hoan tra cho cac CO Tong, 
Cong ty van bao dam thanh toan du cac khoan ng va nghia vu khac. 

b. Cong ty mua lai s6 c6 phan da phat hanh theo Dieu 10 dm Dieu re nay; 

c. Co dong khong thanh town VOn dieu le dir va dung han theo Dieu 112 Luat 
Doanh nghiep. 

Dieu 8. 	Co phan 

8.1. Trir truang hcrp quy dinh tai Dieu 8.3 &rad day, tat ca cac co phan do C6ng ty phat 
hanh la c6 phAn ph6 thong. MOi c6 phan ph6 thong se cho phep CO dong lien quan 
c6 01 (meit) phieu bieu quyet trong Dai hQi d6ng co dong. 

8.2. Moi c6 phAn cua ding mgt loai deu tao cho nguad si hitu na cac quyen, nghia vu va 
lqi ich ngang nhau. Co phan uu dai c6 the chuyen doi thanh c6 phan phi th6ng theo 
nghi quyet cua Dai hai ang c6 dong. Tuy nhien, c6 phan ph6 thong khong the 
chuyen di thanh c6 phan uu 

8.3. Trong suit Thai han hog dOng va tuy theo nhu cau ve von tai ti mg then diem, H'6i 
dOng quan tri có the kien nghi Dai hQi dong c6 dong ra quyet dinh ve viec phat hanh 
them loai co phan uu dai nhu co phan uu dai co tire, co phAri uu dai hoan lai va cac 
c6 phan uu dai khac cua tat ca cac loai, phi' hqp vii Luat Doanh nghiep. 

Dieu 9. 	Quyen va nghia vu cua CO dong phi) thong 

9.1. CO dong phO thong co cac quyen sau day: 

a. 	Tham du va phat bieu trong cac cuOc hQp Dai h'6i dOng c6 &Ong va thuc hien 
quyen bieu quyet trigrc tiep ho4c thong qua dai dien theo uy quyen hoac theo 
hinh thirc khac do Phap luat quy dinh. Moi c6 phan ph6 thong c6 mQt phieu 
bieu quyet; 
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b. Nhan c8 Pic ved mirc theo quyet dinh cua Dai hOi d8ng co dong; 

c. tru tien mua c6 phAn mai chao ban Wang frng theo tS,  le quy dinh tai Dieu 11 
cua Dieu le nay; 

d. Tv do chuyen nhucmg co phAn cua minh cho Co (tong khac hoc nguai Icheing 
phai la CO dong; 

e. Xem xet, tra ciru va trich lvc cac thong tin trong danh sach CO dong c6 quyen 
bieu quyet/c8 pan lieu quyet va yeu cAu sirs al cac thong tin khong chinh 
xic; 

f. Xem xet, tra cfru, trich luc hoc sao chop Dieu le, cac bien ban hop va cac 
nghi quyet dm Dai h8i dtmg co dong; 

g. Khi Cong ty giai the hoc pha san, duqc 'than m8t phAn tai san con lai tucmg 
*rig vai ty le sa hfhl co phAn tai Cong ty phu hqp ven cac Luat hien hanh; 

h. Yeu cAu C8ng ty mua lai co phAn cua mInh phO hop veri Dieu 10 dm Dieu le 
nay; va 

i. Cac quyen Ichac duqc quy dinh trong cac Luat hien hanh va Dieu le nay. 

9.2. CO dong hoc !thorn CO &mg sec hflu ten 10% (mwdri phdn tram) tong s8 c8 phAn 
ph8 thOng cua C6ng ty tra len trong thai han lien tvc it nhat 06 (sciu) thing c6 cac 
quyen sau day: 

a. De ca ngutri vao HOi dOng quan tri va Ban kiem soat theo cac trinh tier thO tvc 
duce quy dinh ben phap luat doanh nghiep; 

b. Xem xet va trich lvc sit, bien ban va cac nghi quyet cua H8i dOng quan tri, bao 
tho tai chinh gift nam va ling nam theo mall cua he' thtmg ke toan Viet Nam 
va cac bao cao cua H81 dong quan tri va Ban Mem soat; 

c. Yeu au triu tap h9p Dai hQi dOng c6 dong trong truemg hop quy dinh tai 
Dieu 9.3 &raj day; 

d. Yeu cAu Ban kiem soat kiem tra tong van de co the lien quan den quan lS,, dieu 
hanh hoat dOng oh Cong ty; va 

9.3. Co dong hoc 'lb:5m CO dong quy dinh tai Dieu 9.2 c6 quyen yeu cAu trieu tap hop 
Dai h8i ding co Tong trong cac truang hop sau day: 

a. 	H8i dOng quan tri vi pham nghiem tong quyen cua cac CO &mg, nghla vv cua 
Ngu&i quan l)',  doanh nghi'ep hoic ra quyet dinh vuqt qua thAm quyen ducrc 
giao; 
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b. 	Nhiem kS7 cua H6i dtmg quan tri da ket thirc hcrn 06 (sal') thang ma H6i d6ng 
quan tri mai chua dugc bau thay the; 

Yeu cAu tri*eu tap hop D4i h6i d6ng c6 (long phai dugc ,lap bang van ban. Kern theo 
yeu cau trieu tap hop phai co cac tai 	chUng cu ye,  cac vi pham cua H6i citing 
quan tri, 	d6 nghiem trong 	vi pharn hoac ve quyet dinh vugt qua them quyen 
cua H6i ding qua.n 

Viec de cir nguari vao H6i eking quan tri va Ban kiem soat quy dinh Dieu 9.2.a dugc 
thuc hien nhu sau: 

9.4. 

 

a. CO dong ph6 th6ng to nguyen hgp thanh nhom de de dr nguari vao H6i d6ng 
quan tri va Ban kiem soat phai thong bao ve viec thanh lap dm nhom do cho 
Co d6ng du hgp biet truOc khi khai mac Dai h6i d6ng c6 dong; 

b. Can cu s6 luting thanh vien cua H6isd6ng quan tri va Ban kiem soat, CO dong 
hoac nhom Co dong quy dinh tai Dieu 9.2 dugc quyen de dr mot hoac mgt so 
ngueri theo quyet dinh cua Dai hai d6ng co dong lam img cir vien vao H6i 
dOng quan triva Ban kiem soat. Tnrong heti) so img 	vien dugc CO d6ng 
hoac nhom Co6 dong de cu thap hon.so img vien ma h9 dugc quyen de cfr 
theo quyet dinh cua Dai h6i Tong co dong thi s6 Ung ciz vien con 14i do H6i 
d6ng quan tri, Ban kiem soat va Co d6ng khac de cu. 

9.5. Co dong ph6 thong c6 cac nghia vu sau day: 

a. Thanh town du va &mg thai hen s6 c6 phAn cam ket mua phu hop vgi phap 
luat doanh nghiep; 

b. Kh6ng dugc rut von da gop bang c6 phAn ph6 thong ra khoi Cong ty dueri m9i 
hinh thirc, trir twang hgp dugc C6ng ty hoac ngueri khac mua lei co phan. 
Tnrerng hop c6 CO (long rut mot phan hoac town b6 von co phan da g6p trai 
vai quy dinh tai Dieu nay thi Co dOng d6 va ngueri c6 lgi ich lien quan trong 
Cong ty phai ding lien dai chiu trach nhiem ve cac khoan ng va nghia vu tai 
san khac cua Cong ty trong ph4m vi gia tri c6 phan da bi rut va cac thiet hai 
xay ra; 

c. Tudn thin Dieu le va quy the quan ly n6i b6 cua Cong ty; 

d. Chip hanh nghi quyet cua Dai h'6i (king c6 clang, H6i d6ng quan tri; 

e. Thuc hien cac nghia vu khac theo quy dinh cua Dieu le nay va Luat Doanh 
nghiep. 

	

Dieu 10. 	Mua 14i co Win 

10.1. Mua lei co phAn theo yeu cAu cua cac Co dOng: 

9 



a. Cong ty phai mua lai c6 phAn theo yeu cAu cfra Co dong, vii muc gia thi 
trtrOng hap ly trong truOng hap CO dong da bieu quyet phan doi nghi quyet ve 
viec to chirc lai Cong ty hoAc thay dOi quyen, nghia v9 dm CO (long quy dinh 
tai Dieu le. Yeu cAu mua lai nay phai bang van ban va phai duac giri den Cong 
ty trong thei han 10 (mu-eri) ngay lam viec, ke tir ngay Dai hei d6ng c6 dong 
thong qua nghi quyet ye cac van de duac m6 to tai dong ten. 

b. C6ng ty phai mua lai co phAn theo you cAu dia CO dOng quy dinh tai Dieu 
10.1.a tren trong thtri han 90 (chin mum) ngay lam viec, ke tir ngay nharducc 
yeu cAu tir Co (tong d6. Tnrang hap CO dong der dinh ban co phAri ph6 thong 
va Cong ty khong th6a thuAn duqc ve gia thi trtrOng h9p ly thi CO dong nay va 
C6ng ty c6 the you cAu mot to chirc tharn dinh gia chuyen nghiep dinh gia. 
Cong ty gibi thieu It nifAt 03 (ba) to chirc tham dinh gia chuyen nghiep de CO 
dong lira chon va 11,ra chon da la quyet dinh cu6i 

10.2. Mua lai co phAn theo quyet dinh cfra C8ng ty: 

COng ty c6 quyen mua lai khong qua 300/0 (ba muai phdn tram) tong so co phan ph6 
thong dA ban va/hoAc mot phAn hoc toan be co phAn tru dli co tirc dA ban theo thu  
t9c sau day: 

a. Hei d6ng quan tri c6 quyen guy& dinh mua lai khong qua 10% tong s6 c6 
phAn cua timg loai dA chao ban trong moi 12 thong. Trong trtrOng hap lchac 
viec mua lai c6' phan do Dai h8i d6ng co dong quyet dinh. 

b. HOi dOng quan tri quyet dinh gia mua CO phAn. DOi vii co phAn ph6 thong, gia 
mua lai khong duac cao han gia thi truong tai thOi diem mua lai, trir truang 
hap quy dinh tai Dieu 10.2.c duai day. 

c. COng ty co the mua lai co phAn cfra tong CO clang tucmg frig vii tS,  le co phan  
cua mOi CO &Ong trong Cling ty. Tnrtyng hap nay, quyet dinh mua lai co phAn 
cua Cong ty phai duce thong bao bang phucmg th6c bao dam den tat ca CO 
d6ng trong then han 30 (ba mum) ngay ke tir ngay quyet dinh da duce th8ng 
qua. Thong bao phai c6: 

(i) Ten va dia chi tr9 so chinh cfra Cong ty; 

(ii) TOng s6 co phAn va loai co phin dtrqc mua lai; 

(iii) Gia mua lai hoac nguyen tic dinh gia mua lai; 

(iv) Thu Arc va thai han thanh town co phAn mua lai; va 

(v) Thu ttic va thai han de CO dong chao ban CO phn cita ho cho Cong ty. 
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d. 	De thue hien viec mua lai co phan quy dinh tai Dieu 10.2.c a ten, Co d8ng 
dong )", ban lai co phan phai gui chao ban c6 phan cua mirth bang phtrang thirc 
bao dam den duge Cong ty trong thai han 30 (ba mum) ngay ke tir ngay thong 
bao cua Cong ty. C8ng ty phai mua lai co phan dugc chao ban trong thai han 
ten. Chao ban phai c6: 

H9, ten, dia chi thuang tru, s6 Giay chimg minh nhar' clan, HQ chieu 
hoac chimg time ca nhan hop phap khac cua Co (tong la ca nhan; ten, 
ma s6 doanh nghiep hoac s6 quyet dinh thanh lap, dia chi tri sat chinh 
du CO dong IA to chire; 

(ii) SO co phan s& hau va s6 co phan chao ban; 

(iii) Phuang thirc thanh toan; va 

(iv) Chu ky dm Co dieing hoac Nguai dai dien theo phap luat cua Co Tong. 

10.3. Cong ty chi dirge mua lai c6 phan theo quy dinh tai Dieu 10.1 va Dieu 10.2 ne'u ngay 
sau khi thanh toan het s6 c6 phan dirge mua lai, Cong ty van bao dam thanh toan du  
cac khoan ng va nghia vu tai sari khac. Tat a co phan dugc mua lai theo quy dinh tai 
Dieu 10.1 va Dieu 10.2 a ten dugc coi la c6 phan chtra ban theo quy dinh tai Dieu 
111.4 oh Luat Doanh nghiep; Cong ty phai lam thin tuc dieu chinh giam Vert dieu 14 
Wang ung voi tong gia tri m'enh gia cac c6 phan dugc Cong ty mua lai trong thai han 
10 (mwen) ngay, ke tir ngay hoan thanh viec thanh toan mua lai c6 phan, trir trtemg 
hqp phap luat ye chung khoan c6 quy dinh khac. 

	

Dieu 11. 	Phat Minh them co phAn va trai phieu 

11.1. Trir truang hop Dai hei dong c6 dong quytt (firth khac, Cong ty khong dugc chao 
ban co phan tang yen cho bat ky ngtrati nao truac khi chao ban cho Co dong hien hau 
duastheo tty,  le sot hOu co phan hien c6. Met Co Tong hien hau c6 quyen chuyen 
quyen uu tien mua co phan theo ty le cua minh cho nguati khac va C6ng ty chi c6 
quyen ban so co phan can lai khong dirge Co dong hien hav va nguati nhan chuyen 
quyen tru tien mua het cho bat loy nguai nao khac khi Co dong hien hint khong mua 
voi dieu kien khong thuan lgi hon so vai nhang dieu kien da chAo ban Ian dau cho 
cac Co dong hien hint, tir twang hgp Dai hqi dong c6 dong c6 chip thuan khac hoac 

x co phan dirge ban qua S6 giao dich chang khoan. 

11.2. Cong ty c6 quyen phat hanh trai phieu (bao gem trai phieu chuyen dei va cac loai 
trai phieu khac) phii hop vai cac Luat hien hanh. Viec phat hanh trai phieu chuyen 
dei phai dugc thue hien theo trinh ti,r, thin tic tuang img chao ban them c6 phan duge 
quy dinh trong Dieu le nay, Luat Doanh nghiep va cac quy dinh khac cua cac Luat 
hien hanh. Cong ty phai thuc hien clang k).1 thay del Von dieu 14 trong thai han 10 
(mum) ngay ke tir ngAy hoan thanh viec chuyen dei trai phieu thanh c6 phan. 
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11.3. H6i d6ng quan tri co quyen quy6t Qin loAi trai phieu, tong gia tri trai phieu va th&i 
diem phat hanh trai phieu nhtmg phai bao cao Dai h6i dOng c6 (long. Bao cao phai 
kern theo tai lieu va h6 sa giai trinh quyet dinh cita H6i dong quan tri ve phat hanh 
trai phieu. 

11.4. Ngtrai nam gift trai phieu Ichong phai IA Co dong va Ichong c6 quyen cua m6t CO 
(long. Cac quyen cua nguoi nam gift trai phieu vai Cong ty chi dtrot quy dinh trong 
cac dieu kien va dieu lthoan cira trai phieu ttrong img. 

co 

	

Dieu 12. 	Giay 	nh4n set lulu o phan 

12.1. Trir tremg hap khac do Dai h6i ding c6 dong quyet dinh, tat ca cac c6 phan cira 
Cong ty phai dtrac chimg nhaAn. Theo d6, mOi CO &Mg co quy6n dtrac Cong ty cap 
mOt Giay chting nhan sex hau c6 phan chimg !than rang CO dong d6 dang nam gift 
mOt so Luang co phan trong Cong ty. Giay chimg nhan ser hal co phan dtrac Cong ty 
cap phai co ten cita Co eking. Neu c6 bat 14 sir kh6ng th6ng 'that nao gift th6ng tin 
tren Giay chimg than so hfru c6 phan va thong tin &me ghi nhan trong SO (tang 14 
c6 dong bao gOm s6 luang c6 phan duqc mOt Co dong cu the nam gift, till thong tin 
trong SO dang 14T CO Tong dtrac tru lien sir dung. 

12.2. Giay chimg nh4n so hftu co OIL dtrac cap theo nfan do H6i d6ng quan to quyet dinh 
va phai c6 cac nOi dung chinh sau: 

a. 	Ten, ma so doanh nghiep va dia chi tru s& chinh cua Cong ty; 

b. 	S6 Luang c6 phan va loai c6 phan; 

c.  

d.  

e.  

f.  

Dieu 13. 

Menh gia caa mOi co phan va tong gia tri menh gia c6 phan trong Giay chimg 
nhiin s& hau c6 phan; 

HQ va ten, dia chi thuong trir, quOc tich, s6 The can ctrOc ding dan, Giay 
chimg mirth nhan dan, h6 chieu hoac chimg thvc ca nhan hap phap khac cua  
CO dong la ca nhan; ten, ma s6 doanh nghiep hoac s6 quyet dinh thanh lap, dia  
chi try soy chinh cua Co (tong la to chirc; 

Cha14 cua Ngutri dai dien theo phap lust va con dau cua Cong ty (niu có); 

S6 clang 14 trong S6 dang 14 c6 dong va ngay phat hanh cua Giay chimg nhan 
so hitu c6 phan; 

Giay chimg nhan soy hau c6 phan tru dai phai c6 cac n6i dung khac duac quy 
dinh trong Dieu 116, 117, va 118 dm Lu'A't Doanh nghiep. 

SO dAng ky co Tong 

13.1. Tir Ngay thanh 1ap, Cong ty phai lap ya hru gift S6 dang ky c6 dong. 

13.2. SO dang ky c6 dong phai c6 cac n6i dung chit yeu sau day: 

12 



a. Ten, dia chi try sir chinh cua COng ty; 

b. TOng so c6 phan dugc quyen chao ban, loai c6 phan dirge quyen chao ban va 
so co phan dugc quyen chao ban cita timg loai; 

c. TOng so co phan da ban oh timg loai va gia tri von co phan da g6p; 

d. HQ, ten, dia chi thuoug tra, quOc tich, so The can ctrac cong dan, Giay chimg 
minh nhan clan, HO chieu hoc chimg thvc ca nhan hgp phap Ichac dOi voi CO 
(tong la ca nhan; ten, ma s6 doanh nghiep hoc so quyet dinh thanh lap, dia chi 
tri so. chinh dOi vai CO dong la to chirc; va so luqng co phan timg loai cita mOi 
CO dong, ngay dang k5,  co phan; va 

e. Tat ca cac nOi dung Ichae c6 the dugc HOi dOng quart tri quyet dinh tay timg 
thai diem. 

13.3. SO clang lgt co (long phai dtrac luu gal tai try sir chinh cua Cong ty hoc Trung Tam 
Luu 1“,  Chimg Khoan Viet Nam. 

13.4. CO dong c6 quyen kiem tra, tra dru hoc trich lvc, sao cher) nei dung SO clang 14 co 
dong trong gio lam viec cua Cong ty hoc Trung Tam Luu Ky Chimg Khoan. 

13.5. CO &Mg phai thong bao cho HOi d6'ng quan tri bang van ban khi c6 bat IcS7 sg thay 
dOi nao ve dia chi; va neu Cong ty khc3ng 'than dirge thong bao nay thi tat ca cac 
thong bao, tuyen bO hoc sir lien lac Ichac se dugc giri toi dia chi cuOi cimg dugc ghi 
trong SO ding 14 co dong cua C6ng ty. 

CHTAING II  
CO CAU TO 	QUAN LI? VA KIEM SOAT 

	

Dieu 14. 	Ca du to chirc 

Ca cL to chire cua C6ng ty bao gOm Dai hOi dOng co Tong, HOi ding quan tri, Ban kiem 
sok va TOng giant dOc. 

	

Dieu 15. 	Dai hei (Icing co dong 

15.1. Dai hei dOng co dong g6m tat ca CO Tong c6 quyen bieu quyet, la ca quan quyet 
dinh cao nhat cua Cong ty. 

15.2. Dai hei dOng co dong c6 cac quyen va nghia vv sau day: 

a. Thong qua dinh huang phat trien va ke hoach kinh doanh dai han cita Cong ty; 

b. Quyet dinh loai co phan va tong s6 co phan cua timg loai doge quyen chao 
ban va gia ban c6 phan dirge quyen chao ban; quyet dinh mire co tirc hang 
nam cua timg loaf co phan; 
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c. Quyet dinh bau, mien nhiem va bai nhiem thanh vien H6i d6ng quan tri, thanh 
vien Ban kiem sodt; 

d. Quyet dinh sda d6i hoac b6 sung Dieu le C6ng ty; Trir truang hop dieu chinh 
v6nsdieu re do ban them c6 phAn mai trong pham vi s6 luting c6 phAn dugc 
quyen chao ban quy dinh tai Dieu le nay. 

e. Quyet dinh viec dAu tu, ban hoac chuyen nhugng bat ky tai san có gid tri hoac 
thu mua hay mua lai bat ky tai sari nao, hgp Tong mua, ban, vay, cho vay hoac 
cac loai hop d6ng khac co gid tri bang hoac Ion hot 35% (ba muai lam phAn 
tram) tong gia tri tai san ducc ghi trong bdo cdo tai chinh gan nhat cua Cong 
ty; 

f. Xem xet thong qua cac hop d6ng hoac giao dich nao quy dinh tai Dieu 28.1 va 
28.3 Dieu le nay; 

g. Thong qua bdo cdo tai chinh hang nam; 

h. Xem xet va xi ly cac vi pham cua H6i d6ng quan tri hoac Ban kiem soat neu 
vi pham nay gay thiet hai cho Cong ty va/hoac cac CO dong; 

i. Quyet dinh to chic lai va/hoac giai the, hoac yeu cau phi san C6ng ty; 

j. Chap thuan mua 14i ten 10% (muai phan tram) tong so c6 phAn da ban cda 
moi loai; va 

k. Quyen va nghia vu khdc theo quy dinh dm Dieu le nay va Luat Doanh nghiep. 

15.3 MCA Co dong la to chirc co the dr mot nguai dai dien theo fly quyen de thuc hien 
quyen cUa minh. Truing hgp ci nhieu ham 01 (mat) nguai dai dien theo uy quyen thi 
phai xdc dinh cu the so c6 phan cho 	nguai dai dien. Tnrang hop Co d6ng khong 
xac dinh s6 c6 phan tucmg ting cho moi nguai dai dien theo uy quyen, s6 c6 phan se  
dugc chia deu cho so luting nguai dai dien theo uy quyen. Viec chi dinh, cham dirt 
hoac thay doi bat ky nguai dai dien theo uy quyen nao phai duot thong bao bang van 
ban cho Cong ty va chi co hieu luc d6i vii Cong ty ke to ngay C6ng ty nhan dugc 
thong bao. 

Dieu 16. 	Cu'Oc hop Dail* citing CO Tong 

16.1. Cuijc h9p cua Dai h6i d6ng c6 dong phai clugc to chirc it nhat moi nam m6t 'An. M6t 
cu6c h9p bat thuang cling co the dugc to chirc trong nam. Thai gian, thAm quyen 
trieu tap, dia diem, chuang trinh n6i dung hop va thong bao mai h9p Dai h6i (long co 
&rig phai phi hop vii Phap luat doanh nghiep. 

16.2. D4i h6i (long c6 clang phai h9p thuang then trong thai han 04 (b6n) thing ice tir ngay 
ket thuc nam tai chinh trir tnrang hop bat kha khang theo quy Binh phap luat, de thao 
Juan va thong qua cac van de sau: 
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a. Bao cao tai chinh hang nam; 

b. Bao cao cua HQi ding quan tri clang gia thvc tang quan 1Sr va ket qua hoat 
dOng cua HOi ding quan tri va moi thanh vien HQi ding quan tri; 

c. Bao cao dm Ban kiem sok ve ket qua kinh doanh cua Cong ty va/hoSc ket 
qua hoat Ong cua HQi d6ng quan tri va TOng giam dOc; 

d. Mirc co tirc cua moi loai co phAn; va 

e. Cac van de khac trong thAm guy& cua Dai hQi ding c6 ding. 

16.3. HQi dOng quan tri phai trieu tap hQp bAt thuong Dai hQi d6ng c6 ding trong cac 
truing hgp sau day: 

a. HQi d6ng quan tri xet thAy can thiet vi 19i ich cua Cong ty; 

b. SO thanh vien con lai cua HQi d6ng quan tri, hoc thanh vien cua Ban kiem 
sok it han so thanh vien theo quy dinh cua cac Lust hien hanh; 

c. Theo yeu cAu cua CO Tong hoc nhom CO ding quy dinh tai Dieu 9.2 Dieu le 
nay; 

d. Theo yeu cAu cua Ban kiem soat. 

16.4. HQi dOng quan tri phai trieu tap hQp Dai hOi ding co dOng trong thtd hart 30 (ba 
mum) ngay, ke tir ngay s6 Thanh vien HQi ding con lai theo quy dinh tai Dieu 16.3.b 
or tren hoc ni dugc yeu cAu quy dinh tai Dieu 16.3.c va 16.3.d e),  tren. 

16.5. Twang hgp HQi ding quan tri khong trieu tap h9p Dai hQi d6ng c6 ding theo quy 
dinh tai Dieu 16.4 nbi ten thi Ban kiem soat thay the HQi ding quan tri trieu tap hQp 
Dai hQi d6ng co dong phu hgp voi Dieu le nay trong thi han 30 (ba mum) ngay sau 
thoi diem trong Dieu 16.4 nOi ten. 

16.6. Truing hgp Ban kiem soat khong trieu tap h9p Dai hQi d6ng co ding theo quy dinh 
tai Dieu 16.56 tren thi CO dong hoc nhom CO ding theo quy dinh tai Dieu 9.2 dm 
Dieu le nay cif) quyen dai dien C6ng ty trieu tap hQp Dai hQi dOng c6 ding phu hgp 
WA Dieu le nay. 

16.7. Trong truing h9p ngueri trieu tap khong trieu tap phien h9p Dai hQi ding c6 ding 
theo quy dinh tai Dieu 16.4, Dieu 16.5 thi phai chiu trach nhiem truOc phap luat va 
bOi thvong bAt kj,  thiet hai nao phat sinh cho Cong ty. 

16.8. Nguai trieu tap cuOc h9p Dai hQi d6ng co ding phai thirc hien de cong viec sau day 
de to chi= hqp Dai hOi ding c6 ding: 

a. Lap danh sach Co ding c15 quyen du hQp; 

b. Cung cap th6ng tin va giai quyat khieu nai lien quan den danh sach CO ding; 
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c. Lap chucmg trinh va nOi dung cuOc hop; 

d. ChuAn bi tai lieu cho cuOc hop; 

e. Der thao nghi quyet cua Dai hOi ding co Tong theo not dung der kien cua cuOc 
hop; danh sach va thong tin chi tiet cua cac img cir vien trong truing hgp bau 
thanh vien HOi ding quan tri hoc thanh vien Ban kiem soat; 

f. Xac dinh th6i gian va dia diem hop; 

g. Giri thong bao rthi hop den timg Co ding c6 quyen du hop theo quy dinh cua  
Lust Doanh nghiep; 

h. Cac cong viec khac phic vi cuOc hop. 

16.9. Chi phi trieu tap va tien hanh hop Dai hOi ding co Sing theo quy dinh tai cac Dieu 
16.4, 16.5 va 16.6 se dugc Cong ty hoan lai. 

16.10. Dieu kien tien hanh hop Dai hOi ding co Sing: 

a. CuOc hop Dai hOi ding c6 Sing dugc tien hanh khi c6 so CO Sing d%r hop dai 
dien it that 61% (sau muvi mot phdn tram) tong so co phAn c6 quyen bieu 
quyet. 

b. Truang hop cuOc hop tan thir nhAt khong du dieu kien tien hanh theo quy dinh 
tai Dieu 16.10.a 6. tren thi dugc trieu tap hop Mn thir hai trong th6i han 30 
ngay ke tir ngay der dinh hop Mn thir 'that. CuOc hop dm Dai hOi ding co Sing 
trieu tap lan thir hai dugc tien hanh khi c6 si Co Tong dv hop dai dien it nhAt 
33% (ba marl ba phdn tram) tong so phin c6 quyen bieu quyet. 

c. Tnreyng hop cuOc hop trieu tap Mn thir hai khong du dieu kien tien hanh theo 
quy dinh tai Dieu 16.10.b b ten thi dugc trieu tap hop lan thin ba trong th&i 
han 20 (hai mum) ngay ke tir ngay der dinh hop Mn thir hai. Tnremg hop nay, 
cuOc hop dm Dai hOi ding co Tong dugc tien hanh khong phi thuOc vao tong 
so co phAn co quyen bieu quy& dm CO Tong der hop. 

16.11. The thirc tien hanh hop va bieu quyet tai Dai hOi ding co Sing 

The thirc hop va bieu quyet tai cuOc hop Dai hOi ding co ding thong qua nhimg 
phucmg thirc sau: 

a. Tham gia va bieu quyet twc tiep tai phien hop; 

b. fJy quyen nguai Idiac (nguoi clai dien) de tham der va bieu quyet tai phien hop; 
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c. Tham du va bieu quyet thong qua met hei nghi true tuyen hoac bang cach bo 
phieu din tir hoac bang phucmg thirc din tir khac hoac bang cac thiet bi 
th6ng tin lien lac khac ma tat ca nhemg ngued tham gia cuec hop c6 the nghe 
&roc nhau, ma khong can CO dong d6 hien din truc tiep tai cuec hop do, viec 
tham du cuec hop bang phucmg thirc nay ducfc xem la co mat true tiep tai cuec 
hop de; 

d. Girl bieu quyet cita mirth tai phien hop thong qua thu, fax hoac thu din dr. 

16.12. CO dong tham du Dai heti ding c6 dong th6ng qua ngutri dai dien 

CO eking ce the Ay quyen cho met ngtroi dai din tham du phien hop Dai hei cO deng 
va dai din cho minh trong phien hop de. CO dong la tO chirc khong c6 nguai dai 
din theo fly quyen theo Dieu le nay phai fly quyen cho met ngtrai dai din tham du 
phien hop Dai hei ding cO dong. Ngtroi dai din nay s8 c6 quyen thuc hien quyen 
han ducrc uy quyen ciza a dong ma minh dai dien. Viec ity quyen cho met ngu&i dai  
din tham du phien hop cita Dai hei citing dong phai lap bang van ban theo mau 
CEng ty ban hanh va, khi clang ky tham du phien hop Dai hei ding GO dong, nguoi 
dai din phai trinh van ban ity guy& nay trtrac khi vao phong hop. 

	

Dieu 17. 	Thong qua Nghi quyet cua Dai hei ding co &mg 

17.1. DO hei ding ci dong thong qua cac nghi quyet thuec thAm quyen cua minh bing 
hinh thirc bleu quyet tai cuec hop hoac lay y kien bang van ban. 

17.2. De tranh nham Lan, cac van de sau day c6 the dirge thong qua bang hinh thirc bieu 
quyet tai cuec hop hoO.c bang cach lay y kien bang van ban: 

a. Sira dii Dieu le Cling ty; 

b. Dinh huang phat trien cita Cong ty; 

c. Loai phan va tOng ce phan cita tong loci; 

d. Bau, bai mien nhiem cac thanh vien Hei ding quan tri va Ban kiem soat; 

e. Du an dau to hoac ban hoac thanh ly tai san, mua hoac mua lai bat kS,  tai san 
bang hoac 16n hcm 35% ( ba muvi lam phcin tram) tOng gia tri tai san duce ghi 
trong bao cao tai chinh gan nhat cita Cong ty; 

f. Thong qua bao cao tai chinh hang nam; va 

g. TO chfrc lai hoac giai the Cong ty. 

17.3. Dieu kien de thong qua nghi guy& bing hinh thirc bieu quyet tai cuec hop: 
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a. 	Nghi quyet dm Dai hei dong c6 dong ye cac An de sau day dugc th6ng qua 
neu dugc so CO dong dai dien it nhAt 65% (sau muai lam phdn tram) tong so 
phieu bieu quyet dm tat ca Co dong du hgp tan thanh: 

(i) Lo4i ea phan va ding s6 co phAri dm tong loai; 

(ii) Thay dOi nganh, nghe kinh doanh va Milt vizrc kinh doanh; 

(iii) Thay di ca cAu to chirc va quan 1Si cita Gang ty; 

(iv) Du an dau ttr hoac ban hoac chuyen nhugng tai san, thu mua ho4c mua 
lai bat kSi tai san nao co gia tri bang ho0c lan ham 35% (ba mteei lam 
phan tram) tang gia tri tai san duce ghi trong bao cao tai chinh gan 
nhat ciia Cong ty; va 

(v) TO chirc lai hoac giai the Cong ty. 

b. 	Nghi quyet cita Dai hei dong co Tong ve cac van de kh6ng dugc quy dinh tai 
Dieu 17.3.a va 17.3.c se dugc thong qua khi dugc so Co dOng dai dien cho it 
nhat 51% (nam muai mat phdn tram) tang so phieu bieu quyet cua tat ca CO 
dong du hgp tan thanh. 

c. 	Viec bieu quyet bau thanh vien Hai dong quan tri va thanh vien cita Ban kiem 
soat dugc thuc hien bang phuang thirc bau den phieu, theo de tang so phieu 
bieu quyet ciia mtii CO dong bang tang s6 ca phan so hitu dm ho nhan voi s6 
thanh vien dugc bau oh Hai ding quan tri hoac Ban kiem soat. Miii CO eking 
CO quyen clan het hoac met phan tong sa phieu bau dm minh cho 01 (met) 
hoac nhieu img dr vien. Nguoi tang dr dugc xac dinh theo so phieu bau tinh 
dr cao xuong thap, bat dau dr img dr vien c6 so phieu bau cao nhAt cho den 
khi dii so thanh vien quy dinh tai Dieu le Cong ty. Trueing hgp CO dr hai img 
cir vien tra len dat ding s6 phieu bau nhu nhau cho vi tri cuoi cling ciia Hei 
dong quart tri hoac Ban kiem soat thl se tien hanh bau 14i trong se cac img cir 
vien c6 s6 phieu bau ngang nhau. 

Dieu kien thong qua nghi quyet duai hinh thirc lay Si kien bang van ban 

Tnremg hgp thong qua nghi guy& du&i hinh thirc lay Si kien bang van ban thi nghi 
quyet oh Dai hei ding CO dong dugc thong qua neu dugc so CO dong dai dien It 
nhat 51% (nam muai mot phdn tram) ding s6 co phan c6 quyen bieu quyet tan thanh. 
Tham quyen va thit tic My Si kien bang van ban phai phii hgp vai Phap 14t doanh 
nghiep. Met nghi quyet dugc th6ng qua cluOi hinh thirc lay Si kien bang van ban c6 
hieu lvc Wong ducmg vei met nghi quyet dugc th6ng qua trong phien hgp ciia Dai 
hei ding co dong. 
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17.5. Nghi quyet cila Dai WI dang ca dong se c6 hieu llgrc tir ngay dugc thong qua hoac to 
thad diem c6 hieu lkrc dugc trong nghi quyet. Bat kS/ nghi quyet nao cft Dai hOi ding 
ca Tong dugc thong qua bang 100% (mat tram phdr: tram) tang s6 c6 phan c6 quyen 
bieu quyet se c6 gia tri phap li va se c6 hieu hire ngay ca khi trinh tkr va thin tiic thong 
qua cac nghi quyet nay kh6ng dugc thi hanh chinh xac theo quy dinh. 

17.6. Nghl quyet ciia Dai h0i dOng co dong phai dugc thong bao den CO dong c6 quyen dkr 
h9p Dai hOi dang co Tang trong thoi hall 15 (mu& lam) ngay, ke to ngay nghi quyet 
dugc thong qua. 

	

Dieu 18. 	Bien ban him D3i h§i ding co Tong 

18.1. Cu6c h9p Dai hei dang ca (tong phai dugc ghi bien ban va c6 the ghi am hoac ghi va 
luu gia chrai 1111111 thirc dien ter khac. Bien ban hgp Dai h0i dang ca dong phai lap 
bang tieng Viet va c6 the lap them bang tieng nuac ngoai, hai bien ban nay c6 hieu 
lkrc phap 1S,  nhu nhau, yen dieu kien la bien ban tieng Viet dugc tru tien ap dpng 
trong truong hgp c6 sir khac nhau ve nQi dung gift 02 (hai) bien ban. 

18.2. Bien ban h9p Dai h6i dang ca dong se c6 cac nei dung chi' yeu sau: 

a. Ten, dia chi trizi so. chinh, ma sO doanh nghiep cft Cong ty; 

b. Thai gian va dia diem h9p Dai hQi dang ca (tong; 

c. 	Chtrcmg trinh va nQi dung cuac h9p; 

d. 	H9, ten chil tga va thul4r, 

e. 	Tom tat dign bien cu6c h9p va cac )% kien phat Neu tai Dai hOi dang co dong 
ve timg van de trong n6i dung chucmg trinh h9p; 

f. 	SO Co dong va tang so phieu bieu quyet dm CO (tong d‘r h9p,,  phy lkic danh 
sach dang 14,  CO (long va dai dien CO dang du h9p yen sO co phan va so phieu 
bau twang ling; 

Tang so phieu bleu quyet di voi timg van de bieu quyet, trong d6 ghi r8 
phutmg thirc bieu quyet, tang so phieu hgp le, khong hgp re, sO phieu tan 
thanh, khong tan thanh va khong coy kien; tS,  le twang img ten tang so phieu 
Neu quyet oh Co Tong dir h9p; 

h. Cac van a da dugc thong qua va ty le phieu bieu quyet th6ng qua twang ung; 

i. Chir IcS1 cft chii tga va thu Icy. 

18.3. Bien ban 119p Dai h6i (tang co &rig phai lam xong va thong qua trtroc khi ket thiic 
cu6c h9p. 

g. 
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18.4. Chit t9a va thu ky cuOc hop phai lien dai chiu trach nhiem ye tinh trung thuc, chinh 
xac cua nQi dung bien ban. 

18.5. Bien ban hop Dai heji d6ng ca dong phai duoc giri den tat ca Ca dOng ngay khi c6 
the nhung phai trong then han 15 (nuroi lam) ngay, ke tir ngay ket thitc cuOc hop. 

18.6. Bien ban hop Dai hOi dong ca &mg, phu luc danh sach CO d8ng dang 141 du hop, 
nghi quyet da &roc thong qua va tai lieu c6 lien quan giri kern theo th8ng bao mai 
hop phai &roc ltru git tai tali set chinh cua Cong ty. 

	

Dieu 19. 	110i ding quan tri 

19.1. HQi ding quart tri la ca quan quan 1$,  Cling ty va c6 toan quyen nhan danh Cong ty 
de quyet dinh va thuc hien cac quyen va nghia vu cua Cong ty khong thuQc tham 
quyen cua Dai hOi clang ca &mg. 

19.2. HO dong quan tri c6 cac quyen va nghia vu sau day: 

a. Quyet dinh chien ltroc va ke hoach phat trien trung han va ke hoach kinh 
doanh hang nam cua Cong ty; 

b. Kien nghi loai co phin va tang so co phan duoc quyen chao ban cua tong loai 
hoc cac hinh thirc huy ging van khac; 

c. Quyet dinh mua lai co phan, chao ban ca phan mai theo quy dinh dm Dieu le  
nay va hinh thirc huy dOng them van khac ngoai phat hanh co phan va trai 
phieu; 

d. Quyet dinh gia ban ca phAn va trai phieu Cong ty. 

e. Quyet dinh phuang an du to va du an du to trong tham quyen va giOi han 
theo quy dinh cua cac Lust hien hanh; 

f. Quyet anti giai phap phat trien thi truang, tiep thi va cong nghe; 

g. Bau, mien nhiem hoc bai nhiem Chit tich; bo nhiem, mien nhiem, 14 hop 
ding ho4c chAm dirt hop dOng di ven Ngueri quart 15,  doanh nghiep (khong 
bao gam Chit tich va thanh vien HQi &rig quern tri); quyet dinh tien Luang va 
quyen loi khac cua Ngueri quan ly doanh nghiep d6; cir ngtrai dai dien theo ity 
quyen tham gia hOi (rang thanh vien hoc Dai hOi dOng co dong & Cong ty 
khac, quyet dinh mirc thu lao va quyen loi khac cua nhung ngoai dai dien theo 
fly quyen nay; 

h. Giam sat, chi dao Tang giam dac va Ngutti quan ly doanh nghiep khac ngoai 
Chit tich va thanh vien HQi Ting quart tri trong viec dieu hanh cong viec kinh 
doanh hang ngay cua Cong ty; 
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i. Quyet dinh ca cAu to chic va quy the quan ly nOi b0 cua Cong ty, quy6t dinh 
thanh lap Cong ty con, 14 chi nhanh, van phong d4i dien va viec g6p von, 
mua c6 phAn cua doanh nghiep khac; 

a. 	Duyet chucmg trinh, nOi dung tai lieu phuc vu hop D4i hOi d6ng c6 dOng, trieu 
tap hop D4i hQi &Mg c6 dong hoac lay y kien bang van ban a Dai hOi dOng 
c6 dong thong qua guy& dinh; 

j. Trinh bao cao quyet town tai chinh hang nam len D4i hOi d6ng c6 dong; 

k. Th6ng qua hop dOng hoac giao dich nao c6 gia tri bang hoac lon han 35% (ba 
muol lam phein tram) tong gia tri tai san duqc ghi trong bao cao tai chinh gAn 
nhAt cita C6ng ty; Quy dinh khong dp dung Oi voi hop Ong ho0c giao dich 
quy dinh too Mgc TV Dam a Khodn 3 Dieu 17 vet Khan 1 viz 3 Dieu 28 cda 
Drdu te nay. 

1. 	Kien nghi mac c6 drc ducfc tra, quyet dinh then h4n va thu tuc tra c6 tiro, hoac 
xir 1S,  to phat sinh cua C8ng ty. 

19.3. HOi dOng quan 1)4 th6ng qua quyet dinh bang cac bieu quy& tai cuOc hop, lAy y 'den 
bang van ban thong qua quyet dinh. Moi Thanh vien HOi d6ng do 01 (mat) phieu 
bieu quyet. 

19.4. Khi thuc hien chic nang, guy& va nghia vu cua minh, HOi d6ng quan tri tuan thu  
thing quy dinh cua cac Luat hien hanh, Dieu le Cong ty va nghi quyet cua D4i hOi 
dong c6 &mg. Trong twang hqp nghi quyet do HOi dOng quan tri thong qua trai vfri  
cac Luat hien hanh hoac Dieu le Cong ty gay thiet h4i cho Cong ty thi thanh vien HOi 
d'Ong quan tri tan thanh th6ng qua nghi quy6t d6 phai ding lien doi chiu trach nhiem 
ca nhan va phai den bu thiet h4i cho Cong ty; bAt ky thanh vien HOi d6ng quan tri  
nao phan doi thong qua nghi quyet noi tren throc mien trir trach nhiem. Tnraing hop 
nay, CO dong so hau c6 phAn cua Cong ty lien tuc trong th&i han it nhat 01 (mat) 
nam c6 quyen yeu cAu HOi ding quan tri dinh chi thuc hien nghi quyet noi tren. 

19.5. Tx* truOng hqp D4i hQi d6ng c6 &mg co quyet dinh khac, HQi d6ng quan tri co 05 
(nam) thanh vien do D4i hOi dOng co dong bAu bang phuang thirc bAu dOn phieu. 
Nhiem ky ctia Thanh vien HOi d6ng la 05 (nam) nam va thanh vien HOi dOng quan 
tri c6 the duoc bAu 14i vOi s6 nhiem ky khong h4n che. 

19.6. Thanh vien HOi dOng quan tri phai c6 nang luc hanh vi dan su dAy du, co kinh 
nghiem chuyen mon va thanh thao trong viec quan 1y/ viec kinh doanh cua Cong ty 
va khong bi cam quan ly doanh nghiep duai bAt ky hinh thirc nao theo quy dinh cua  
Luat Doanh nghiep. 

19.7. Thanh vien HQi dOng quan tri có the bi bai nhiem ho4c man nhim theo quyet dinh 
cua D4i hOi d8ng c6 dong hoac trong cac tnr&ng hop quy dinh trong Phap luat doanh 
nghiep. 
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19.8. Thank vien HQi ding quart, tri c6 the yeu,cau Ngued quan doanh nghiep (Ichong 
bao gam Chzi tich, cac thanh vien Hell clang pan tri khcic) cua Cong ty cung cap 
thong tin va tai lieu ve tinh hinh tai chinh va hoat Ong kinh doanh cua COng ty va 
cfla cac bQ phan trong Cong ty. 

Dieu 20. 	Chu tich Hqi ding Quin Tri 

20.1. Dai hOi ding CO dong bau Chu Tich, hoac Chu rich dugc bau tir cac thanh vien HQi 
ding Quan tri bang cach bieu quyet theo nguyen tic da s6 dugc thuc hien boi cac 
thanh vien HQi ding Quart tri tham du cuQc h9p HOi ding Quin tri. 

20.2. Chit rich HQi ding Quan tri c6 cac quyen han va nghia vi sau day: 

a. Lap chucmg trinh, ke hoach hoat &Ong cua HQi ding quail tri; 

b. Chuan bi chuang trinh, nOi dung, tai lieu phuc vu cuOc h9p cua HQi ding quail 
tri; trieu tap va chit t9a cuOc h9p HQi ding quart tri; 

c. T6 chfic viec thong qua nghi guy& cua HQi ding quin tri; 

d. Giam sat qua trinh to chirc thuc hien cac nghi quyet caa HQi ding quart tri; 

e. Chu t9a cuOc h9p Dai hOi ding c6 dong va cuOc h9p HQi ding quan tri; 

f. Quyen va nghia vu 'chic theo quy dinh cfla Dieu le nay va Luat Doanh nghiep. 

20.3. Tnrong h9p Chfi rich vang mat hoac khong the thuc hien dugc nhiem vu ctia minh 
thi fry quyen bang van ban cho mOt thanh vien HQi ding quan tri Ichac thuc hien cac 
quyen va nghia vu cua minh theo nguyen tac quy dinh tai Dieu le nay. Tnrang hgp 
Ichong c6 Thanh vien HOi ding nao dugc fly quyen thi cac Thanh vien HQi ding 
quan tri con lai bAu 01 (mat) nguei trong so cac thanh vien tam thai giar chfrc Chit 
tich theo nguyen tic da 

20.4. Khi xet thay can thiet, Chu rich tuyen dung thu 14 Cong ty de ho trg HQi di'ng quan 
tri va Chu rich thuc hien cac nghia vu thuOc tham quyen theo quy dinh oh Dieu 4 
nay va cac Luat hien hanh. Thu l4 Cong ty c6 cac quyen va nghia vu sau day: 

a. Ho trg viec trieu tap h9p Dai hOi ding c6 dong hoac HQi ding quail tri; ghi 
chep cac bien ban h9p; 

b. HO trg thanh vien HQi ding quan tri trong viec thuc hien quyen va nghia vu 
dugc giao; 

c. Ho trg HQi ding gain tri trong dp dung va thuc hien nguyen tAc quart tri Cong 
tY; 

d. Ho trg CO'ng ty trong viec xay dung quan he Co &Mg va bao ve quyen va 19i 
ich h9p phap ctia CO dong; 
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e. 	HO tr9.  Cong ty trong viec tu'an thin dung cac nghia vu cung cap thong tin va 
c6ng khai thong tin va tinu tuc hanh chinh; 

20.5. Chii tich c6 the bi bai mien theo guy& dinh cua Hai hOi ding CO ding. 

	

Dieu 21. 	Cuac 129p vi bier' bin h9p cilia Hai ding quin tri 

21.1. Trong truing ho ducc HOi ding Quart tri bAu Chu tich, chirc danh nay se ducic bAu 
trong cuOc h9p du tien cua nhiem kS,  HOi ding quan tri trong thoi han 07 (bay) ngay 
lam viec ke to ngay hoan tat viec bAu cur thanh vien HOi ding quan tri nhiem IcS1 d6. 
CuOc h9p nay do thanh vien c6 so phieu bau cao nhat hoc tS,  1e phieu bAu cao rilik 
trieu tap va chit tri. Truing hop c6 02 (hai) hay nhieu thanh vien c6 sO phieu bAu 
hoac tS,  le phieu bAu cao nhAt va ngang nhau thi cac thanh vien HOi ding quan tri bAu 
theo nguyen tic da so de chQn mOt ngutri trong sO h9 trieu tap cu'ac h9p. 

21.2. CuOc h9p cita HOi dOng c6 the duce to chirc dinh 1(5,  hoc bat thuang. CuOc h9p cita 
HOi citing quan tri co the du9c to chirc tai tri sb chinti cita Cong ty, hoc a nai Ichac 
do HOi dOng quan tri chap thuan. 

21.3. Chit tich co the trieu tap cuOc h9p HOi dOng quail tri khi xet thay can fiat, niumg 
phai it !Mat 01 (m0t) ran vao m6i guy. Ngoai ra, Chu tich phai trieu tap h9p HOi ding 
quan tri khi c6 01 (m5t) trong cac trtrang h9p sau day: 

a. C6 d nghi cita Ban 'dem sok; 

b. C6 de nghi cita it nhat 02 (hat) thanh vien HOi dOng quan tri; 

c. C6 de nghi cita TOng giam dee hoc d nghi cua it nhat 05 (nam) Nguai quan 
13% doanh nghiep ldiac; 

21.4. Da nghi phai duce lap bing van ban trong d6 c6 h9 ten va chi lc)",  dia ben de nghi 
trieu tap cuOc h9p va 15,  do de nghi trieu tap cuOc h9p; va cac van de de nghi thao 
luan va chap thuan thuOc thAm quyen cita HOi ang quan tri cho cuOc h9p d6. Chu 
tich phai trieu tap h9p HOi dOng gain tri trong thai han 07 (bay) ngay lam viec, ice tir 
ngay nhan dIrcyc de nghi quy dinh tai Dieu 21.3. Truing h9p Chit tich Ichong trieu tap 
h9p HOi dOng quan tri theo de nghi thi Chu tich phai chiu trach nhiem ve nhang thiet 
hai xay ra dOi vii Cong ty va ngu&i de nghi c6 quyen thay the HOi ding quan tri 
trieu tap hop HOi dOng quan tri. 
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TrU nhang truemg hop cu the ma yeu eau d6 bi tat ca thanh vien HQi d6ng quan tri va 
thanh vien Ban kiem soat trong nhiem ky tir ch6i bang van ban, it nhat 3 (ba) ngay 
truac ngay hop HQi dong quan tri theo Dieu le nay, thong bao hop phai duqc giri cho 
tat ca thanh vien HQi d6ng quan tri va thanh vien dm Ban kiem soat theo dia diem 
ma ho thong bao cho Cong ty toy tong thai diem. Th6ng bao nay giri bang buu dien, 
fax, thu dien ter hoc phucmg tien khac, va xac dinh cu the tiled gian va dia diem hop, 
chucmg trinh, cac van de thao Juan va quyet dinh va kem theo cac tai lieu sir dung tai 
cuOc hop va phieu bieu quyet cua thanh vien HQi dOng quan tri. Thanh vien oh Ban 
kiem soat co quyen tham du cu6c hop cila H6i dOng quan tri va thao Juan ye cac van 
de nhtmg khong duqc bieu quyet. 

21.5. CuOc hop HQi ding quan tri duqc tien hanh khi co tu• Y4 (ba phein tu.) tang s6 Thanh 
vien HQi Tong tr& len du hop. Tru&ng hop cuOc hop duqc trieu tap theo quy dinh tai 
khoan nay khong du s6 thanh vier' HOi ang quan tri du hop theo quy dinh thi duqc 
trieu tap lan thir hai trong thoi han 07 (bay) ngay, ke tir ngay du (firth hop 'An thir 
nhat. Tnrang hop nay, cuOc hop duqc lien hanh neu co hon mgt nira so thanh vien 
HQi diing quan tri du hop. 

21.6. Thanh vien HOi dOng quan tri dirge coi la tham du va bieu quyet tai cuOc hop trong 
truong hop sau day: 

a. Thanh vien H6i d6ng do tham du va bieu quyet true tiep tai cuOc hop; 

b. Thanh vien HQi ding do Ay quyen cho ngu6i khac den du hop. Trong truong 
hop nay, viec fly quyen phai duqc da so Thanh vien HOi dong dong 5r; 

c. Thanh vien H6i d6ng d6 tham du va bieu quyet thong qua h6i nghi. truc tuyen 
hoc hinh thirc tucmg to khac; 

d. Thanh vien H6i ding quan tri da giri phieu bieu quyet den cuOc  hop thong qua 
thu, fax, thu dien tir. Tnx&ng hop nay, phieu bieu quyet phai dung trong phong 
bi kin va phai dirge chuyen den Chii tich chAm nhat 01 (m5t) gia truac khi 
khai mac. Phieu bieu quyet chi dirge m6 tru6c su chimg kien ciia tat ca nhang 
nguiyi du hop. 

21.7. Nghi quyet cUa HQi dOng quan tri doge thong qua neu dirge da s6 thanh vien du hop 
tan thanh; tnr&ng hop s6 phieu ngang nhau thi quyet dinh cuOi ding thuOc ve phia co 
3",  kien cua Chu tich. 

21.8. Cac cu6c hop cua HQi ding quan tri phai ducic ghi bien ban va co the ghi am, ghi va 
luu 	duoi hinh thirc dien tir khac. Bien ban phai lap bang tieng Viet va c6 the lap 
them bang tieng ntrot ngoai, hai bien ban nay co hiu luc phap 1$,  nhu nhau, vOi dieu 
kien IA bien ben tieng Viet duqc uu tien ap dung trong tnrOng hqp co sr khac nhau 
ve nOi dung giita 02 (hai) bien ban. Bien ban cita cuOc hop HOi d'ing quan tri phai co 
cac n6i dung chtl yeu sau day: 

a. 	Ten, die chi tru s6 chinh, ma s6 doanh nghiep cua Cong ty; 
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b. Muc dich, chucmg trinh va n8i dung h9p; 

c. ThCri gian, (ha diem h9p; 

d. H9, ten tong thanh vien H8i d6ng quan trj du h9p hoac ngutri dtrqc ity quyen 
du h9p va cach thirc du h9p cua thanh vien d6; h9, ten cac thanh vien H8i 
ding Ichong du h9p va 15,  do Ichong du h9p; 

e. Citc van de dtrqc thao lu n va bieu quyet tai cuOc h9p; 

f. Tom tat phat bieu 5,  kien cua tong thanh vien HQi ding quan trj du h9p theo 
trinh to clan bien cua cuOc h9p; 

g. Ket qua bieu quyet trong do ghi ro nhang thanh vien H8i ding quart tri tan 
thanh, lchong tan thanh NIA Ichong c6 y kien; 

h. Cac yin a &I duct thong qua; 

i. H9, ten, cha 14 chit t9a va ngutti ghi bien ban. 

Chit t9a va ngutri ghi bien ban phai chju trach nhim ve tinh trung thuc va chinh xac 
cita n8i dung bien ban h9p. 

Bien ban h9p H8i ding quan trj va tai lieu sir dung trong cu8c h9p phai duqc ltru git  
tai try so chinh cua Cong ty. 

21.9. MOt nghl quyet thong qua bang phuong thirc lay 5 kien bang van ban ducic th8ng 
qua neu du9c da s6 cac thanh vien H8i d6ng quart tri chap thuan. Nghj quyet nay c6 
gia tri phitp 15,  va hien luc nhtr duqc thong qua trong cu8c h9p H8i dOng quan trj 
duce triu tap va t6 chirc h9p le. Bat 14 nghl guy& nao nhu vay c6 the bao g6m mgt 
s6 tai lieu c6 hinh thirc ttrcmg tu, ductc 14 boi 01 (m(g) hoac nhieu thanh vien HOi 
dOng quan trj. Su clan dat "bang van ban" va "k5," bao g6na viec phe du)* boi din 
tin, thtr dien dr, truyen tai dien tir hoac fax. 

21.10. Tat Ca cac chi phi h9p 15 de cac thanh vien H8i d6ng quan trj tham gia vao cu8c h9p 
HQi d6ng quan trj va thuc hien cac nhiem vu va nghia vu ctla mOt thanh vien H8i 
dOng quan tri se do_Cong_ty_chlu_trach rth4m chi tra phu hcsp yeti chinh sach ye hoan 
tra, thanh town hoac cac chinh sach lchac ve tien thit lao va chi phi do Cong ty ban 
faith tit),  tong thei diem. 

Dan 22. 	Ban Ideal sok 

22.1. Trong truang hop Cong ty c6 tren 11 co dong ho4c cac c6 dong la to chirc so hUu 
tren 50% tong sO co plan cita Cong ty, thi bat buOc phai c6 Ban Iciem soat. 

22.2. Ban 1d6rn soat c6 cac quyen va nghia vu sau day: 

25 



a. 	Gam sat Hai ding quill trj va Tang giim d6c trong viec quin ly va dieu hinh 
Cong ty; 

b. 	Kiem tra tinh hgp 1Y, hap phip, tinh trung thkrc va mire di can trong trong 
quail 1Y, dieu hinh hoat ding kinh doanh; tinh he thing, nhat quill va phii hap 
ciia ding the ke toin, thting ke vi lap bio do di chinh; 

c. 	ThAm djnh tinh dAy du, hgp phip va trung thkrc tha bio cio tinh hinh kinh 
doanh, bio cio tai chinh hang nom vi 06 thing, bio cio &nil gii cong tic 
quin ly cua Hai clang quill tri vi trinh bao cio thAm dinh tai cuic hop Dai hOi 
ding ea dong thuang then; 

d. 	RA soot, kiem tra va dinh gii hieu lkrc vi hieu qui ciia he thong kiem soit nOi 
130, kiem Win nil bi, quin ly rin ro vi earth bio sam ciia Cong ty; 

e. 	Xem xet so ke toin, ghi chep ke win va cic tai lieu Ichic ciia COng ty, de 
cong viec quin ly, dieu hinh hoat Ong cila C6ng ty khi xet thay can till& hoac 
theo nghi quyet cila Dai h6i ding ca d8ng hoac theo yeu cAu cua CO (long 
hoac nham CO dong quy dinh tai Dieu 9.2 ciia Dieu le nay; 

f. 	Khi c6 yeu cAu ciia Co ding hoac nhom CO ding quy djnh tai Dieu 9.2 ciia 
Dieu re nay, Ban iciem soot thvc hien kiem tra trong thud han 07 (bay) ngay 
lam viec, ice tir ngay nhan dirge yeu cAu. Ban kiem soot phii nip bio cio giii 
tint' ket qua oh viec kiem tra nhung van a duge yeu cAu kiem tra den HOi 
clang quin trj vi Ca clang hoac nhom CO (long c6 yeu cAu trong thai han 15 
(mweri lam) ngiy, ke tir ngiy ket thiic viec kiem tra; 

Viec kiem tra ciia Ban kiem soar quy dinh tai khoin nay khong dugc can tra 
hoat Ong binh thuang eila HOi (icing quin trj, Idling gay giin doan dieu hinh 
hoat Ong kinh doanh ciia Cong ty; 

Kien nghi HOi ding quin trj ho4c Dai hOi ding ca d6ng the bien phip sera dOi, 
cii tien ca cau tO chirc quill ly, giim sat vi dieu hinh hoat ding kinh doanh 
dm Cong ty; 

h. Khi phit hien c6 thinh vien Hai ding quin tri, Tang giam dac vi pham quy 
dinh tai Dieu 29 ciia Dieu le nay thi phii thong bio ngay bang van bin vii HOi 
ding quin trj, you cAu nguai c6 hinh vi vi pham cham dirt hinh vi vi pham va 
co giii phip lchac phvc hau qua; 

i. Co quyen tham di,r vi tham gia thao Juan tai cac cuic hop Dai hii dong ea 
(long, HOi clang quiz" trj vi cie cuOc hop khic ciia Cong ty; 

j. C6 quyen sir dung to van de$C rap, bi phan kiem town nii bi ciia ding ty de 
thkrc hien cic nhiem vu dugc giao; 
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k. 	Ban kiem sok c6 the tham khao )', kien cita HOi d6ng quan tri truac khi trinh 
bao cao, ket ludn va kien nghi len Dai hOi d6ng c6 dong; 

	

1. 	Thirc hien cac quyen va nghia vu khac theo quy dinh dm Ludt Doanh nghiep, 
Dieu le nay va cac nghi quyet dm Dai hOi d6ng c6 dong. 

	

Dieu 23. 	Thanh vien Ban kiem soft 

23.1. Trer khi Dai h0i d6ng co dong co quyet dinh khac, Ban kiem sok c6 03 (ba) thanh 
vien duqc bau bai Dai h6i dOng co Tong theo phuang thtic bieu quy& hodc bau d6n 
phieu. Nhiem IcS/ cua thanh vien Ban kiem sok la 05 (nam) nam va thanh vien Ban 
kiem soft c6 the duqc bAu lai yen s6 nhiem kS,  khong hart che. 

23.2. Cac Kiem soft vien bau 01 (m(it) nguai trong so h9 lam Truang Ban kiem soft theo 
nguyen tdc da so. Truang Ban kiem sok c6 trach nhiem quan 157 va kiem soft moi 
hoat dOng cita Ban kiem soft. Ban kiem sok phai c6 han mct nira so thanh vien 
thmlong tit a Viet Nam. Truang Ban kiem sok phai la ke toan vien hodc kiem toan 
vien chuyen nghiep va phai lam viec chuyen trach tai Cong ty. Dieu kien va truang 
hqp mien nhi'm, bdi nhiem thanh vien dm Ban kiem soft duqc thrc hien theo quy 
dinh ciia Phap ludt doanh nghiep. 

	

Dieu 24. 	Cung cap thong tin cho Ban kiem soat 

24.1. Thong ban mai h9p, phieu lay )', kien thanh vien HOi dOng quan tri va cac tai lieu 
kem theo phai duqc girl den cac thanh vien Ban kiem sok ding thai diem va theo 
phucmg thirc nhu d6i vOi thanh vien HOi d6ng quan tri. 

24.2. Cac nghi quyet va bien ban h9p cita Dai h6i d6ng co dong, H6i d6ng quail tri phai 
duqc girl den cho cac thanh vien Ban kiem soft cling thai diem va theo phuong thirc 
nhu dOi voi CO dong, thanh vien HOi d6ng quan tri. 

24.3. Bao cao du T6ng giam doc trinh HOi dOng clan tri hodc tai lieu khac do Cong ty 
phat hanh duqc giri den cac thanh vien Ban kiem soft cling thai diem va theo 
phucmg thirc nhu dOi yen thanh vien HOi  d6ng quart tri. 

24.4. Thinh vien Ban kiem soft c6 quyen tiep can cac h6 so, LC lieu cita C6ng ty hru gic 
tai tru sa chink chi nhanh va dia diem khac; c6 quyen den cac dia diem lam viec dm 
Nguai quan 1S,  doanh nghiep va 'Man vien cita Cong ty trong gib. lam viec. 

