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Cong ty ~6 phan O?t fJong Nam

Di~u 11 Nhl)ng quy djnh chung

1. ~r"trlY(yn~ hq~ cac d~eu_kh~an h_o~engCr canh ella ~ieu 1$n~y quy dinh khac,
.rhCmgthuat ngU' sau day se co nqhla nhu duoc d!nh nqhla dU'O'Iday:

a) "Cong ty" co nghTa la Cong ty Co phan Det Dong Nam.

b) "HQi dang Quim tr]", viet tat la HDQT, co nghTa la Hoi dong Ouan tri cua
Cong ty.

c) "Df;li ':iQi dang C6 dong", viet tat la DHDCD, co nghTa la d<;lihoi dong co dong
cua Cong ty.

d) "Vbn di~u W' co nghTa la von do tat ca cac Co dong dang gop va quy djnh tai
f)it~u 9 cua f)i~u 1$nay.

£lIEU Le
CONG TV co PHAN DET DONG NAM.

***

CHU'O'NG I : f)IEU KHOAN CHUNG

e) "Lu~t doanh nqhiep" co nghTa la Luat doanh nghi$p dU'Q'cOuoc hoi nuoc
Cong hoa Xa hoi Chu nghTaViet Nam thong qua ngay 29 thanq 11 narn 2005,
nhu dU'Q'csu'a dOi, bo sung tuy tLfng thai diem.

f) "Ngay thanh I~p" co nghTa la nqay ma Cong ty dU'Q'Ccap Giay ChCmg nh~n
dang ky kinh doanh.

g) "Phap lu~t" la tat ca cac van ban quy ph<;lmphap lu~t quy dinh t<;lif)i~u 1 cua
Lu~t Ban hanh van ban quy ph<;lmphap lu~t ngay 12/11/1996 nhU' dU'Q'csLPa
dOi, bo sung ngay 16/12/2002.

h) "Ban T6ng Giam doc" co nghTa la Tong Giam doc, cac Pho Tong Giam doc,
Giam doc f)i~u hanh, va Ke toan trU'ang, do Hoi dong Quan tri bo nhi$m va
bai mien theo f)i~u 1$nay.

i) "Can bQ Quan IY" co nghTa la thanh vien Ban Tong Giam doc va cac can bo
quan Iy khac dU'Q'cHoi dong Quim tri bo nhi$m va bai mien theo £)i~u 1$nay.

j) "NgU'CYico lien quan" la cac ca nhan ho~c to chuc bat ky nhU' quy dinh t<;li
Tiet 17Dieu 4 eua Lu~t Doanh nghi~p.

k) "C6 dong" la mQi the nhan hay phap nhan dang sa hQ>uco phieu cua Cong ty
va dU'Q'Cghi ten trong so dang ky co dong cua Cong ty.

fJ;Ju ,. t6 chu'C va ho?t a¢ng Tral1g 3



Cong t Co phan Del fJong Nam

I) "Thoi han" c6 nghia 113thoi han ban dau cua Conq ty nhu quy dinh tai dieu 6
cua £)ieu 1$nay va tho i han gia han duoc 8 Hf)Cf) thong qua b~ng nghj quyet.

m) "Vi~t Nam" c6 nghia 113nuoc CQng hoa xa hQichu nghia Vi$t Nam.

2. Trong f)ieu 1$nay, viec tham chieu tot bat ky dieu khoan hoac van ban nao se bao
gom ca nhCmgsua doi hcac van ban thay thi! cua dieu khoan hcac van ban do.

3. Cac tieu de dU'O'cdua vao chi de tien theo doi va khong anh hU'ong toi y nghia cua
dieu do.

4. Cac tll' hoac thuat ngCf da duoc dinh nghia trong Luat doanh nghi$p se c6 y nghTa
tU'O'ngtt! trong Dieu 1$nay neu khong rnau thuan v&i chu the hoac ngCfcanh.

Dj~u : Ten va hinh thlPe C6ng ty

1. Cong ty Co phan D$t £)6ng Nam 113cong ty co phan dlfQ'C co phan hoa tll' doanh
nghi$p Nha nU'&c, ho~t dQng theo Lu~t doanh nghi$p va cac quy djnh hi$n hanh
khac cua nU'&c CQng hoa xa h¢i chu nghia Vi$t Nam.

CONG TY cO PHAN D~T DONG NAM
DONG NAM TEXTILE JOINT STOCK COMPANY
DONATEXCO

2. Ten Cong ty:
Ten giao dich doi ngo~i:
Ten giao dich vii!t tat:

Dj~u ': Tn) scY C6ng ty

1. Tn,! so chinh cua Cong ty d~t t~i: 18/3 Au cO', P. Tan Thanh, Qu~n Tan Phu, Tp. Ho
Chi Minh.
Di$n tho~i: 8.101772 - 8.496145 - 8.429279
Fax: 8.496119
Email: dongnamjsc@hcm ..vnn.vn

2. HQi dong Quan tri Cong ty quyi!t dinh vi$c di chuyen tn,! so, I~p hay giai the Chi
nhanh, Van ph6ng d~i di$n cua Cong ty phu hQ'pv&i nghi quyet cua HQi d6ng Quan
tri va trong ph~m vi lu~t phap cho phep.

Dj~u : TlJ' each philp nhan

1. C6 tll' cach philp nhan day du theo quy djnh cua phap lu~t Vi$t Nam.

2. C6 con dau rieng, dQc I~p ve tai chinh, dU'O'cmo tai khoan t~i Kho b~c Nha nll'&c
ho~c cac Ngan hang trong va ngoai nU'&c theo quy dinh eua phap lu~t.

3. C6 £)ieu 1$to chuc ho~t dQng rieng.

4. Chju trach nhi$m tai chinh hCfuh~n doi v&i cac khoan nO'trong ph~m vi Von dieu 1$.

fJieu I~ to ch&c va hOCjltcJ¢ng Trang -I



5. Hach toan doc I~p va til chiu trach nhiern vf; ket qua san xuat kinh doanh.

6. C6 bang can doi rieng, dU'Q'c I~p cac quy theo quy dinh cua Phap luat va nghi quyet
cua f)H8S~f)·

Cong t. