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Piéu 8: Cdc logi von ciia Cong ty
Von hoat dong ciia Cong ty gdm c6: Von diéu 1€, von huy dong, von tiép

Piéu 9: Von diéu l¢
1/ Vén diéu 1é duge cdc c§ dong déng gép bing tién dong Viét Nam. Né&u ¢6 déng gép
bing ngoai té hoic bing hién vat sé dugc qui dbi, hach todn , theo doi theo mot don vi
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nhén, von di vay, von tich ldly, von khdc.

théng nhat 1a tién dong Viét Nam.

Muc 1. VON - VON PIEU LE

VON — VON PIEU LE - CO PONG - CO PHAN - CO PHIEU

2/ Vén diéu 1¢ ciia Céng ty ké ti thoi diém 01.01.2014 dugc diéu chinh lgi la
69.000.000.000 dong (Sdu muoi chin ty dong ), phén chia thanh 690.000 c& phén.
Ménh gid méi ¢6 phén la 100.000 dong.

Céc thanh vién gép von (theo nhém c8 dong) ,tng quét nhu sau:
Von gép
A 2 A row-4 2 1A .
S Tén co df)ng Chia ra trong d6 SO co Ty 1€ 'I‘.}}?GI
T g6p von Téng s& = - — phan g6p di€m
T (d6ng) Tlefl VN Ngoai Taisdn 26p v6a 26p
ong (ddng) © | Vang | khic & wilii
) 2 3) () ) 6) () () €) 10)
| | C6dong Nha nudc | 24.150.000.000 | _24.150.000.000 241500 | 35%
2 | C6dong trong Cty | 31.050.000.000 | 31.050.000.000 310500 | 45%
3 | C6dongngoai Cty | 13.800.000.000 | 13.800.000.000 138.000 | 20%
Téng so 69.000.000.000 | 69.000.000.000 690.000 | 100%

( Xem chi ti€t danh séch c8 dong dinh kém Bén Di€u 1€ nay).

3/ Co cdu von gop clia Cong ty:

Cd cdu von gép cha Coéng ty dugc xdc nhdn tai Quyét dinh s6 1016
TC/QD/TCDN ngay 12.12.1997 ciia B6 trudng Bo Tai Chinh vé viéc chuyén quyén
quén 1y va si dung von, tai sin nha nudc Xi nghiép Son Bach Tuyét sang Cong ty cd

phin son Bach Tuyét.

4/ Vén diéu 1é clia Cong ty dudc diéu chinh theo titng thdi ky dé ddp ¢ng yéu cau

kinh doanh ciia Céng ty va ddm bdo quyén 1gi cla c¢d dong.

Khi von diéu 1& dugc b8 sung va ting 1én (bing cdch phdt hinh c¢d phi€u méi
hoic sét nhdp qu§ D tri¥ vio von diéu 1&) hodc gidm déu do Hoi déng quén tri dé
nghi va do Pai hdi ddong c¢d dong quyét dinh va lam thd tuc xdc nhén tai cd quan ding

ky kinh doanh.

5/ Von diéu 1& dudc st dung cho cdc muc dich :
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— Mua sdm tai sdn cd dinh, mdy méc trang thi€t bi m3 rong quy mé hoat dong cia
Cong ty.

— Phdt trién k§ thudt nghiép vu.

— Mua ¢ phiéu, hiin vn, lién doanh.

— Cédc dy trit cAn thi€t vé dong sin, bat dong sin.

— Kinh doanh theo ndi dung hoat ddng clia cong ty.
Chia phan tai sdn con lai cho cdc cd dong khi Cong ty bi phd sin.

6/ Khong ding von di€u 1é d€ chia lgi titc ¢d phin cho cdc cd dong dudi bat ky hinh
thitc nao.

Diéu 10 : Cdc von khdc
1/ Von huy dong:
a/ Cong ty dugc huy dong von tit bén ngoai bing phuong thitc phat hanh cic chiing
ti ¢6 gid sau khi dd di€u kién va dugc cd quan cé thim quyén cho phép. Cong ty
dugc quyén st dung von ndy va c6 trach nhiém hoan trd diing han cd von 14n 14i.
b/ Cong ty phdi chdp hanh va ton trong cdc gidi han khong ché vé mitc huy dong,
dy trit t6i thi€u bit budc va cdc bién phdp ddm bio an toan vé von.

2/ Von di vay :
Cong ty dugc vay von clia ngdn hang va cdc t6 chifc tin dung trong, ngoai nudc dé
phuc vu kinh doanh theo qui dinh phdp ludt hién hanh.

3/ Vén tich liy:
Von tich lily cda Cong ty dugc hinh thanh tir k&t qui kinh doanh, ding d€ md rong
va phét trién cong ty, hiin von lién doanh véi cdc c4 nhan, véi cdc t8 chitc kinh t&
trong va ngoai nudc trong cdc hoat dong kinh doanh khdc tai Viét Nam.

4/ Von ti€p nhan va cdc loai von khdc:
Cong ty ¢ phdn son Bach Tuyé&t dugc ti€p nhan vén ddu tu va phat trién ciia céc
thé nhan va phdp nhan trong va ngoai nudc va cdc loai von khdc theo ding phdp
luat hién hanh d€ bd sung cho von hoat dong clia Cong ty.

Diéu 11: Dinh gid tai sdn gép von

Viéc dinh gid tai sdn gép von dugc thuc hién theo Piéu 23 clia Luit Doanh
nghiép va cdc qui dinh cia phédp ludt hién hanh, va qui dinh thém nhu sau:

C6 phan gép bing cdc mdy méc thiét bi, phuong tién va tai sdn khdc cin thiét
cho hoat dong clia Cong ty, phdi dugc ddnh gid lai theo qui clia Hoi dong quan tri
va phdi tinh thanh tién déng Viét nam d€ xdc dinh s6 lugng cd phan, cd phi€u ngay
tai thdi di€m gép von.

Muc 2. CO PHAN — CO PHIEU — TRAI PHIEU
Piéu 12: C4 phén

1/ Von Diéu 1€ clia Cong ty dugc chia 1am nhiéu phan bing nhau, mdi phin d6 la
mot ¢ phan.




2/ S& lugng cd phan:
Vén didu 1€ ban ddu ca Cong ty dudc chia thanh 200.000 ¢§ phan bing nhau,

mdi c8 phan tri gid 100.000 ddng Viét Nam. C8 phi€u cia cong ty c¢6 nhiéu ménh

gid, ménh gid t&i thiu clia mot ¢d phi€u biing gid tri cla mot ¢§ phan.

3/ Cong ty c6 ¢8 phin phd thong va c§ phin vu ddi( vu dai ¢ tite, wu dai hoan lai va
uu dii khdc), nhu sau:

a- Céc c8 dong sé hitu c§ phdn phd thong déu c6 cdc quyén, nghia vu va 1¢i ich
ngang nhau theo qui dinh tai Piu 53 va Piéu 54 Cia Ludt Doanh nghiép.
Nhitng ¢8 phdn Cong ty da phat hanh theo Pi€u 1é Cong ty ngay 15.11.1997 la
8 phan phd thong- tuong tng 13 ¢8 phi&u phd thong.

b- Cdc c8 dong sd hitu ¢d phin vu dii cd titc, c§ phin vu dai hoan lai va ¢§ phn
wu ddi khdc c6 cdc quyén, nghia vu va Idi ich theo qui dinh tai cdc Piéu 52, 56,
57 cda Luit Doanh nghiép va qui dinh trong Piéu 1& clia Cong ty. Cdc loai cd
phdn vu ddi ndy ( tuong Wng 1a c§ dong wu dai) Cong ty s& phdt hanh vao thdi
diém thich hop trén co s& diéu kién thyc t€ cia Cong ty, nguyén vong clia céc
8 dong, dé& nghi cia Hoi Pdng Quan Tri va dugc Pai hoi dong c6 dong thong
nh4't thong qua.

Piéu 13: Cé phiéu

1/ Ching chi do Cong ty phat hanh hodc biit todn ghi s xdc nhin quyén s§ hitu mot
phan hodc mot s6 ¢8 phdn clia Cong ty 12 ¢ phi€u; cd phi€u c6 thé ghi tén hodc
khong ghi tén; c§ phi€u clia Cong ty dugc phdt hanh theo miu thdng nhdt clia bd
tai chinh. C8 phi&u ctia Cong ty dugc xem 1a hgp 1¢ khi ¢8 phi€u do chinh Cong ty
phdt hanh, c¢6 ghi rd va ddy di cdc ndi dung theo qui dinh ¢ Diéu 59 cia Luit
Doanh nghiép. Nhitng c¢8 phi€u Cong ty di phdt hanh 13 ¢& phi€u phé thong.

2/ Chuyén ddi ¢ phiéu: nhitng cd phi€u da phat hanh trudc day phu hop véi PBiéu
1& nay sé& dudc chuyén ddi sang ¢ phi€u phd thong, d6 1a cdc loai cd phi€u:

_ C6 phiéu ghi tén khong dugc nhugng cda cdc thinh vién Hoi Pong Quén Tri sé

dugc chuyén d6i thanh ¢ phi€u phd thong.

C6 phi€u ghi tén cla ngudi lao dong mua chiu theo chinh sdch wu dai cia Nha
Nudc, sau khi ngudi lao dong trd xong ng (von va 1ai) cho Nha nudc s€ dudc
chuyén d6i thanh ¢d phi€u phd thong.

3/ N&u c8 phi€u bi md, rdch, hw héng hay bi mat c6 thé xin déi ¢6 phi€u mdi néu
trinh ddy dd bing cd theo yéu ciu ciia H6i Péng Qudn Tri va phdi chiu moi tdn
phi.

Piéu 14: Chao bdn, chuyén nhugng va thita ké cé phan:

Cong ty thuc hién viéc chio ban va chuyén nhugng c§ phin theo qui dinh tai diéu 61
ctia Ludt Doanh Nghiép va qui dinh thém nhu sau:

1/ T4t cd céc c8 dong trong Cong ty déu c6 quyén chuyén nhugng c6 phan ma minh s&
hitu cho ngudi khdc, trit trudng hgp qui dinh tai khodn 3 Diéu 55 va khodn 1 Diéu 58 cla
Luat Doanh Nghiép va khong dudc chuyén nhugng cho cdc ddi thi canh tranh cia Cong
ty. Riéng cdc thanh vién Hoi Péng Quin Tri va Ban Ki€m so4t khi chuyén nhugng cd
phan phai gii lai it nhat 12 800 c§ phin cho mdi ngudi.
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2/ Chi nhitng ¢6 phi€u da dugc Cong ty phdt hanh va da chuyén ddi theo qui dinh ciia
Diéu I¢ nay mdi dugc chao bdn hodc chuyén nhugng.

3/ Trudng hgp Cong ty chua tham gia niém yé&t ching khodn tai Trung TAm giao dich
chitng khodn, ¢6 déng mudn mua bdn, chuyén nhugng c§ phdn phdi ding ky véi Hoi
bong Qudn Tri Cong ty va 1am thd tuc mua ban, chuyén nhugng tai tru s Cong ty.
Trong thdi han 15 ngdy, Hoi Pong Quan Tri xem xét gidi quyét viéc mua bén, chuyén
nhugng ¢d phan, trudng hop khong chap thudn mua bdn, chuyén nhugng c§ phin, Hoi
Ddng Quan Tri phdi thong bdo 16 1y do cho cdc cd dong.

4/ Khi Cong ty da ding ky niém yét ¢d phi€u & Thi trudng chitng khodn thi thuc hién
theo cdc qui dinh cla phdp luat vé chitng khodn.

5/ Viéc chuyén nhugng c8 phan khong dugc 1am thay ddi co cau c8 phan trong Cong ty.

6/ CG phi€u clia Cong ty khong duge ding trong viéc thé chdp, cim ¢d hay bio linh
trong bt cif trudng hdp nio.

7/ C8 phi€u clia Nha nudc cap cho ngudi lao dong d€ hudng c§ titc khong dudc chuyén
nhugng ma chi duge hudng c6 titc dén sudt doi.

8/ C3 phi€u b4n chiu ( chinh sdch wu ddi cia Nha nuéc danh cho ngudi lao dong trong
Cong ty khi thyc hién ¢6 phan hod Doanh nghiép nha nwdc) khi chwa trd hét tién vén
gdc va 1ai phét sinh cho Nha nudc thi khong duge chuyén nhugng.

9/ Thira ké':
a- Trong trudng hgp mot ¢ dong qua ddi, Cong ty cong nhin nhitng ngudi sau day
¢6 quyén s§ hitu mot phan hodc toan bd ¢ phan clia ngudi di mat:
- Ngudi thira k&€ duy nha't theo lut dinh.
- Trudng hgp c6 nhi€u ngudi ciing thira k& hgp phdp thi ho phdi ci dai dién s
hitu duy nh4t bing thi tuc dy quyén cé cong ching. Cong ty khong gidi
quyét cdc trudng hgp tranh chdp giita nhitng ngudi thira k& theo phép luat.

b- Khi c¢6 quyén sd hitu hoic thira k&€ hgp phdp, sau khi trinh di cdc gidy tJ chitng
minh nguyén vong va quyén thita k&, ngudi c6 quyén thira k€ s& dugc ding ky 1am
8 hitu chli cdc ¢S phin dugc thira k&, trd thanh cd dong mdi va dugc hu’dng moi
quyén 1gi va nghia vu cda c8 d6ng ma ho k& quyén.

Piéu 15 : S6' ding k§ c6 dong
S8 ding ky c6 dong ciia Cong ty dugc thuc hién theo diéu 60 clia Ludt Doanh nghi¢p
va dudc luu giit tai try sd van phong cia Cong ty.

Ngoai ra, khi Cong ty chinh thifc niém y&t c§ phin clia minh trén Trung tim giao dich
chitng khodn, thi danh sdch c6 dong ciing nhu moi van dé c6 lién quan dén viée quén ly
chuyén nhugng ¢8 phin sé do Trung tdm Iuu ky va thanh todn bu trit tric ti€p quén 1.




’ (' C6 dong chi dugc cong nhdn sau khi dd ding ky t€n va s6 luu ky cda Trung tdm luu ky
va thanh todn b trir va ding ky vao S8 ding ky c6 dong ciia Cong ty.

Diéu 16: Phdt hanh trdi phié¢u
1/ Cong ty thuc hién viéc phat hanh trdi phi€u theo Diéu 62 clia Luit Doanh nghiép.
2/ Hoi déng quén tri Cong ty dugc quyé&t dinh loai trdi phiéu, tdng gid tri trdi phi€u va
thdi diém phdt hanh.

Piéu 17: Mua cé phdn, trdi phiéu
Viéc mua ¢ phdn, trdi phi€u dugc thyc hién theo di€u 63 clia Luat Doanh nghiép.
Theo d6, ¢§ phdn, trdi phi€u clia Cong ty c6 thé dugc mua bing tién Viét nam,
ngoai té tu do chuyén ddi, vang, gid tri quyén st dung dit, gid tri quyén sd hitu tri tué,
cong nghé, bi quyé&t ky thudt, cdc tai sin khdc (néu c6) va phdi dudc thanh todn mot 1an.

Piéu 18: Cdc truong hgp Cong ty mua lai cé phén theo yéu cdu cia cé dong
1/ C8 dong bidu quyét phdn ddi quyét dinh vé viéc 8 chic lai Cong ty hodc thay d6i
quyén, nghia vu cda c8 dong qui dinh tai diéu 1& Cong ty c6 quyén yéu cdu Cong ty
mua lai ¢8 phin cia minh. Yéu ciu phdi bing vin ban, trong d6 néu rd tén, dia chi cla
¢§ dong, s lugng cd phin titng loai, gid du dinh bdn, 1y do yéu ciu Cong ty mua lai.
Yéu cdu phai dugc gdi d€n Cong ty trong thdi han 10 (mudi) ngay ké tit ngay Dai hoi
ddng cd déng thong qua cdc quyét dinh vé cdc van dé néi tai khodn nay.

2/ Cong ty phdi mua lai c¢8 phin theo yéu ciu clia c8 dong qui dinh tai khodn trén véi
gid thi trudng hoidc gid dugc dinh theo nguyén tic thda thuin trong thdi han 90 ngay, ké
tir ngdy nhan dugc yéu cdu. Trudng hgp khong thda thuin dugc vé gid thi cdc bén c6
quyén yéu cau Trong tai hoic Toa 4n gidi quy€t theo qui dinh cda phdp luit.

Diéu 19: Mua lai ¢é phén theo quyét dinh ciia Cong ty
Cong ty thuc hién theo Piéu 65 cda Luit Doanh nghiép. Theo d6, Cong ty c6 quyén
mua lai khong qué 30% téng s6 ¢§ phdn phd thong da bdn, theo qui dinh sau day:
1/ Viéc mua lai tir dudi 10% tdng s6 cd phan di bdn do Hoi Pong Quédn Tri quyét dinh
va viéc mua lai tir hon 10% t8ng s6 ¢8 phdn da ban Pai Hoi dong c§ dong quyét dinh.

2/ Hoi ddéng Qudn tri quyét dinh gid mua lai ¢ phin. P&i v6i ¢d phan phd thong, gid
mua lai khdng dugc cao hon gid thi trudng tai thdi di€m mua lai, trit trudng hop qui dinh
tai diu khodn 3 Piéu 19 bdn diu I¢ nay.

3/ Cong ty c6 thé mua lai ¢ phdn ciia titng c§ dong twong Wng vdi ty 1& ¢b phan cda ho
trong Cong ty. Trong trudng hdp nay, quyét dinh mua lai c8 phan ctia Cong ty phdi dugc
thong bdo dén tat cd c6 dong trong thdi han 30 (ba mudi) ngay, k€ tir ngdy quyé&t dinh
d6 dugc thong qua. Thong bdo phai c6 tén va tru sd Cong ty, tdng s& ¢ phan va loai c6
phin dugc mua lai, thi tuc va thdi han thanh todn, thd tuc va thdi han d€ ¢6 dong chao
bdn cd phin cia ho cho Cong ty. CS dong phdi gdi 13i chio bdn ¢§ phan cia minh dén
Cong ty trong thdi han 30 ngay, k& tit ngay thong bdo. Qud thdi han qui dinh trén, moi
viéc chao bdn s& khong dugc gidi quyét.
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Diéu 20: Diéu ki¢n thanh todn va xit I cdc cé phdn duge mua lai
1/ Cong ty chi dugc quyén thanh todn cho ¢d dong ¢d phin dugc mua lai theo qui dinh
tai di€u 18, diéu 19 ciia ban diu 1¢ nay, néu ngay sau khi thanh todn hét s6 ¢ phin
dugc mua lai, Cong ty vin bdo ddm thanh todn dd cdc khodn ng va cdc nghia vu tai sdn
khdc.

2/ T4t cd cdc 6 phin dugc mua lai theo qui dinh tai diéu 18, didu 19 cda bin diéu 1é
nay dugdc coi 1a chua bédn trong s6 ¢8 phan dugc quyén chio bén.

3/ Sau khi thanh todn hét s6 ¢§ phin mua lai, néu tdng gid tri tai sin dugc ghi trong s§
k€& todn clia Cong ty gidm hon 10% thi Cong ty phai thong bdo diéu d6 cho t4t cd chi ng
bi€t trong thdi han 15 ngay, k& tir ngay thanh todn hét ¢8 phdn mua lai.

Diéu 21: Trd ¢ titc
1/ Cong ty chi dugc trd cd tic cho ¢d dong khi Cong ty kinh doanh c6 141, d3 hoan thanh
nghia vu ndp thué& va cdc nghia vu tai chinh khdc theo qui dinh cia phdp luit va ngay
khi trd hét s6 ¢d titc dd dinh, Cong ty vidn bdo ddm thanh todn di cdc khodn ng va cdc
nghia vu tai sdn khdc dé€n han phdi trd.

2/ Hoi dong Quén tri phdi 1ip danh sdch ¢ dong dugc nhin cd tifc, xdc dinh mitc cd
titc dugc trd di véi timg cd phan, thdi han va hinh thifc trd, chim nhat 30 (ba muoi)
ngdy trudc mdi 1an trd ¢d titc. Thong bdo vé trd ¢d tifc phdi dugc gdi dén tat cd cdc cd
d6ng chim nhat 15 ngay trudc khi thye hién trd cd titc. Thong bdo phéi ghi 16 tén Cong
ty, tén dia chi ¢ dong, s6 cd phin tirng loai clia ¢d dong, mifc cd tic d6i vdi titng cd
phin va tng s6 6 titc ma ¢d dong d6 dugc nhan, thdi diém va phudng thifc trd ¢ tic.

3/ C§ d6ng chuyén nhugng ¢S phin cia minh trong thdi gian gitta thdi diém k&t thic
1ap danh sdch c¢8 dong va thdi diém trd ¢d tifc thi ngudi chuyén nhugng 14 ngudi nhan cd
tdc tir Cong ty.

Piéu 22: Thu héi tién thanh todn cé phdn mua lai hodc cé tiic
Trudng hgp viéc thanh todn c8 phin mua lai trdi v6i qui dinh tai diéu 20 hoic trd c¢d
tifc tréi v6i qui dinh tai diu 21 clia ban diéu 18 nay thi tat cd c§ dong phdi hoan trd cho
Cong ty s6 tién hoidc tai sdn khdc dd nhan; trudng hdp c6 c¢d dong khong hoan trd duge
cho Cong ty thi ¢4 dong d6 va thanh vién Hoi dong quén tri phdi cing lién ddi chiu
trdch nhiém vé nd cda Cong ty.

Muc 3 - CO PONG

Piéu 23: Qui dinh chung vé c6 dong
1/ C8 dong ctia Cong ty ¢d phdn son Bach Tuyé&t 12 nhitng phdp nhan hoic thé nhin s
hitu mot hodc nhiéu c8 phidn clia Cong ty. Cdc c§ ddng khong dugc sd hitu s& ¢d phan
qud ty 1é gidi han qui dinh tai Piu 24 trong bin Piéu 1¢ nay.




2/ C8 dong dugc cong nhan chinh thitc khi di déng tién mua cd phan va dugdc ghi tén
vao s6 ding ky cd dong giff tai Cong ty.

3/ Ngudi dai dién theo phdp luit cla ¢ dong phdp nhin tai Cong ty :

a- Ngudi dai dién theo phdp ludt ciia c¢§ dong phdp nhan:
DP6i véi doanh nghiép nha nudc khdng c6 HPQT, doanh nghiép tu nhin,
doanh nghiép 100% v6n nudc ngoai la Téng Gidm ddc hodc Gidm doc;
Poi v6i doanh nghiép nha nudc ¢6 HPQT, cong ty trdch nhiém hitu han,
cong ty c8 phin, doanh nghiép lién doanh 1a Chd tich HPQT hodc Trudng
ban Quén tri;
_ D&i v6i cdc phdp nhan khdc, ngudi dai dién c§ dong tai cong ty c8 phan la
ngudi dai dién hgp phdp cla phdp nhin dé;

b- Ngudi dai dién néu tai cic di€ém trén ddy c6 thé dy quyén cho ngudi ¢ di ning
luc phdp Iy va nidng luc hanh vi thudc phdp nhdn d6 lam dai dién tai Cong ty.
Nhitng ngudi duge Gy quyén 1am dai dién cho phdp nhan tai Cong ty khdng dugc Gy

v/

quyén cho ngudi khéc.
28,
c- C6 dong 1a thé nhan c6 thé Gy quyén cho ngudi khdc c6 di ning lwc phdp ludt Y
va ning luc hanh vi 1am dai dién cho minh tai Cong ty c6 phin; g
A’
d- Viéc iy quyén néu trén phdi thyc hién bing vin ban. D&i véi c6 dong thé nhan b A
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phdi ¢6 chitng thyc cda Uy ban Nhan din qudn, huyén. C6 dong muén thay doi

ngudi dai dién phai c6 vin bin do ngudi dai dién ky, gti HDQT clia Cong ty cb
phan;

B \

e- Cdc c8 dong c6 thé tw nhém lai d€ ct mot ngudi dai dién. Trudng hop cit hodc
thay d8i ngudi dai dién cho mot nhém c8 dong phdi dugc sy chdp thudn cia céc cd
déng nay bing vin bén;

f- Trong trudng hgp mot ¢§ déng phdp nhdn mdi dugc sdt nhap, hgp nhat t co
dong cii hoic thira k& quyén va nghia vu clia phdp nhén ci, thi ¢6 dong phdp nhin
mdi nay phai giti cho HPQT cdc vin bdn c6 hiéu lyc phdp ly vé viéc sdt nhap, hop
nhat hoic k& thira d€ HPQT xit 1y vé c8 dong, cb phi€u, c6 phan va ngudi dai dién
theo phdp ludt hién hanh. Trudng hgp c6 déng phdp nhan gidi thé thi c¢§ phdn cla
¢8 dong nay phai dugc chuyén nhhugng cho phdp nhin hoic thé nhan khdc.

Piéu 24: Gidi han mitc mua ciia cdc cé dong
1/ M&i c¢8 dong 1a phdp nhan dugc quyén mua s6 ¢ phian khong qud 10% gid tri Von
Piéu 1¢, tic 1a khong 16n hon 20.000 c¢d phan (ngoai trir ¢6 dong Nha nudc dang nim
gitt ty 1& 35% Von di€u 1€ ban dau)

2/ Mbi c¢8 dong 1a thé nhan dugc mua s6 c¢d phin khong quéd 5% gid tri Von Diu 1€, tic
12 khong 16n hon 10.000 c8 phin.



3/ Céc c6 dong la thanh vién trong ciing mot gia dinh (vg, chdng, ngudi thin thudc truc
hé ba ddi) dugc mua s cd phan khong qud 10% gid tri Von Diéu 1¢, tfc 1a khong 16n
hon 20.000 ¢8 phan.

DPiéu 25:

Quyén va Nghia vu ciia cé dong phd thong
Quyén va nghia vu clia ¢§ dong phd thong dugc thuc hién theo Piéu 53 clia Luit

Doanh nghi€p va dugc qui dinh thém nhu sau:
25.1/ Quyén:

1.

Pugc chia 1gi tifc ¢§ phdn tuwong ng vdi phdn von gép theo Nghi quyét ciia Pai
hoi ddng c8 dong thudng nién;

Pugc vu tién mua ¢ phdn mdi chio ban twong ing véi ty 1& ¢ phin phd thong
clia titng c6 dong trong Cong ty;

Pugc mua bdn, chuyén nhugng ¢§ phan theo qui dinh trong Piéu 1& clia Cong ty
va phit hgp vdi cdc qui dinh cda Nha nudc hién hanh;

C6 dong s& hitu hodc dai dién sd hitu tir 800 ¢6 phin trd 1én dudc wng cit vao
thanh vién cia HPQT hoic Ban Kiém sodt cia Cong ty;

. C& dong sd hitu hoic dai dién it nhat 50 ¢ phin c6 quyén tham dv Pai hoi cd

dong, dudc thdo ludn va bi€u quyét cdc van dé thudc thim quyén cia Pai hoi
ddng cd dong, phi€u biu quyét tuong wng vdi ty 1& von gép vao Cong ty. Pudc
quyén phé binh, chit van, ki€n nghi vé cong viéc clia HPQT, Kiém so4t vién va
Gidm ddc diéu hanh v€ hoat dong kinh doanh ctia Cong ty c¢d phin;

DPugc thong tin thudng xuyén va dot xudt vé tinh hinh hoat dong moi mit cia
Cong ty. Pugc quyén yéu cau HPQT cung cip thong tin vé k&t qui hoat dong
kinh doanh c6 lién quan d&€n quyén Igi ¢ dong (trit nhitng bi mat vé& hoat dong
kinh doanh ciia Cong ty bao gém : thi doan marketing, cdch lua chon ddi tdc,
phuong phdp tdc nghiép kinh doanh ...). Pugc quyén kiém tra viéc thuc hién Piéu
1¢ Cong ty.

DPugc chia tai sdn con lai véi ty 1¢ twdng ng vdi s6 ¢§ phan s3 hitu khi Cong ty
gidi thé hoic phd sin theo luit phdp qui dinh.

Viéc stta d6i Diéu 1& cla Cong ty cd phan phdi dudc it nhat 3% s6 ¢S d6ng nhat tri;
DPugc iy quyén bing vin bdn cho ngudi khdc tham dy Pai hoi ddng cd dong theo
Qui dinh tai Piéu 32 clia bdn Diéu 1& nay;

10. C6 dong can 4n hodc phd sidn ma vu viéc khong lién quan truc ti€p dén Cong ty

van dugc ti€p tuc hudng cdc quyén 1gi 8 Cong ty twong tng véi s6 ¢d phan minh
dudgc sé hitu;

25.2/ C8 dong hodc nhém c§ dong s hitu cho it nhat % Von diéu 1é duge yéu cdu triéu

tap hop Pai hoi dong ¢ dong bat thudng khi:

— C6 d4u hiéu bat thudng vé hoat dong tai chinh clia Cong ty;

— C6 ddu hiéu Cong ty that bai trong hoat dong kinh doanh;

— Phdt hién thd'y ban Gidm d6c hoic HPQT c6 d4u hiéu tham nhiing, hodc cd y
gdy thi€t hai cho Cong ty;

— Ngoai ra, ¢6 dong hoic nhém cd déng c6 quyén xem va nhin bin sao hoic
trich luc danh sdch ¢8 dong c¢6 quyén dy hop Pai hoi déng c6 dong.

Trong cédc trudng hgp ndy, HPQT va Gidm ddc phai triéu tdp Pai hoi

ddng cd dong cham nha't 30 ngay k& tir khi nhém c8 dong nay yéu ciu.
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Piéu 26 :

25.3/ Nghia vu:

1.

4.

G6p di von cd phdn dd ding ky va chiu trdch nhiém vé no va cdc nghia vu tai
chinh khdc ctia Cong ty trong pham vi s6 von di gép vao Cong ty. C8 dong chiu
trdch nhiém truéc phdp luit vé ngudn gbc von gop.

Tuan thi Piéu 1€ va qui ch& quén 1y ndi bd clia Cong ty;

Thuc hién nghiém chinh cdc Nghi Quyét clia Pai hoi ddng c¢d dong, Hoi Pong
Quén Tri; Gidm sdt va gép y ki€n vé hoat dong cia Hoi Pong Quén Tri va Gidm
doc;

Bdo vé uy tin, 1di ich, tai sdn, va giit bi mat vé cdc hoat dong clia Cong ty.

Quyén lgi ciia c6 dong la nguvi lao dong trong Cong ty

Theo chinh sdch wu ddi cia Nha nudc, ngudi lao dong trong Cong ty dugc hudng nhitng
quyén ldi sau:
26.1/ Pudc cho hudng cd tifc d&n sudt ddi trong sd ¢b phi€u thudc s§ hitu Nha nudc:

1.

Mdi ngudi lao dong trong Cong ty dugc cho hudng mot s6 ¢ tic tinh trén gid tri
¢8 phi€u tuy theo thim nién va chit lugng cong tdc tai Cong ty (gid tri bdng 6
thdng luong cip bac cua titng ngudi). Téng tri gid c8 phi€u dugc cap cho hudng cd
titc khong vuot qua 10% gid tri doanh nghiép tai thdi di€m cd phan héa;

Céc c8 phi€u nay thudc sd hitu Nha nudc tai Cong ty ¢ phin Son Bach Tuyét;
D3 vdi s6 ¢8 phidu nay, ngudi lao dong duge hudng cd titc d&€n hét d¥i va khong
dugc chuyén nhugng, mua bén, thira k& hodc thé€ chap.

Trong qud trinh thuc hién, néu Nha nudc c6 chinh sich méi vé s ¢d phan wu ddi

nay thi Cong ty s& thuc hién theo ding qui dinh mdi cliia nha nudc.

26.2/ Ngudi lao dong di 1am viéc va ti€p tuc lam viéc tai Cong ty dugc mua chiu co

1.

2.

phi€u cia Cong ty :

Téng s6 ¢ phin ngudi lao dong dugc mua chiu theo chinh sdch wu ddi cia Nha
nudc khong vugt qui 20% gid tri doanh nghiép tai thai di€m cd phin héa;

D4i v4i nhitng ¢ phi€u nay, ngudi lao ddng dugc hudng cd tic hing ndm, va
khong dugc mua ban, chuyén nhugng, thira k€&, th& chap khi chua thanh todn hét ng
cho Nha nudc.

Ngudi lao dong phdi trd tdi thiu 20% gid tri ¢§ phi€u mua chiu hing nim va trd
141 sud't 4%/nim trén s6 ng vay; sau khi trd hét ng thi cdc ¢d phi€u mua chiu nay
chuyén thanh cd phi€u phd théng va dugc quyén chuyén nhugng. N&u khong trd
dugc ng gid tri ¢d phi€u mua chiu trong 2 nim lién ti€p thi phdi hoan trd lai cho
Nha nudc;

CHUONG III

CO CAU TO CHUC — QUAN TRI - PIEU HANH — KIEEM SOAT CONG TY

Piéu 27: Co cdu té chiic quan Iy va kiém sodt ciia Cong ty
Co cdu t6 chifc qudn 1y cia Cong ty gobm c6:
Dai hoi ddng cd dong
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- Hbi dong Quén tri

- Ban kiém so4t

- Gidm doc

Ngoai ra, cdn ¢6 cdc phong ban, cdc phan xudng, cdc t§ sdn xudt giip viéc
cho Ban Gidm ddc.

Muc 1 - PAIHOI PONG CO PONG

Diéu 28 : Pgi hji dong cé dong
1/ Pai hoi dong c6 dong bao gdm t4t cd c¢8 dong c6 quyén biéu quyét, 1a co quan quyét
dinh cao nh4t cia Cong ty.

2/

Quyén va nhiém vy cia Pai hoi ddng c§ dong dugc thyc hién theo qui dinh theo
Diéu 70 ctia Luit Doanh nghiép:

Quyét dinh loai ¢8 phan va téng s6 ¢ phin dugc quyén chio bdn ciia ting loai;
quy&t dinh mifc ¢8 tic hing nim cia titng loai ¢§ phan;

Bau, mién nhiém, bai nhiém thanh vién Hoi Pdng Quén Tri, thanh vién Ban
Ki€m sodt;

Xem xét va xit Iy cdc vi pham clia Hoi Péng Quén Tri va Ban Kiém sodt giy
thiét hai cho Cong ty va cd dong clia Cong ty;

Quyé&t dinh t3 chifc lai va gidi thé Cong ty;

Quyét dinh sita d6i, b sung diéu 1&¢ Cong ty, trit trudng hgp diéu chinh Von
di€u 1¢ do bdn thém c6 phan mdi trong pham vi s lugng ¢§ phin dugc quyén
chdo bdn qui dinh tai di€u 1& Cong ty;

Thong qua Bdo cdo tai chinh hang ndm;

Thong qua dinh hudng phdt trién clia Cong ty; quyét dinh bdn s6 tai sdn c6 gid
tri bing hodc 16n hon 50% tdng gi4 tri tai sdn dudc ghi trong S& k& todn cla
Cong ty;

Quyét dinh mua lai hon 10% t6ng s6 ¢6 phan di ban clia mdi loai;

Diéu 29 : Thdm quyén triéu tép hop Pai hoi dong cé dong
1/ Pai hoi dong c6 ddng hop it nhat mdi nim mot 1an.
2/ Pai hoi ddng c6 dong dudc triéu tap hop :

— Theo quyét dinh cia Hoi dong quin tri;

— Theo yéu cdu clia ¢§ dong hoic nhém cd dong qui dinh tai Piéu 25.2 cla
bén Diéu 1¢ nay hoic cia Ban Kiém so4t trong trudng hgp Hoi Pong Quin
Tri vi pham nghiém trong nghia vu cia ngudi quin ly qui dinh tai diéu 55
clia bdn Di€u 1¢ nay hoic Hoi Pong Quin Tri ra quyét dinh vugt qui thim
quyén dugc giao qui dinh tai Diéu 38 cia ban Diéu 1¢ nay.

3/ Hoi ddng quan tri phai triéu tp hop Pai hdi ddng c6 doéng trong thdi han 30 ngay
k€ tir ngay nhin dugc yéu cau theo qui dinh tai diu 25.2 cia bin Diéu 1é nay.

Trudng hgp Hoi ddng quén tri khong triéu tAp thi ban Kiém sodt phii thay thé

Hoi dong quén tri tri¢u tip hop Pai hoi ddng cd dong theo qui dinh clia phép luat.
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Trudng hop ban Kiém sodt khong triéu tip thi ¢d déng, nhém cd dong c6 yéu
ciu qui dinh tai diéu 25.2 ciia ban Piéu 1¢ nay c6 quyén thay th& Hi dong quin tri,
ban Kiém so4t triéu tip hop Pai hoi ddng ¢ dong theo qui dinh clia Luit Doanh
nghiép.

T4t c& chi phi cho viéc triéu tdp va ti€n hanh hop Pai hoi dong c¢d dong sé
dugc Cong ty hoan lai.

4 / Ngudi tridu tp phdi 1ap danh sich c§ dong c6 quyén du hop Pai hoi dong c6 dong,
cung cdp thong tin va gidi quy&t khi€u nai lién quan dén danh sdch cd dong, lap
chuong trinh va ndi dung cudc hop, chudn bi tai liéu, xdc dinh thdi gian va dia diém
hop, gdi gidy mdi hop dén tirng c8 dong c6 quyén dy hop theo qui dinh cla Luit
Doanh nghiép.

Diéu 30: Piéu kién, thé thiic tién hanh hop Dai hji dong cé dong
1/ Cdc cé dong s hitu toi thiéu 200 ¢é phdn dugc quyén tham dy Dai h$i. Néu khong
dd s6 ¢S phan cdn thiét phdi tw nhém lai d€ ¢t dai dién tham dy Pai hoi.

2/ C8 dong c6 quyén trirc ti€p hodc Uy quyén cho ngudi khdc du hop Pai hdi déng ¢
dong. Trudng hdp by quyén thi ngudi dugc dy quyén phdi xudt trinh gidy Gy quyén
va ¢8 phi€u cho chi toa biét trudc khi khai mac. CS dong gdi phi€u biéu quyét cé
niém phong dén Cong ty trudc khi khai mac hop Pai hoi dong c8 dong dugc coi 1a
dv hop Pai hoi ddng ¢§ dong. Trudng hgp cd phin dugc chuyén nhugng trong thdi
gian i ngdy lap xong danh sdch c¢8 dong dén ngay khai mac cudc hop Pai hdi dong
8 dong thi ngudi nhan chuyén nhugng c6 quyén dy hop Pai hoi dong cd dong thay
th& cho ngudi chuyén nhugng d6i vdi s6 ¢d phan da chuyén nhugng.

3/ Cudc hop ciia Pai hoi ddng ¢8 dong dugc ti€n hanh khi c6 s8 ¢8 dong du hop dai
dién cho it nhat 51% s6 ¢6 phin c6 quyén bi€u quyét.

4/ Trudng hdp cudc hop cia Pai hdi dong c6 dong dudc tri€u tap 1an thit hai thi cudc
hop d6 dudc ti€n hanh khi c6 s c¢8 déng tham dy dai dién cho it nhdt 30% s& cd
phin c6 quyén biéu quyét.

5/ Trudng hdp cudc hop clia Pai hoi ddng c¢d dong phéi tri¢u tdp lan thit ba thi cudc
hop d6 luén dugc tién hanh, khong phu thudc vao s6 ¢d dong dy hop va ty 1€ so ¢d
phdn c6 quyén biéu quy&t ma ho dai dién.

6/ Pai hoi thanh 1ap do dai dién s hitu von nha nuéc trong Cong ty 1am chi toa. Pai
hoi ddng c8 d6ng thudng nién hoic Pai hoi dong c6 dong bat thudng do Chi tich
HPQT lam chi toa; néu Chii tich HDQT ving mit c6 thé Gy nhiém cho Phé Chd
tich HDQT hoic mot Uy vién HPQT lam chd toa. Pai hoi ddng c6 dong bat thudng
do Kiém sodt vién triéu tap thi Ki€m sodt vién chi toa.

7/ Chi toa thong qua Pai hoi biu ra Thu ky Pai hoi va Ban Kiém phi€u (tiéu chuin
Ban Kiém phi€u do Pai hdi thong qua).
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Diéu 31: Danh sdch cé dong cé quyén du hop Pai hoi dong cé dong
1 / Danh sdch c¢8 dong c6 quyén du hop Pai hoi dong cd dong dugc lap dya trén sd
ding ky c6 dong clia Cong ty. Danh sdch c8 dong c6 quyén du hop Pai hoi ddng cd
| dong dugc lap khi c6 quyét dinh triéu tip va phdi dugc 14p xong chim nhit mudi
ngay trudc ngay khai mac hop Pai hoi dong cd dong.

2 / Danh séch ¢6 dong c6 quyén du hop Pai hdi ddng cd dong phai c6 ho tén, dia chi
thudng tri d6i vdi cd nhén, tén, tru sé ddi véi t8 chifc, s6 lugng ¢ phin mdi loai
clia tirng loai ¢8 dong;

3 / Mdi c¢§ dong c¢6 quyén dudc cung cip cdc thong tin lién quan d&n minh dugc ghi
trong danh sdch c§ déng c6 quyén du hop Pai hoi dong c§ dong;

4 / C§ d6ng hoic nhém cd dong qui dinh tai diéu 25.2 clia ban diéu 1& nay c6 quyén
xem danh sdch c§ dong c6 quyén dv hop Pai hoi dong cd dong;

5/ C6 dong c6 quyén yéu ciu stta d6i nhitng thong tin sai 1éch hoic bd sung nhitng
thong tin cAn thi€t vé minh trong danh sdch c§ dong c6 quyén du hop Pai hoi dong
co dong;

Piéu 32 : Viéc iiy quyén tham du Pai hi cé dong
1/ C§ ddng duge dy quyén cho dai dién thay thé tham du Pai hoi ¢d dong. Ngudi dudgc
iy quyén dugc biu quyét, bau ct tai Pai hdi cd dong nhung khong duge dé ctt, ung
cit tai Pai hoi ¢ dong véi tw cdch cd nhin clia minh;

2/ Ngudi dai dién khong nhat thi€t 1a c¢6 dong clia Cong ty;

3/ Viéc iy quyén phdi thyc hién bing vin bdn, ngudi dugc dy quyén phdi trinh cho
Ban T8 chitc Pai hdi trudc khi khai mac Pai hdi méi dugc thuc hién cdc quyén han
dugc iy quyén;

4/ Trong trudng hop bén dy quyén la phdp nhan thi vin bin dy quyén phii dugc thi
trudng hoic dai dién hgp phdp clia phdp nhan d6 ky, déng ddu méi c6 gid tri;

5/ Viéc iy quyén chi dugc thyc hién tirng 1an. Ngudi dugc Gy quyén khong dudc Gy
quyén lai cho ngudi thit ba;

6/ Ngudi iy quyén c6 thé thu hdi sy dy quyén bing cdch ldp vin bdn thong bdo giti
thing cho Hoi Pong Quin Tri.

Piéu 33: Chuong trinh va nji dung hop Dai hji dong cé dong
1/ Ngudi triéu tip hop Pai hdi dong c6 dong phdi chudn bi chuong trinh va ndi dung
hop;
2/ C§ dong hoic nhém c§ dong qui dinh tai Piéu 25.2 ¢6 quyén kién nghi van dé dua
vao chuong trinh hop Pai hoi dong ¢S dong. Kién nghi phdi bing vin bdn va dugc gdi
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dé&n Cong ty chAm nhat 3 ngdy trudc ngay khai mac. Ki€n nghi phai ghi ré tén ¢§ dong,

s0 lugng

tirng loai ¢d phdn cla ¢ dong, van d€ ki€n nghi dwa vao chuong trinh hop;

3/ Ngudi triéu tip hop Pai hoi ddng c¢d dong chi c6 quyén tit chdi ki€n nghi qui dinh
tai di€u 29.2 néu c¢6 mot trong cdc trudng hgp sau day:

Kién nghi dugc gdi d&€n khong ding thdi ban hodc khong dd, khong diing
ndi dung;

Van dé ki€n nghi khong thudc thim quyén quyét dinh clia Pai hoi dong cd
dong;

Piéu 34: Moi hop Pai héi dong cé dong

1/ Ngudi triéu tdp hop Pai hoi dong c§ dong phdi gdi gidy mdi hop dén tat cd ¢ dong
¢6 quyén du hop chdm nhat 7 ngay trudc ngay khai mac;

2/ Kém

theo gidy mdi hop phdi c6 chudng trinh hop, cdc tai liéu thdo ludn lam co s&

dé thong qua quyét dinh;

Piéu 35 : Biéu quyét ciia Dai hji dong cé dong

1/ Pai hoi ddng c8 dong c6 quyén thong qua cdc quyét dinh thudc thim quyén bing

hinh

thitc biéu quyét tai cudc hop hoic 1dy y kién cd dong bing vin bdn; Gid tri

biéu quy&t dugc tinh theo s6 ¢d phan sd hitu va sd ¢d phan dai dién;

2/ Trudng hop Pai hoi ddng cd dong thong qua quyét dinh bing hinh thic bi€u quyét
tai cudc hop thi thuc hién theo qui dinh sau day:

>

Cé4c quyét dinh sau ddy dugc thong qua khi dugc s6 c6 dong dai dién cho it

nhi't 65% tdng s6 phi€u bi€u quyét clia tat cd ¢ dong du hop chdp thuin:

- Quy&t dinh v& loai ¢8 phin va s6 lugng cd phdn dudc quyén chio bén ciia
mdi loai;

- Quyét dinh stta d6i, bd sung diéu 1& Cong ty;

- Quyét dinh t8 chifc lai Cong ty;

- Quyét dinh gidi thé Cong ty;

Cédc quyét dinh khdc thudc thim quyén clia Pai hoi dong ¢ dong dugdc thong

qua khi dugc s6 ¢§ dong dai dién cho it nhdt 51% tSng s6 phi€u bi€u quyét

clia tit cd c§ dong du hop chdp thuin.

3/ Trudng hop Pai hoi ddng ¢§ dong thong qua quyét dinh bing hinh thic 14y y ki€n
¢8 dong bing vin ban thi quyé&t dinh clia Pai hoi dong c6 dong dugc thong qua khi

dudgc
dong

s0 ¢8 dong dai dién cho it nhit 51% tdng s6 phi€u biu quyét cda tat cd cd
chap thuin .

4/ Trudng hop thong qua quy&t dinh biing hinh thic 18y ¥ ki€n c§ dong bing vin bin

thi Hoi dong quén tri phdi thuc hién cdc cong viéc sau day:

Quyét dinh cdc van dé 1ay y kién, hinh thifc va ndi dung phi&u 18y ¥ kién;
Noi dung phi€u 14y y ki€n it nhat phdi c6 tén, dia chi tru sd chinh cia Cong ty,
muc dich 18y y ki&n, van dé cin 1dy ¥ ki€n va dau dé cdc tai liéu tuong Wng
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dugc gdi kém, thdi han cudi cing phdi gdi phi€u 1y y ki€n vé Cong ty,
phuong 4n bi€u quyét “nhdt tri”, “khdng nhat tri”, “khdng c6 ¥ kién”;

- Gdi phi€u 14y ¥y kié€n kém theo tai li¢u lién quan dén t4t cd cdc ¢ dong c6
quyén dy hop Pai hoi dong cb dong.

- Kiém phi€u va 1ip bién bdn két qui ki€m phi€u; thong bdo két qui kiém
phi€u va cdc quyét dinh dugc thong qua dén tat cd c6 dong c6 quyén du hop
Dai hoi dong c6 dong trong thdi han 15 ngay, k€ tir thdi han cudi cing ma ¢§
dong phai gdi y ki€n clia ho vé Cong ty .

5/ Quyét dinh hgp 1€ clia Pai hdi c6 dong c6 hidu lyc thi hanh d6i véi cd cdc cb dong
vdng mit hay bat dong ¥ kién.

Muc 2 — HOIPONG QUAN TRI
Diéu36: Hji déng Quan tri
1/ Hoi déng Quén tri (HPQT) la cd quan quan tri cao nhdt ctia Cong ty, c6 toan quyén
nhan danh Cong ty d€ quyét dinh moi van d€ lién quan d&én muc dich, quyén 1di ciia
Cong ty, trit nhitng van dé thudc thim quyén clia Pai hoi ddng cb dong.

2/ HPQT c6 tit 5 dén 7 thanh vién, do Pai hoi ddng c¢d dong clia Cong ty bau ra hoic
mién nhiém. Thanh vién cia HPQT dugc tring ctlt véi da s& phi€u biing thé thitc
tryc ti€p bd phi€u kin.

3/ HDPQT bau va bai mién vdi da s& phi€u bau bing thé thitc truc ti€p bd phiu kin
hoic biéu quyét d€ bau chd tich va 02 Phé chi tich.

4/ Cd quan thudng tryc cia HPQT gém Chi tich va 02 Phé Chi tich thudng truc
HDPQT phdi am hi€u chuyén mén vé nganh nghé kinh doanh ciia Céng ty, c6 it nhat
5 ndm cong tdc trong nganh.

5/ Nhitng ngudi sau ddy: vg chong, ngudi thin thudc truc hé 3 ddi, anh chi em rudt
ctia v¢ hodc chong cla thanh vién Hoi Pong Quin Tri khong duge ddm nhiém hoic
iy quyén cho ngudi khdc ddm nhiém chifc danh Kiém so4t vién;

Piéu 37 : Tiéu chudn iing cii thanh vién HPQT
Thanh vién HPQT phdi 1a ngudi ¢6 dd cdc diéu kién sau:
1. La c6 dong hodc ngudi dai dién hgp phdp cho ¢ d6ng phdp nhin, s§ hitu hoic
dai dién cho quyén sd hitu s& ¢4 phan tir 0,4 % (800 c¢8 phan) Von Piéu 1¢ trd 1én;
2. Thanh vién HPQT cla Coéng ty khong dugc 1a thanh vién HPQT cila qud 3 t8
chitc sdn xuat kinh doanh khdc;
3. C6 trinh d6 hoc van tit Pai hoc trd 1&n, ¢6 ning luc kinh doanh va t§ chifc quan ly

doanh nghiép;
4. C6 sic khde, c6 phdm chat dao difc tot, trung thuc, liém khiét, c6 § thiic chap
hanh ludt phédp;
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_ Chit ky ghi rd ho tén cla t4t cd thanh vién dy hop;
Cht toa va thu ky phdi lién ddi chiu trich nhiém vé tinh chinh x4dc va trung thuc
clia bién bdn hop Hoi déng qudn tri.

DPiéu 40 : Cdc truong hgp mat tu cdach thanh vién HDQT
1/ Chu tich, thanh vién HPQT mudn ti¥ chic hodc c§ d6ng phdp nhin mudn thay ddi
ngudi dai dién clda minh dang giit chitc Chi tich hodc thanh vién HPQT cia Cong ‘
ty thi phdi c6 don, vin ban giti d€n HDQT Cong ty. Trong thdi han 60 ngay ké tif
ngay nhin don hodc vin bdn, HPQT s€ hop dé€ xem xét va quyét dinh.

2/ Thanh vién HDQT bi m4t tu cdch trong cdc trudng hgp sau:
a- Bi han ché ning luc hanh vi din sy( chét, m4t tr, mat quyén cong dén);
b- C8 d6ng phdp nhan mit tw cdch phdp nhan
c- M4t tu cdch dai dién cho c§ dong phdp nhin
d- Vi pham nghiém trong Diéu 1& Céng ty va Lu4t Doanh nghiép
e- Khong sd hitu dd s6 ¢d phin qui dinh tai khodn 1 Diéu 37 cia bin Biéu 1¢ nay.

3/ Trudng hgp Chi tich HDQT duong nhién mat tw cdch thanh vién HPQT theo qui
dinh thi cdc thanh vién HPQT con lai ¢t mot ngudi trong s6 2 Phé Chi tich 1én thay 307
th& va ddm nhiém cong viéc ciia Chii tich cho d&n khi Chi tich méi dugc bau.

;ON

4/ Néu s6 thanh vién HDQT con lai khong dii 2/3 thi cdc thanh vién nay phai cling cc e
Kiém so4t vién clt ngay mot ngudi trong s6 ho ddm nhdn cong viéc ciia Chi tich CH
HPQT va triéu tip Pai hoi cd dong bat thudng d€ bau dd s§ lugng va cdc chic _
danh HPQT. &

5/ Trudng hgp khuyét 1/3 s6 thanh vién HPQT hoic khong dd s6 thanh vién t5i thi€u
theo qui dinh ctia Luit Doanh nghiép thi phdi triéu tdp Pai hoi dong c8 dong bat
thudng dé€ biu b sung.

Moi trudng hgp khuyét thanh vién HPQT khdc do Pai hdi ddng c6 dong gan nhit
quyét dinh.

DPiéu 41 : Phén chia trach nhi¢m va quyén han gita cdc thanh vién trong HDQT
1/ Chi tich HPQT la ngudi dai dién cho Cong ty truéc phdp ludt, c¢6 trdch nhi€ém va
quyén han sau:
a. Triéu tip cdc phién hop cia HPQT;
b. Chu#n bi ndi dung, chuong trinh va diéu khién cdc budi hop d€ thdo luin va
biéu quyét cdc van dé thudc thim quyén cia HPQT;
c. Lap chuong trinh c6ng tdc va phin cong cdc thanh vién thyc hién viéc ki€m
tra, gidm sdt hoat dong cia Cong ty;

2/ Céc thanh vién HPQT c6 trdch nhiém thyc hién nhitng nhiém vu do Chi tich phin
cong;

3/ Thanh vién HPQT tryc ti€p thyc thi nhiém vu, khéng Gy quyén cho ngudi khic.
Nhiém vu va quyén han cda thanh vién HPQT nhu sau:
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a. Nghién citu, ddnh gid tinh hinh, k&t qud hoat dong va déng gép vao viéc xay
dung phuong huéng phét trién, két qui hoat dong kinh doanh cia Cong ty
trong tirng thdi ky;

b. Tham duc phién hop clia HPQT, thdo luin va biéu quyé&t cdc van dé thudc ndi
dung phién hop, chiu trdch nhi€ém cd nhin trudc phdp luit, truéc PHCD va
truéc HPQT vé nhitng ¥ kién clia minh;

c. Thyc hién Nghi quyét cia HPQT c6 lién quan dén tirng thanh vién va c6 sy
phén cong, phdn nhiém cia HPQT;

DPiéu 42 : Quyén lgi ciia thanh vien HDQT
1/ Thanh vién HPQT hudng thit lao cong vu va dugc dai tho cdc chi phi cin thi€t khdc
dé phuc vu cho cong viéc clia Cong ty. Mifc thil lao do Pai hoi ddng ¢ dong quyé&t
dinh theo dé nghi ca Chi tich HPQT.

2/ Moi chi phi cia HPQT dugc tinh vao Chi phi qudn 1y cia Cong ty.

Diéu 43: Nhi¢m ky ciia HDQT
1/ Nhiém ky ctia mdi thanh vién HPQT 14 05 nim. C4c thanh vién HPQT c6 thé dugc
bau lai.

2/ Viéc thay thé€ thanh vién HPQT phdi theo nguyén tic k& thira : ddm bdo trong
HPQT mdi c6 it nh4t 1/3 sd thanh vién cd.

3/ Trong nhiém ky, Pai hoi ddng c8 d6ng c6 thé bai mién hoic biu bd sung Quin tri
vién thay th€ cho d&€n hét nhiém ky do.

Diéu 44 : Chi tich Hpi Pong Qudn Tri
1/ Héi déng Quan tri bau Chi tich HPQT trong s6 thanh vién HPQT. Chii tich HDQT
c6 thé kiém Gidm d6c Cong ty; n€u Chi tich khong kiém Gidm doc thi HPQT c&
mot ngudi trong HDQT hoic thué mot ngudi khdc 1am Gidm déc.

2/ Khi ving mit, Chii tich HPQT c6 thé Gy quyén cho Phé Chi tich thay mit ddm
trdch viéc qudn tri Cong ty.

3/ Chii tich HDQT c6 c4c quyén va nghia vu nhu sau:
_ Lap chuong trinh, k&€ hoach hanh dong ctia Hyi dong Qudn tri;
_ Chu#n bi chuong trinh, ndi dung, cdc tai liéu phuc vu cudc hop; triéu tip
va chi toa cudc hop HPQT;
_ T8 chic viéc thong qua quyét dinh clia Hoi dong Qudn tri dudi hinh thifc

khdc;
_ Theo déi qué ttrinh t8 chifc thyc hién cdc quyét dinh cia Hoi dong Quin
tri;

_ Chi toa hop Pai hoi dong c8 dong.
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Muyc 3 — GIAM POC
Piéu 45 : Gidm doc
1/ Gidm d6c 1a ngudi diéu hanh moi hoat dong kinh doanh hang ngay ctia Cong ty.
Gidm doc do HPQT bg nhiém, mién nhiém hoic thué mudn;

2/ Gidm doc 12 ngudi dai dién phdp nhin clia Cong ty trong moi giao dich. Gidm ddc
chiu trach nhiém tru6c HPQT va Pai hoi dong c¢d dong vé viéc thuc hién nhiém vu
ciia minh.

3/ Trd gitip Gidm ddc c6 mot s6 Phé Gidm doc do HPQT bd nhiém va mién nhiém.

Piéu 46 : Tiéu chudn lua chon Gidm doc
Gidm d6c Cong ty phdi 1a ngudi cé di cdc diu kién sau:
1. T6t nghiép Pai hoc nganh k§ thuit, kinh t& hoic twdng duong trd 1én; c6 it nhat
10 nim cong tdc trong nganh nghé kinh doanh clia Cong ty, c¢6 di ki€n thic va
kinh nghiém qudn ly Cong ty.
2. Khong kiém nhiém bit cif mot chitc vu quin tri diéu hanh nao tai cdc td chitc
kinh t&€ khdc.

Piéu 47 : Chiic ndng va nhi¢m vu ciia Giam déc
1. Quyét dinh vé t4t cd cdc van d€ lién quan d€n hoat dong hang ngay cia Cong
ty;

T& chitc thuc hién cdc quyét dinh cida Hoi dong quin tri;

T8 chic thyc hién k& hoach kinh doanh va phuong 4n ddu tu ciia Cong ty;

Kién nghi phuong 4n bd tri cd cau t8 chifc, qui ch€ quin 1y ndi by Cong ty;

B3 nhiém, mién nhiém, cdch chifc cdc chitc danh quén ly trong Cong ty, trit cdc

chitc danh do Ho6i déng qudn tri bd nhiém, mi&n nhiém, cdch chifc;

6. Quyét dinh Iuong va phu cip (néu c6) d6i véi ngudi lao dong trong Cong ty, ké
cd cdn bd qudn 1y thudc thim quyén bd nhiém clia Gidm doc ;

7. Quyé&t dinh b8 nhiém, mién nhiém, khen thudng, ky lut thd trudng cdc don vi
truc thudc, cdc trudng phé phong ban chuyén mon, nghi€p vu vd cdc chic vu
twong duong clia Cong ty theo ding qui dinh ca Nha nudc vé t8 chic cdn bd.
Céc chitc danh nay phdi c6 bing dai hoc hodc tuong dudng khi dugc b nhiém.

8. Pé nghi HPQT b3 nhiém va mién nhiém, khen thudng, ky ludt cdc chitc danh:
ph6 Gidm doc, K€ todn trudng;

9. Ky hoic dy quyén ky cdc hgp ddng, bdo cdo, vdan bin chitng tir cia Cong ty;

10. Bdo cdo tru6c HPQT tinh hinh hoat dong tai chinh va k&t qud hoat dong kinh
doanh ctia Cong ty theo qui dinh clia bdn Dicu 1€ nay.

11. Chitc ning dai dién Cong ty trong viéc khdi kién va khdi t6 cdc vu 4n c6 lién
quan d&n quyén 1¢i cia Cong ty khi dugc HPQT dy quyén bing vin bin.

e

DPiéu 48 : Quyén han va trach nhi¢m cia Gidm doc
1. Gidm ddc 12 ngudi c6 quyén quyét dinh cao nhat vé moi hoat dong nghiép vu
ctiia Cong ty;
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C6 quyén tir chdi thyc hién nhitng quyét dinh cia Chi tich, Phé Chi tich hay
cdc thanh vién HPQT néu thay trdi phdp luat, trdi Diéu 1& va trdi Nghi quyét
clia Pai hoi ddng c6 dong, ddng thdi phadi c6 trdch nhiém thdng bdo ngay cho
cdc Kiém sodt vién;

C6 quyén tuyén dung va bd tri lao dong theo dinh bién di dugc HPQT duyét;
khen thudng, k§ luat hodc cho thdi viéc ngudi lao dong theo qui ché€ nhin sy do
HDQT ban hanh va phll hgp véi phdp luit vé lao dong;

Piéu dong lao dong trong dinh bién giita tru s§ chinh va cdc don vi tryc thudc.
Trong trudng hop diéu dong lam ting thém dinh bién & cdc don vi ndy phdi
dugc Chii tich HDQT chdp thuin bing vin bén;

Chiu trdch nhiém truéc HPQT va Pai hoi dong c¢d déng vé nhitng sai pham
nghiép vu gy ton thi't cho Cong ty;

Piéu 49 : T nhiém, bai nhiém va duong nhién mat tu cach Gidm déc

12

Gidm ddc c6 thé xin tir nhiém néu c6 1y do chinh ddng. Khi Gidm d6c mudn t
nhiém phdi c6 don gdi HPQT. Trong thdi han 60 ngay ké tit ngay nhin dugc
don, HPQT hop xem xét va quyét dinh.

Néu Gidm d6c khong c6 khd ning hoan thinh nhiém vu diéu hanh hoat dong
clia Cong ty, HPQT c6 thé bii nhiém va ctt ngudi khdc thay th& va thdng bdo
cong khai;

Gidm ddc duong nhién mat tw cdch khi bi chét. mit tri, m4it quyén cong
dan.Trong trudng hgp Gidm ddc bi mit tu cdch, HDQT phdi ctt ngay mot ngudi
tam thdi ddm nhiém cong viéc clia Gidm doc.

Trong cdc trudng hdp trén va trong thdi han t6i da 60 ngdy, HPQT phii tim
ngudi thay thé va ti€n hanh cdc thd tuc d€ b nhiém Gidm ddc mdi.

Muc4 - BAN KIEM SOAT

Piéu 50 : Ban Kiém sodt

1.

La nhitng ngudi thay mit c6 dong dé ki€m sodt moi hoat dong kinh doanh, quin
tri va di€u hanh cda Cong ty.

Ban Kiém sodt ¢6 3 Kiém sodt vién, do Pai hoi ddng cd dong bau va bii mién
v6i da s6 phi€u bing thé thifc tryc ti€p va bd phicu kin.

Piéu 51 : Tiéu chudn lya chon Kiém sodt vién

e

Kiém sodt vién phdi 1a ¢ dong, c6 trinh d6 Pai hoc, am hiéu k§ thuat va
nghiép vu kinh doanh clia Céng ty. Trong d6 it nhat c6 mot ki€m sodt vién c6
trinh d6 chuyén mon vé tai chinh k& todn.

Kiém sodt vién khong dudc 1a thanh vién HPQT, Gidm ddc, K& todn trudng clia
Cong ty, khong thé 13 vd, chdng hodc ngudi than thudc tric hé 3 ddi, anh chi em
rudt cla vo hoic chdng thanh vién HPQT, Gidm ddc, K& todn trudng clia Cong
ty.
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Piéu 52 : Nhiém ky ciia Kiém sodt vién
1. Nhiém ky clia Ki€m sodt vién ciing nhiém ky vdi thinh vién HPQT va dugc
kéo dai thém 90 ngay d€ gidi quyét cdc cong viéc ton dong. C4dc Kiém sodt vién
¢6 thé dudgc bau lai.
2. Trong nhiém ky c6 khi€m khuyé&t Kiém so4t vién thi Pai hoi déng c¢d dong gin
nha't phai bau bd sung theo thé thitc bau tryc ti&p, bd phi€u kin.

Piéu 53 : T chiic, tit nhiém va mdt tu cach Kiém sodt vién

1. Kiém sodt vién trudng mudn tir chitc phdi dugc sy nhat tri cda cdc Ki€ém so4t
vién biing bd phi€u kin hoic biéu quyét.

2. Ngudi mudén tir nhiém chifc danh Kiém sodt vién phdi giti don dén HDQT dé
trinh Pai hoi ddng c6 dong gin nhat.

3. CG8 d6ng mudn thay th€ ngudi dai dién hoic ngudi dudc iy quyén dai dién cla
minh dang giit chifc vu Kiém so4t vién thi phdi c6 vin ban giti d€n HPQT va
cdc Kiém so4t vién khdc d€ xem xét gidi quyét theo qui dinh clia phdp lut hién
hanh.

4. Kiém sodt vién duong nhién bi m4t tw cdch trongcdc trudng hgp nhu thanh vién
HPQT dugc quy dinh tai khodn 2 Piéu 40 clia bdn Diéu 1¢ nay.

Piéu 54 : Nhié¢m vu, quyén han ciia cdc Kiém sodt vién
1/ Kiém so4t vién c6 trich nhiém va quyén han nhu sau:

a. Kiém sodt cdc hoat dong kinh doanh, ki€m tra s8 sdch k€& todn, tai sdn, cdc bdo
cd0, bdn quyé€t todn tai chinh hang nim clia Cong ty va ki€n nghi khdc phuc cdc
sai pham (n€u cé);

b. Pugc quyén yéu cdu cdn bd, nhin vién thudc Cong ty cung cdp tinh hinh, s&
liéuy, tai liéu va thuy&t minh cdc hoat dong kinh doanh ctia Cong ty;

c. Trinh Pai hoi ddng c§ dong bdo cdo thim tra bing tdng k&t nim tai chinh;

d. Bdo cdo Pai hoi ddng cd dong vé nhitng su kién tai chinh b4t thudng, nhitng vu
khuyét diém trong quan 1y tai chinh cda HPQT va Gidm d6c véi cdc ¥ ki€n doc
1ap clia minh. Chiu trdch nhiém c4 nhin vé nhitng d4nh gid va két ludn clia minh.
N&u biét sai pham ma khong bdo cdo phdi chiu trdch nhiém truéc phdp ludt vé
cdc thiét hai (néu cé);

e. Thong bdo dinh ky tinh hinh két qui kiém so4t cho HDQT;

f. Tham du cdc cudc hop HPQT, phdt bi€u ¥ ki€n va c6 nhitng ki€n nghi nhung
khong tham gia bi€u quyé&t. N&u ¢6 ¥ kién khdc véi quuyét dinh cda HPQT thi ¢6
quyén yéu ciu ghi y ki€n clia minh vao bién badn phién hop va dudc tryc ti€p bdo
cdo truéc Pai hoi ddng cd dong;

g. Kiém sodt vién trudng hoic Ban Kiém sodt c6 quyén yéu ciu HPQT hop phién
bat thudng hoic yéu cdu HPQT triéu tip Pai hoi ddng c¢d dong bat thutng;

2/ Kiém so4t vién khong c6 lwong ma hudng thi lao theo quyét dinh cia HPQT. Chi
phi cho Kiém so4t vién dugc hach todn vao Chi phi quin 1y clia Cong ty.

Piéu 55 : Nghia vu ciia nguvi qudn ly Cong ty
Nhitng ngudi qudn ly Cong ty 12 nhitng ngudi c¢6 cdc chitc danh nhw: thanh vién Hoi
déng Quan tri, thinh vién Ban Kiém Sodt, thanh vién Ban Gidm DPéc, K& todn trudng,
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Trudng, phé ban clia Cong ty trong pham vi trdch nhiém va quyén han clia minh c6 cdc
nghia vu sau day:

1/ Thyc hién cdc quyén va nhiém vu duge giao mot cdch trung thuc, min cdn vi lgi ich
clia Cong ty va cd dong cia Cong ty;

2/ Khéng dugc lam dung dia vi va quyén han, sit dung tai sin cia Cong ty dé thu lgi
riéng cho bdn thin, cho ngudi khdc, khong dugc ti€t 16 bi mit clia Cong ty, trit
trudng hop duge Hoi dong Quan tri chdp thuin;

3/ Khi Cong ty khong thanh todn di cdc khodn ng va cdc nghia vu tai sdn khdc dén
han phdi trd thi:

- Phdi thong bdo tinh hinh tai chinh cia Cong ty cho t4t cd cdc chi ng biét;

- Khéng dugc ting tién luong, khong dugc trd tién thudng cho cong nhin
vién clia Cong ty, k€ c4 cho ngudi quin ly;

- Phdi chiu trdch nhiém c4 nhin v¢é thiét hai xdy ra ddi v6i chi ng do khong
thyc hién nghia vu qui dinh tai hai diém trén;

- Kién nghi bién phdp khdc phuc khé khin vé tai chinh cia Cong ty;

Piéu 56 : Cdc hgp dong phai dugc Dai hoi dong cé dong hodc Hpi dong Qudn tri chdp
thudn

1/ Céc hgp dong kinh t&, dan sy clia Cong ty véi thanh vién Hoi ddng Quén tri, Gidm

ddc, thanh vién Ban Kiém sodt, ¢8 dong sd hitu trén 10% s6 ¢§ phin c6 quyén biu

quy€t va véi ngudi ¢ lién quan cda ho chi dugc ky két theo qui dinh sau day:

— D31 vdi cdc hgp dong c6 gid tri 16n hon 20% t6ng gid tri tai sdn dugc ghi
trong s8 k€& todn cla Cong ty thi phdi dugc Pai hoi ddng cd doéng chap
thuin trudc khi ky. C§ dong hodc ¢ dong c6 ngudi lién quan 1a bén ky
hgp ddng khong c6 quyén biéu quyét;

— D@i véi cdc hgp dong c6 gid tri bing hodc nhdé hon 20% tdng gid tri tai sin
dugc ghi trong s8 k€& todn cda Cong ty thi phdi dugc Hoi dong quin tri
chdp nhén trude khi ky. Thanh vién Hoi dong quén tri ¢6 ngudi lién quan
12 bén ky hgp dong khdng c6 quyén biéu quyét.

2/ Trudng hop hop dong qui dinh tai khodn 1 diéu ndy dugc ky ma chua dudc Pai hoi
ddng cd dong hoic Hoi dong quan tri chdp thudn thi hgp ddng dé vo hidu va dugc
xt 1y theo qui dinh cla phdp luat. Nhitng ngudi gdy thiét hai cho Cong ty thi phdi
bdi thudng.

Piéu 57: Cung cdp thong tin vé hoat dpng ciia Cong ty
1/ Trong thdi han 90 ngay, k€ tir ngay két thiic nim tai chinh, Cong ty phdi gdi bdo cdo
tai chinh hang nim di dugc Pai hdi ddng ¢S dong thong qua dén cd quan thu€ va
cd quan ding ky kinh doanh;

2/ Tém tit ndi dung bdo cdo tai chinh hang nim phdi dugc thong bdo dén tat ci cb
dong;
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3/ Moi t§ chifc, c4 nhin cé quyén xem hoic sao chép bdo cdo tai chinh hang ndm cida
Cong ty tai Cong ty co quan didng ky kinh doanh va phdi trd phi;

Diéu 58: Ché dp luu giit tai liéu cua Cong ty
1/ Cong ty phdi luu giif cdc loai tai li¢u sau day:
— Piéu 1é Cong ty; sita ddi, b3 sung diu 1&¢ Cong ty; qui ch€ quén 1y ndi bd
Cong ty; SG ding ky cd dong;
— Gidy chitng nhin ding ky kinh doanh; gidy chitng nhin ding ky thay déi
kinh doanh; gidy chiing nhin quyén s& hitu cong nghiép; gidy chiing nhan
ding ky cha't lugng sin phdm;
— Cdc tai liéu va gidy td xdc nhin quyén sd hitu tai sdn cda Cong ty;
— Bién bdn hop Pai hoi ddng c¢d dong, Hoi ddng quén tri; cdc quyét dinh da
dugc thdng qua; |
— Baén bdo bach d€ phdt hanh chitng khodn; |
— Bdo cdo clia ban Kiém sodt; k&t luan cla cd quan thanh tra, k&t ludn cla
t8 chitc kiém todn doc lap;
— S8 k& todn, chitng tir k& todn, bdo cdo tai chinh hing ndm;
— Cdc tai liéu theo qui dinh cia phdp ludt;

2/ Cong ty phdi lwu giit cdc loai tai liéu trén & tru s& chinh déng thdi phdi thong bdo

0 " i . : A N

cho c6 dong va co quan ding ky kinh doanh bi€t. Thdi han luu git thyc hién theo 5?(
qui dinh cda phdp luat. N
¢ |

CHUONG IV 4

-

THONG KE KFE TOAN TAI CHINH PHAN PHOI LOT NHUAN

Piéu 59 : Nam tai chinh
1/ Nim tai chinh cia Cong ty bit ddu tir ngay 1/1 duong lich va chdm dit vao ngay
31/12 tron hang nam.

2/ Nim tai chinh d4u tién clia Cong ty s& bit diu tir ngdy dugc cd quan ding ky kinh
doanh cap gidy chitng nhin ding ky kinh doanh d&én ngay 31/12 ciia ndm do6.

Diéu 60: Téng két todn
Cong ty thuc hién viéc hach todn k& todn theo ding qui dinh Thong ké K& todn
hién hanh ciia Nha nudc.

1/ Cudi mdi nim tai chinh, Cong ty phdi 14p mot Bdo cdo tai chinh bao gdm Bdn can
d6i k& todn va ban Quyét todn tai chinh d€ trinh cho HPQT va BKS xem xét it nhat

12 20 ngay trudc phién hop toan thé hang nim.
Céc ban tdng két ciing phdi trinh cho Pai hdi ddng cd dong thudng nién. Sau
Pai hoi, cdc vin bin nay cling bién bdn Pai hdi c§ dong cling tat cd cdc ching tir
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phu thudc phdi duge luu tai Van phong Cong ty trong 3 nim lién dé todn thé cd
dong xem xét khi xan thiét.

2/ Trong thdi han 90 ngay, ké tir ngay két thic nim tai chinh, bdo cdo tai chinh hang
ndm cda Cong ty phdi dugc gdi dén cd quan thu€ va cd quan ding ky kinh doanh c6
thim quyén.

Diéu 61: Phdn phoi lgi nhudn va lip quy
Sau khi hoan thanh nghia vu ndp thu€ va cdc nghia vu tai chinh khdc theo qui dinh
cda phdp ludt va ngay sau khi Igi nhudn cda Cong ty vin thanh todn di cdc khodn nd
va nghia vu tai sdn khdc di d&€n han phdi trd, Cong ty sé& chia 1di nhuin cho cdc thanh
vién nhu sau:
1/ Trudc khi phan chia 1¢i titc ¢8 phdn cho cdc ¢§ dong phdi trich 1ap cdc Quy Cong ty.

2/ C4c Quy Cong ty dugc thanh 14p tit 1¢gi nhudn rong bao gom:

a. Quy Duv trit bdt budc: 5% I¢i nhuin rong d€ b sung Von Piéu 1& cho dén
mitc bing 10% Voén diéu 1&. Muc dich d€ bu dip nhitng tdn that, rii ro hoic
thua 16 trong qud trinh hoat dong sdn xu4t kinh doanh.

b. Cdc Quy khong bit buc bao gom:

- Quy Phdt trién sdn xudt, Quy Khen thudng, Quy Phic I¢i, Quy trg cAp mat
viéc 1am va cdc quy khdc né€u phdp lut hién hanh cé qui dinh.
- Muc ty 1€ trich hang nim cda cdc quy nay do HPQT quyét dinh.

3/ HPQT c¢6 trdch nhiém xdy dung quy ché phin phdi 1gi nhudn va st dung cdc Quy
dé trinh Pai hoi ddng cd dong quyét dinh.

4/ S 1¢i titc con lai dudc chia cho cdc ¢ dong. Cong ty trd ¢d tiic cho ¢§ dong 2 1an
trong 1 ndm:
- Lan 1: Tam wng sau khi so k&t hoat dong 6 thing ddu nim;
- LAin 2: Thanh todn ¢ tifc con lai sau khi Quyét todn nim tai chinh cla
Cong ty.

Diéu 62 : Xii Iy trong truong hop kinh doanh thua 16
1/ Trong trudng hgp Cong ty kinh doanh bi thua 16, Pai hoi ddng c6 dong c6 thé quyét
dinh gidi quyét kip thdi theo hai phuong 4n sau:
_  Trich tir Quy Dy trit d€ bu 15;
_ Chuyé&n mot phan 16 sang nim sau, ddng thdi Pai hoi ddéng cd dong phai
quyé&t dinh cdc bién phdp d€ khic phuc.

2/ Ngoai ra, sau khi gidi quyét theo cdc phuong 4n trén ma vin chua khic phuc dugc
tinh trang thua 16 trong kinh doanh thi Cong ty 4p dung nguyén tic chiu 16 theo ty 1&
von gép clia ¢ dong d€ xit Iy cdc khodn 18 clia Cong ty.

3/ Trudng hgp Cong ty kinh doanh thua 16 kéo dai qud hai nim ma vin khong khic
phuc dugc biing cdc bién phdp tai chinh cin thiét thi phdi ti€n hanh xt& 1y theo Luat
Ph4d sdn doanh nghiép.
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5. Ung ct vién thanh vién HPQT 1a dai dién cong nhin vién chic tai doanh nghiép,
ngoai cdc tiéu chuin qui dinh tai khodn néu trén, con phdi thda man cdc tiéu
chuén sau:

C6 th@m nién cong tdc tai doanh nghiép it nhat 03 nam;
C6 nhiéu thanh tich trong hoat dong SXKD tai Cong ty;
_ C6 uy tin trong doanh nghiép.

Piéu 38 : Quyén han va nhi¢m vu ciia HDQT
1/ HPQT c6 toan quyén nhin danh Céng ty c§ phan Son Bach Tuyé&t quyét dinh céc
van dé lién quan d&€n muc dich, quyén 1¢i ca Cong ty, trif nhitng van dé thudc
thdim quyén ctia Pai hoi ddng cd dong, nhung khong tryc ti€p di€u hanh hoat dong
san xuat kinh doanh ctia Cong ty.

2/ HPQT c6 cdc quyén va nhiém vu sau:

a)
b)
c)
d)
€)
f)

g)

h)

i)

k)

)

Quén tri Cong ty theo ding luit phdp Nha nudc, Diéu 1& Cong ty va Nghi
Quyét clia Pai hoi ddng ¢ dong;

Quyét dinh chién lugc phat trién clia Cong ty ;

Kié&n nghi loai ¢d phin va tdng s6 ¢§ phdn dugc quyén chao bdn clia ting loai;
Quyét dinh chao bén ¢ phin mdi trong pham vi s§ ¢ phan dugc quyén chao
bdn cia ting loai, quyét dinh huy dong thém von theo hinh thic khdc;

Quyé&t dinh phuong 4n dau tu;

Quyét dinh gidi phdp phdt trién thi trudng, ti€p thi va cong nghé, thdng qua
hgp ddng mua, ban, cho vay va hgp dong khdc c6 gid tri bing hodc 16n hon
50% t8ng gid tri tai sdn dugc ghi trong s6 k& todn clia Cong ty.

B8 nhiém, mién nhiém, cich chifc Gidm ddc, phé Gidm ddc, K& todn trudng
va cdn bd quin ly quan trong khdc clia Cong ty; quy€t dinh mic luong va 1gi
ich khdc cla cdn bd quan 1y d6. Trudng hdp Chd tich HDQT kiém Gidm ddc,
viéc b8 nhiém, mién nhiém Gidm ddc do toan thé HPQT quyét dinh;

Quyét dinh co cdu 6 chifc, quy ch& quin 1y ndi bd Cong ty, quyét dinh thanh
1ap cong ty con, lap chi nhdnh, vin phong dai dién va viéc gép von, mua cd
phin cla doanh nghiép khdc;

Quyét dinh vé qui ch& tuyén dung va cho thdi viéc nhdn vién cia Cong ty.
Quyé&t dinh khen thudng, k§ ludt nhan vién thuéc quyén quin ly cia HDQT va
quy&t dinh mifc bdi thudng vat chit khi nhan vién gay thiét hai cho Cong ty;
Quyé&t dinh cdc du 4n ddu tv vugt khdi thfm quyén quyét dinh cia Gidm ddc,
sau d6 HPQT s& bdo cdo nhitng du 4n nay tai Pai hoi ddng cd dong gin nhat
dé chudn y;

HPQT c6 thé hily cdc quyét dinh ciia Gidm doc néu xét thdy trdi phdp luat, vi
pham Piéu 1&, Nghi Quyét HPQT va cdc qui dinh cia HPQT;

Chiu trdch nhiém vé nhitng vi pham phdp luit, vi pham Piéu 1&, nhitng sai
pham trong quén tri gdy thiét hai cho Cong ty;

m) Xem xét va iy quyén todn bd hoic titng vu viéc cho Gidm ddc khdi kién, khdi

n)
0)

td cdc vu 4n c6 lién quan d&€n quyén 1¢i va tai sdn clia Cong ty;

Xem xét viéc chuyén nhugng cdc co phi€u c6 ghi tén;

Trinh bdo cdo hoat dong kinh doanh, bdo cdo quyét todn tai chinh hang nim
1&n Pai hoi ddng cd dong;
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p) Kién nghi mic ¢8 titc dudc trd, quyét dinh thdi han va thi tuc trd ¢ tic hodc
xt Iy cdc khodn 16 ph4t sinh trong qud trinh kinh doanh;

q) Quyét dinh chio gid bdn c§ phdn va trdi phi€u clia Cong ty, dinh gid tai sin
g6p von khong phdi 12 tién Viét nam, ngoai & ty do chuyén ddi, vang;

r) Duyét chuong trinh, ndi dung tai liéu phuc vu hop Pai hdi dong c¢d dong, triéu
tp hop Pai hoi dong ¢ dong hodc thuc hién cdc thd tuc hdi ¥ ki€n dé Pai hoi
ddng cd dong thong qua quyét dinh;

s) Quyé€t dinh mua lai khong qud 10% s6 ¢§ phan da ban cilia tirng loai;

t) Kié&n nghi viéc t6 chic lai hoic gidi thé Cong ty;

3/ Hoi déng quén tri thong qua quyét dinh bing bidu quyét tai cudc hop, 14y y kién
bing vin ban hodc hinh thic tryc ti€p bé phi€u kin. Mi thanh vién ctia Hoi ddng
quén tri c6 mot phi€u bi€u quyét.

4/ HPQT c6 Ban Tu Vin gdm cdc chuyén vién, thu ky dé giip viéc do HPQT lva
chon va qui dinh v€ s§ lugng, chifc ning, nhiém vu, tién luong clia Ban Tu vin nay.
Thanh vién cda Ban Tu vdn thudc bién ché trong hé théng 8 chifc, quin 1y cia
Cong ty hoic thué tit cdc c6 dong.

Piéu 39 : Hoat djng ciia HPQT
1/ HPQT hop thudng ky it nhat 03 thdng mot 14n, trong cdc trudng hdp dic biét
khodng cdch gitta 2 ky hop cling khong dugc qud 6 thang.