24.5. HOi d6ng quan tri, thanh vien HOi ding quart tri, Nguai quin 1)",  doanh nghiep phai 
cung cap day da, chinh xac va kip thai th6ng tin, tai lieu ye cong tac quan 1St, dieu 
hanh va hoat dOng kinh doanh dm Cong ty theo yeu cau cita thanh vien Ban kiem 
sok hodc Ban kiem sok. 

24.6. Ban kiem soft va thanh vien Ban kiem soft IchOng duqc phep tiet 10 cac bi mdt dm 
Cong ty. 

Dieu 25. 	Ttmg giam d6c 
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25.1. H6i ding quan tri 136 nhiem 01 (m0t) nguai trong s6 h9 hoac thue ngueri khac lam 
Tong giam Mc. 

25.2. T6ng giam Mc la ngtred dieu hanh cong viec kinh doanh hAng ngay cua Cong ty; 
chiu su giam sat cua H6i ding quan tri; chiu trach nhiem truac H6i dong quail tri va 
tn.rac phdp luat ve viec thuc hien cac quyen va nghia vu ducrc giao. 

25.3. Nhiern 1(5,  dm Ring giam Mc la 05 (nam) nam va c6 the duqc 1)6 nhiem lai v6ri s6 
nhiem ky khong han che. Ti8u chuAn va dieu kien cua T6ng giam Mc ap dung theo 
quy dinh cua Phap luat doanh nghiep. 

25.4. T6ng giam Mc c6 cac quyen va nghia vu sau day: 

a. Quyet dinh cac van de lien quan den cong viec kinh doanh hang ngay cua 
C6ng ty ma khong can phai co quyet dinh cua H6i dong quan tri; 

b. T6 chtic thuc hien cac nghi quyet cua H6i Mng quan tri; 

c. Ti chirc thuc hien ke hoach kinh doanh va phuang an dAu to cua Cong ty; 

d. Kien nghi phuang an ca clau to chirc, quy the quan 15,  n0i b0 cua Cong ty; 

e. B6 nhiem, mien nhiem, bai nhiem cac chirc danh quan 15,  trong Cong ty, trir 
cac chirc danh thuc tham quyen cua H6i dong quan tri; 

A f. Quyet dinh tien ltrcmg va quyen lqi khac doi v6i nguoi lao d'6ng trong Cong ty 
ke ca ngtroi quan 15,  thuc thAm quyen b6 nhiem cua fong giam Mc; 

g. Tuyen dung lao Ong; 

h. Kien nghi phucmg an tra c6 tac hoac )(Cr 15,18 trong kinh doanh; 

i. Quyen va nglifa svu khac theo quy dinh cua Lust dp dung, Dieu le nay va nghi 
quyet 	H6i dong quan tri. 

25.5. fong giam doc phai dieu hanh cong viec,  kinh doanh hAng ngay 	Cong ty theo 
dung quy dinh 	cac Lust hien hanh, Dieu le nay, hap ding lao d6ng 1(5,  voi Cong 
ty va nghi quyet cua H6i dong quail tri. Tnrang hop dieu hanh trai yeti quy dinh nay 
va gay thiet hai cho C6ng ty thi Tong giam Mc phai chiu trach nhiem truck phap luat 
va phai b6i thuang thiet hai cho Cong ty. 

CHIYONG III 
MINH BACH TRONG HOAT BONG 

Dieu 26. 	Thu lao, tien Itrang va lqi ich khac cua Ngtrbi quan IST doanh nghi0 

26.1. Cong ty c6 quyen tra thu lao cho thanh vien H6i ding quan tri, tra lucmg cho fong 
giam doc va Ngutri quan ly doanh nghiep khac theo ket qua va hieu qua kinh doanh 
cua Cong ty. 
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26.2. Minh vien HOi dOng quan tri dugc huong thi9ao tong viec va tan thugng. Thu lao 
c6ng vac dtrgc tinh theo s6 ngay cong can thiet hoan thanh nhiem vu cua thanh vien 
HOi ding span tri va mix thu lao mbri ngay. HOi ding quan tri dv tinh mirc thii lao 
cho tirng thanh vien theo nguyen tac nhat tri. Ting muc this.' lao dm HOi ding quail 
tri do Dai hOi ding c6 dong guy& dinh tai cuOc hop Dai hOi ding ci dong thu?mg 
nien. 

26.3. Thanh vien HOi ding quan tri of> quyen dugc thanh toan cac chi phi an, 6, di lai va 
chi phi hop 1,S,  khac ma ho chi tra khi thvc hien nhiem vu dugc giao theo quyet dinh 
bang van ban cua HOi ding quan tit 

26.4. Ting giam d6c dugc tra lucmg va tan thtrang. Tien luong cua Ting giam dOc do HOi 
&Mg quan tri quyet dinh. 

26.5. Thu lao ciia thanh vien HOi ding quan tri va tan hong cua Ting giam dc va Ngtrai 
quan 15,  doanh nghiep khic dugc tinh vao chi phi kinh doanh cua C8ng ty theo quy 
dinh cua phap luat ve thue thu nhap doanh nghiep va phai dugc the hien thanh muc 
rieng trong bao cao tai chinh hang nam cua C6ng ty va phai bao cao Dai hOi ding co 
dong tai cuOc hop Dai hOi ding c6 dong thu6ng nien. 

	

Dieu 27. 	Thu lao, tien twang va cac lqi ich khic cua thanh vien Ban kiem soat 

27.1. Thanh vien Ban kiem soat dugc tra tan hong hoac thil lao va dugc huong cac quy6n 
10 khac theo quyet (Linn cua Dai hOi ding co &Mg. Dai hiji ding c6 dong quyet dinh 
fin mirc hong hoac thii lao va ngan sach hoat dOng hang nam dm Ban kiem soat; 

27.2. Thanh vien Ban kiem soat dugc thanh town chi phi an, of, di lai, chi phi sir dung dich 
vu ttr yin dOc lap voi mix hap 1St. Ting mirc thin lao va chi phi nay Ichong vuqt qua 
tong ngan sach hoat dOng hang nam cua Ban kiem soat da dugc Dai hOi ding co 
Tong chip thuan, trir truang hop Dai hOi ding co dong c6 quyet dinh khac; 

27.3. Tan hong va chi phi hoat Ong cua Ban kiem sok dugc tinh vao chi phi kinh doanh 
cua Cong ty theo quy dinh cua phap luat ve thue thu nhap doanh nghiep va cac phap 
luat c6 lien quan, va phai dugc lap thanh mix rieng trong bao cao tai chinh hang nam 
cua Cong ty. 

	

Dieu 28. 	11crp ding va giao dich phai dtryc DO hitli dong co ding ho4c 110i ding 
quail tri chap thqn 

28.1. Hqp ding va giao dich gitra Cong ty vai cac d6i tugng sau day phai duqc Dai hOi 
ding co dong hoac HOi ding guar' tri chip thuan: 

a. Co dong hoac ngtrgi dai dien Ay quy6n cua Co citing sa hUu tren 10% (mu& 
phan tram) tong so co plan ph6 thong dm Cong ty va nhang ngued c6 lien 
quan cua ho; 

b. Thanh vien HOi ding quail tri, Ting giam chic va ngutri c6 lien quan cua ho; 
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c. 	Doanh nghiep ma thanh vien Hai dong quan tri, thanh vien Ban kiem soat, 
Tang giam &sic va nhung Ngued quan 1S/ doanh nghiep khac so hau phan von 
g6p hoc CO phan; hoc doanh nghiep ma nhUng nguari c6 lien quan cua h9 
ding so halt hoc so hat rieng CO phan hoc phan van gop tren 10% (mu& 
phiin tram) van dieu 

28.2. Cac hop (fang hoc giao dich c6 gia tri nho hcm 35% (ba mtroi lam plain tram) tong 
gia tri tai san doanh nghiep ghi trong bao cao tai chinh gan nhat cua Cong ty phai 
&roc Hai clang quan tri chip thu4n. Tru&ng hop nay, ngu&i dai dien Cong ty ky/ hop 
Clang phai thong bao cho cac thanh vien Hai (rang quan tri N/A/110c thanh vien Ban 
kiem soat ve cac dai tugng c6 lien quan den hop (tang hoc giao dich do, va clang 
thai kem theo du thao hop clang hoc nal dung chii yeu cua giao dich. Hai clang quan 
tri guy& dinh viec chap thuAn hop (fang hoc giao dich trong thOi han 10 (miteri) 
ngay, ke tir ngay nhAn dugc thong bao; thanh vien c6 loi ich lien quan khong co 
quyen bieu quyet. 

28.3. Cac hop (fang va giao dich khac ngoai cac giao dich quy dinh tai Dieu 28.2 phai 
&roc Dai hal (rang c6 dong chap thuan. Tru&ng hop nay, nguoi dai dien Cong ty k/ 
hop dong phai thong bao cho Hai clang quan tri va thanh vien Ban kiem soat ve cac 
dai tuong co lien quan den hop clang, giao dich d6, va dong thai kern theo du thao 
hop dong hoc thong bao nQi dung chi' yeu cua giao dich. Hai clang quan tri trinh du 
thao hop clang hoc giai trinh ve nai dung cho yeu cua giao dich tai cuac hop Dai hai 
dong co clang hoc ray S/ kien co dong bang van ban. TruOng hop nay, Co dong co 
lqi ich lien quan khong co quyen bieu quyet; hop dong va giao dich duce chap thuAn 
khi co so Co dong dai dien 65% (sau meal lam plicin tram) tang s6 phieu bieu quyet 
can lai tan thanh. 

28.4. Hop dong, giao dich tai Dieu 28 duqc 14 ma khong c6 su chap thu'An cua Dai hQi 
ding co dong ho4c Hai dong quan tri se bi vo hieu va xir 1)% theo quy dinh cua cac 
Luat hien hanh. Nguai ky ket hop dong, CO dong, thanh vien Hai ding quan tri hoc 
Tang giam doe co lien quan phai lien ddri bai thuang thiet hai phat sinh, hoan tra cho 
Cong ty cac lchoan lqi thu &roc to viec thut hien hop dong, giao dich do. 

	

Dieu 29. 	Trach nhiOn cua Nguoi plan 15,  doanh nghiO, Nguoi d#i dign theo phip 
1u4t va thanh viten Ban kiem soat  

Nguoi quan1S/ doanh nghiep, Nguoi dai dien theo phap luAt va thanh vien Ban kiem soat co 
nhung trach nhiem sau: 

29.1. Tan thu theo &nig quy dinh cua cac LuAt hien hanh, Dieu re nay, nghi quyet cua  
Dai hQi clang c6 dong va dao dire nghe nghiep trong khi thuc hien cac quyen va 
nghia vu ducic giao; 

29.2. Thuc hien cac quyen va nghia vu duqc giao mat each thien chi, trong thuc, can tong 
nhAm bao dam lqi ich hop phap toi da cua C6ng ty va CO dOng; 
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29.3. Trung dant' v6i 1pi ich cua Cong ty va CO dong; khong sir dung thong tin, bi quyet, 
ca hOi kinh doanh cua Cong ty, khong lam dung dja vi, chirc vu va sir dung tai san 
cua Cong ty de to lqi hoic phuc vu 1pi ich cua to chirc, ca nhan khac; 

29.4. Th8ng bao kip that cay du, chinh xac cho Cling ty ve doanh nghiep ma hp va ngueri 
c6 lien quan curt hp lam chit hoAc ca OIL' van g6p, co phAn chi ph6i. Th8ng tin nay 
dupe niem yet tai try s& chinh va chi nhanh cua Cong ty; va 

2915. Cac nghia-  vu khac theo quy dinh cua Dieu le nay va cac Lug hien hanh. 

	

Dieu 30. 	Cling khai thong tin cua Cling ty 

30.1. C6ng ty phai gut bao cao tai chinh hang nam dA dtrac Dai h91 dong co dong thong 
qua den ca quan nha nuac c6 thAm quyen theo quy djnh cua luAt ve ke town va cac 
LuAt hien hanh lien quan. 

30.2. Cong ty ding b6 tren trang th8ng tin dien tir (neu c6) cua minh cac thong tin sau day: 

a. Dieu le cua Cong ty; 

b. Sa you ly ljch, trinh dO hpc van va kinh nghiem nghe nghiep cua cac thanh 
vien H0i dong quart trj, thanh vien Ban kiem soat va Tang giam dac; 

c. Bao cao tai chinh hang nam dA dtrac DO hOi clang co dOng th8ng qua; 

d. Bdo cao danh gia ket qua hoat dOng hang nam cua HOi dong quan trj va Ban 
kiem soat. 

30.3. Cong ty phai thong bao cho Ca quan ding 14/ kinh doanh chA'm nhAt 03 (ba) ngay 
sau khi c6 thong tin hoAc c6 thay d6i cac thong tin ye hp, ten, quac tich, s6 hO chieu, 
dja chi thuang tru, s6 ca pi 'tan va loai co phi/.  cua CO &mg la ca nhan nu& ngoai; 
ten, mA se doanh nghiep, dja chi try so. chinh, so c6 phAn va loai co phAn va hp, ten, 
quac tjch, so h¢ chieu, dja chi thtrang tru ngtr6i dai dien theo uy quyen cua CO dong 
la to chirc nuke ngoai. 

CHIA/NG IV 
QUY DINH VE TAI CH:NH, ICE TOAN 

Dieu 31. 	Nam tai chinh 

Nam tai chinh cua COng ty bit du tir ngay 01 thing 01 dtrang ljch va ket thitc vao ngay 31 
thing 12 cua nam duang ljch. 

Dieu 32. 	Nghia vu tai chinh va ke town 

32.1. Cong ty hog dOng ten nguyen tic tv hach town va kinh doanh d'Oc lip, to chju trach 
nhiem cho 1pi nhu.An va thua 18 cua minh. 
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32.2. S6 sach ke toan sa duqc duy tri bai Cong ty va se dira tren cac tieu chuen ke toan 
Viet Nam. 

32.3. Cong ty thvc hien (ley dit ccic nghia vu tai chinh cho chinh ph& 

Dieu 33. 	Yeu ceu bio cao 

33.1. Tai then diem ket thtic nAm tai chink HOi ding quan tri phai chart bi cac bao cao va 
tai lieu sau day: 

a. Bao cao ket qua kinh doanh cua cong ty; 

b. Bao cao tai chinh; 

c. Bao cao danh gin dog tic quan VI va dieu hanh Cong ty. 

332. Cac bao cao va tai lieu quy dinh tai Dieu 33.1 va bao cao tai chinh dtrov lam toan 
(niu c6) phai ducfc giri den Ban lam soat de them dinh cham nhet 30 (ngery) trtrac 
ngity khai mac cu6c hop Hai hOi d6ng co dong thtrtmg nien. Bao cao va tai lieu do 
HOi ding quart tri chuen bi; bao cao them dinh cua Ban kiem soat va bio cao kiem 
toan phai ca a tru so chinh va chi nhanh dm Cong ty cham nhet 10 (men') ngay 
mem ngay khai mac cu8c hop Hai hOi ding c6 clang thuong nien. 

33.3. CO dong sec hau co phen ctia Cling ty lien tpc it nhet 01 (m0t) am ca quyen nir minh 
ho4c cling vii 1u4t str hoac ke toan va kiem toan vien ca chimg chi hanh nghe tivc 
tiap xem xet cac bao cao quy dinh tai Dieu nay trong thai gian hop 1$/. 

CHIYONG V 
TAI Co CAU, Gull THE, PHA SAN VA THANH LY TAI SAN 

	

Dieu 34. 	Tai co Cell 

C8ng ty thvc hien chia, tech, hop nhet, sap nh4p, ho4c chuyen d6i theo quy dinh cua Phap 
141 doanh nghiep. 

	

Dieu 35. 	Giii the va thanh IST 

35.1. CEng ty giai the trong cac truang hap sau: 

a. Theo quyet dinh cua Dal hOi d6ng c6 ding; 

b. C6ng ty khong ca dit 03 (ba) CO dong trong thai han 06 (sau) thing lien tiep 
nhung Ithong thirc hien viec chuyen di theo quy dinh cua Phap 1u4t doanh 
nghiep; 

c. Giay chimg nhcin clang 14 doanh nghiep bi thu h6i; ho4c 

d. Cac truang h9p lc.hac theo quy dinh cilia cac Lu4t hien hanh. 
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35.2. H8i ding quan tri se thanh 14‘p ban thanh ly ter to chirc va phu hqp voi cac quy dinh 
lie hog dOng cita chinh no. 

35.3. Viec thanh 1Yr se duqc thkrc hien theo quy dinh cua Phap lust doanh nghiep. 

35.4. Dieu le nay van có hieu luc va Cong ty se van ton tai cho den khi ban thanh ly da 
duqc giai tan va cho den khi Cong ty khong can ton tai theo quy dinh cua phap luSt 
Viet Nam. 

	

Dieu 36. 	Chtim dirt ho#t dOng va phin phi tai san 

36.1. Tat ca cac hog Ong cua C8ng ty, bao g6m cac hog dOng ciia bat kk van phemg, ca 
ser, chi nhanh hay van phong dai dien phai duqc cham dirt cling vii viec giai the ciia 
Cong ty theo quy dinh cua cac Lua hien hanh. 

36.2. SO tien can 14i khi thanh ly se duqc sir dung theo thin ter sau: 

a. Tien Luang, trq cap th8i viec, bao hiem xa hQi va cac quyen lqi Ichac theo quy 
dinh tai hqp ding lao dOng va cac thoa uerc lao Ong tap the; 

b. Thue va phi ma Cong ty con nq nha nu& Via Nam; 

c. Cac khoan nq lchac; 

d. Chi phi thanh 1Yr, va 

e. Si du con 14i sau khi da thanh town tat ca cac nglifa vv neu tai Dieu 36.2.a den 
36.2.d tren se dtrqc chia cho cac CO dong theo ty le ser hUu phan co phan. 

	

Dieu 37. 	Phi san 

Viec pha san Cong ty dtrqc thirc hien theo quy dinh cua cac Lust hien hanh. 

CHUONG VI 
DIEU KHOAN THI HANH 

	

Dieu 38. 	Cac dieu khan khic 

Tat ca cac quy dinh lien quan den hog dOng cua Cong ty Idiong duqc neu trong Dieu le nay 
se duqc quyet dinh beri Dai hQi ding co dong va se duqc thirc hien phii hqp ved Giay chirng 
nhSn clang kyr doanh nghiep, Phap lust doanh nghiep va cac LuSt hien hanh Ichac. 

	

Dieu 39. 	Lu4t diet' chinh va giii quyet tranh chAp 

39.1. Lt4t di6u chinh 

Dieu le nay (va bat ky tranh chdp, tranh cal, kien tyng hay khiiu nal du-61 Mt 1c-Sr 
hinh thirc nao phat sinh to hoc lien quan din Diiu le nay hoac dwcrc hinh thanh to 
no) se duqc die'u chinh va giai thich phu hgp v6i cac LuSt hien hanh. 
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39.2. Giai quyet tranh chAp 

BAt IcS1 tranh chAp nao phat sinh tir viec thuc hien Dieu 1e nay se dm:re n6 11,rc giai 
quyet thong qua thucmg luong va h6a giai. Neu hai ben khong the has giai duqc, 
tranh chAp se ducc giai quyet tai Taa an c6 thAm quyen a Viet Nam noi ma Cong ty 
c6 tru sv chinh phi' hop vai cac Lust hien hanh. 

Dalt 40. 	Sira 

Dieu 10 nay chi c6 the dtrgc sira di boi met nghi quyet cita Dai hei dOng co dong hoc met 
ban sira dOi duce 14,  beri Dai hei dOng clO Rog pha hop voi cac thu tuc can thiet ducrc quy 
dinh trong Dieu 10 nay vb. Phap 'that doanh nghiep. Khong c6 su thay dOi, cai bitn, bti sung 
hoc thay di nao trong Dieu 10 nay hoc ve Dieu 10 nay se rang buec C8ng ty va/hoac cac 
CO clang theo day trii khi ductc quy dinh trong met van ban duce lo) hop phap beri hoc thay 
mat cho Dai hei dong co &zing nhu da de cap ten. 

Dail 41. 	HiOu lye 

41.1. Ditu lo nay coo hieu hrc ke tir ngay ducc Dai Hei DOng CO Deng Cong ty thong qua 
theo nghi quyet ngay 18/10/2016. 

41.2. Khi muOn sira doi, bO sung Dieu 10, Dai hei ding cO• dong se hop de thong qua quyet 
dinh nOi dung thay doi. Moi su sao chep, trich luc phai ducc ky xac nhan cua TOng 
Gittm DSc hoc Chit tich HQi ding Quin tri. 

41.3. Bat IcS,  luc nao, neu bAt ky diet' khoan nao trong Dieu 10 nay tr.& nen vo hieu, khong 
hop phap hay khong the thuc thi ducfc theo cac Lust hien hanh, dieu khoin d6 se  
duqc tach biet hart vai cac quy dinh Ichac, tinh hop 10, hop phap va tinh dive thi cua  
cac dieu khoan can tai se Ichong bi anh huong. 

D4.NG TRINH THANH PHIfONG 
TONG GIAM DOC 
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