2/ Trudng hgp can thi€t, HDQT c6 thé hop phién bat thudng theo yéu ciu cia:
- Ch tich HDQT;
- It nh4't 2/3 s6 thanh vién HDQT;
- Kiém so4t vién trudng;

3/ Phién hop ctia HPQT tri€u tdp lan thit nhat phdi c6 it nhat 2/3 s6 thanh vién cda
HDQT, triéu tdp 1an thit hai phdi c6 it nhdt ¥ s6 thanh vién HPQT thi mdi hgp 18.
HDPQT ra quyét dinh theo s6 phi€u cia da s thanh vién c6 mit. Trudng hgp ngang
phi€u thi quyét dinh thuéc vé bén nio cé phi€u cia Chi tich hoic Phé chi tich
phién hop (n€u Chi tich ving mit).

4/ Trudng hgp sau 3 Idn triéu tip van khong dd % s6 thanh vién HPQT tham dy thi
nhirng ngudi ¢6 mit tai phién hop 1an 3 dugc quyén tridu tip Pai hdi ddng ¢ dong
bat thudng d€ quyét dinh chi trudng xi 1y cdc van dé c6 lién quan.

5/ Tat cd cdc cude hop clia Hoi dong quén tri phdi dugc ghi ddy di vao S3 bién ban.
Bién bdn hop Hoi déng quén tri phdi c6 cdc nodi dung sau day:
_ Thdi gian va dia di€m hop;
_ Ho tén thanh vién tham du;
— Chuong trinh hop;
_ Cdc van dé thdo luan va biéu quy&t, két qua biéu quyét;
Tém tdt phdt biéu ¥ ki€n tai phién hop;
_ Céc quyét dinh da dugc Hoi dong quén tri thong qua;
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Diéu 63 : Thu hoi phdn vén gép da hoan tra hodc lgi nhudn da chia
Trudng hgp hoan trd mot phin vén gép do gidm von diéu 1& hodc chi 1¢i nhudn cho
thanh vién trdi véi qui dinh tai diéu 20, diéu 21 cia ban diéu 1¢ thi tat cd thanh vién
phai hoan trd cho Céng ty so ti€n, tai sdn khdc dd nhin hodc phdi cling lién d6i chiu
trdch nhiém vé khéan nd twong ng véi phan von da gidm hodc 1¢i nhudn da chia
tuong ng véi phan von gép.

CHUONG V

THANH LAP, TO CHUC, GIAI THE

Piéu 64 : Cdn cit xdc dinh doanh nghiép thanh todn dii cac khoan ng va nghia vu tai sin
khdc dén han phai tra
Cong ty dudc coi l1a thanh todn dd cdc khodn ng va nghia vu tai sdn khdc da dén
han phdi trd néu:
— Khong c6 nd qud han, khong c6 cdc nghia vu tai sdn khdc dd qud han ma
chua thanh todn dugc;
— Khong ding von vay mdi, k€ cd ddo ng, dé thanh todn cdc khodn ng va
nghia vu tai sdn khdc dé€n han phéi trd;
Piéu 65 : Cdn cit xdc dinh Cong ty bao dam thanh todn dii cdc khodn ng va nghia vu tai
sdn khdc
Cong ty dudc coi 12 c6 khd ning thanh todn di cdc khodn ng va nghia vu tai sdn
khdc n€u t8ng gid tri tai sdn ghi trén bdng cin d6i k& todn clia Cong ty 16n hon téng
s6 ng va cdc nghia vu tai sdn khdc phdi trd.

Diéu 66 : Chia, tach, hgp nhdt, sit nhép, chuyén doi Cong ty
Cong ty thuc hién viéc hgp nhat, sit nhip hodc chuyén ddi Cong ty theo qui dinh
tai di¢u 105,106,107,108 va 109 ctia Ludt Doanh nghi€p.

Piéu 67: Gidi thé va thanh Iy tai san ciia Cong ty
1/ Cong ty gidi thé trong cdc trudng hgp sau:

— K&t thic thdi han hoat dong dd ghi trong Diéu 1&é ma khong c6 quyét dinh
gia han;

— Trudng hop Cong ty bi 16 d&én % Von Piéu 18, moi ¢ dong déu c6 quyén
dé nghi HPQT triéu tdp hop Pai hoi ddng c8 dong bat thudng dé quyét
dinh viéc gidi thé cia Cong ty;

— Khi c6 ly do chinh ddng, HDQT c6 quyén dé nghi d€ Pai hoi dong cd dong
ba't thudng quy&t dinh gidi thé Cong ty;

— Cong ty khong con di sd lugng thanh vién t6i thiéu theo qui dinh clia Luat
Doanh nghi€p trong thdi han 6 thdng lién tuc;

— Bi thu hdi gidy chitng nhan ddng ky kinh doanh.

— Quyét dinh dinh chi hoat dong clia Toa An va cd quan Nha nuéc ¢ thAm
quyén.
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2/ Khi Cong ty lam vao tinh trang phd sdn, sau khi d4p dung cdc bién phdp cin thiét
nhung khong thodt khdi tinh trang ndy va c¢6 don yéu ciu tuyén bd phd sin thi s&
gidi quyét theo trinh ty dugc quy dinh tai Luat Phd sdn doanh nghiép.

3/ Cong ty thuc hién viéc gidi thé nhu sau:

Thong qua quyé&t dinh gidi thé doanh nghiép theo qui dinh clia Luat Doanh
nghiép; can ctt Quyét dinh gidi thé, Pai hoi dong ¢ dong 14p Hoi ddng
thanh Iy thay th€ HPQT dé cling Kiém sodt vién 1am nhiém vu thanh ly
Cong ty theo thdi gian quy dinh va theo thé 18 tai chinh hién hanh;

Trong thdi han 7 ngdy, k€ tif ngay thong qua, quy&t dinh gidi thé phai dugc
gdi d€n cd quan ding ky kinh doanh, t4t ¢4 chl ng, ngudi c6 quyén, nghia
vu va lgi ich lién quan, ngudi lao dong trong doanh nghiép, quyét dinh nay
phdi dugc niém yé&t cong khai tai try s§ chinh clia doanh nghiép va ding
bdo dia phuong hodc bdo hang ngay Trung wong trong 3 s& lién tiép.

Quy&t dinh gidi th€ phdi dugc gdi cho cdc chii ng kém theo thong bdo vé
phuong 4n gidi quyét ng. Thong bdo phdi c6 tén, dia chi cla chd nd, s6 nd,
thdi han, dia di€ém va phuong thitc thanh todn s6 ng d6, cdch thic va thdi
han gidi quyét khi€u nai cia chi ng.

Thanh Iy tai sdn va thanh todn cdc khodn ng clia Cong ty.

Trong thdi han 7 ngdy, k€ tlf ngay thanh todn hét ng ciia Cong ty, t thanh
Iy phdi gdi hd so vé gidi thé doanh nghiép d&n cd quan ding ky kinh
doanh.

Trong thdi gian thanh ly, cdc Thanh Iy vién va Ki€m sodt vién c6 quyén
dé€ nghi triéu tdp hop Pai hoi ddng cd dong khi xét thay cin thiét.

Trudng hgp Cong ty bi thu hdi gidy chitng nhan ding ky kinh doanh, Cong
ty phdi gidi th€ trong thdi han 6 thing k€ tir ngay bi thu hdi gidy ching
nhidn ding ky kinh doanh. Trinh ty va thd tuc gidi thé thyc hién theo qui
dinh tai di€u nay.

Diéu 68 : Té tung, tranh chdp
1/ Gidm doc 1a ngudi dai dién Cong ty trudc phdp luat, chiu trich nhiém trong moi giai
doan tranh tung.

2/ Cong ty c¢8 phan Son Bach Tuyét c6 quyén binh ding trudc phdp ludt véi moi phédp
nhan, thé nhan khi c6 t6 tung, tranh chap.

3/ Trong thdi gian hoat dong binh thudng ciing nhu trong thdi gian thanh ly, moi quyét
dinh xtt 1y cdc tranh tung lién quan dén Cong ty déu thudc thim quyén cia cic co
quan chitc ndng Nha nudc theo quy dinh hién hanh.

4/ Moi c6 dong cé quyén khi€u nai doi bdi thudng thiét hai do 13i clia bat ci thanh
vién nao trong Cong ty gy ra. Néu HPQT bd qua thi cdc c¢d dong c6 thé cit dai
dién ditrng don khi€u nai trudc cd quan c6 thim quyén.
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CHUONG VI

PILU KHOAN CUOI CUNG VA CAC QUY PINH KHAC

Piéu 69 : Hi¢u luc ciia diéu l¢

1.

Bdn Diéu l¢ sita doi lén 3 ky nay sé thay thé cho Ban diéu I¢ sila déi ldn 2 da dugc
Dai hji dong cé dong thong qua va chép thudn toan b vao ngay 04.10.2008, cé
hiéu lyc thi hanh ti sau khi dugc Pai hji dong co dong két thiic nhiéem ky II1
thong qua va dugc dang ky vdi co quan ddang ky kinh doanh .

Nhitng ndi dung, cong viéc va tai liéu dang thyc hién tai Cong ty trdi véi bdn Diéu
1¢ sira ddi nay s& khong con gid tri. Hoi dong Quén tri va Gidm ddc ¢6 trdch nhiém
sita di, xdy dung, ban hanh va thuc hién cdc qui ché, qui dinh theo tinh thin ndi
dung cda bdn Diéu 1¢ méi nay.

Piéu 70 : Thé thiic sita doi, b6 sung cdc diéu khodn ciia diéu l¢

L

Nhitng vdn dé lién quan dé€n hoat dong clia Cong ty khong dugc néu trong bén
di€u 1& nay s& do Luit Doanh nghiép va cdc vin bdn phdp,luit lién quan khdc
diéu chinh.

Trong qué trinh hoat dong kinh doanh clia Céng ty, n€u c6 nhitng diéu khodn nao
cia bdn Diéu 1& nay khong con phil hgp véi tinh hinh méi va phdp ludt Nha nudc
thi Pai hoi ddng c§ d6ng c6 quyén xem xét, sita d6i, bd sung Piéu 1& cho phu hgp.
Viéc sita ddi, bd sung nay (néu cé) sé dudc thyc hién theo Piéu 70 cia Luat
Doanh nghiép, ddng thdi phdi dugc Hoi ddng Quén tri Cong ty ding ky tai co quan
¢6 thim quyén nhu qui dinh cia Luit Doanh nghiép.

Piéu 71 : T4 chitc Pdng, doan thé trong Cong ty

T& chitc Pdng Cong sdn Viét Nam trong Cong ty dugc t8 chifc va hoat dong theo
Hién Phédp, phdp luit va cdc quy dinh clia Pdng Cong sdn Viét Nam. TS chifc Cong
doan va cédc t§ chic chinh tri — x4 hoi khdc trong Cong ty hoat dong theo Hi€n phdp
va phdp luat.

Cong ty c6 trach nhiém tao diéu kién thuin 1¢i cho cdc t6 chifc nay hoat dong theo
chitc ndng nhiém vu clia minh.

Piéu 72 : Con ddu

Hoi déng Quan tri giao Gidm ddc st dung va quidn ly con d4u theo quy dinh cida
phédp ludt hi€n hanh.

Piéu 73 : Diéu khodn cudi ciing

Bén Diéu ¢ sita doi lin 3 theo Ludt Doanh nghiép nay da dugc Dai hoi dong c6é
dong théng qua va chdp thudn toan by vao ngay 12 thdang 12 nam 2013. Dai hji
nhdt tri iy quyén cho cdc thanh vién Hpi Pong Qudn Tri thay mdt cdc cé dong
dong ky tén vao Bdn Diéu I¢ nay.
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B4n diéu 1& nay gdm 6 chudng 73 di€u, dugc 14p thanh 5 bdn ¢ gid tri nhu nhau: 1
ban ding ky tai cd quan ding ky kinh doanh, 4 ban luu giif tai tru s& Cong ty.

Céc ban trich hay ban sao phai c6 chit ky xdc nhan ctia Chd tich Hoi dong Quén tri
va c6 d6ng ddu clia Cong ty mdi c6 gid tri.

TP.HCM, ngay 12 thdng 12 ndm 2013

Cédc thanh vién Hoi dong Qudn tri cing ky tén.

1. Ba Tran thi Bich Hing 7

5.Ong Pinh Vin Hiu ............ A R E
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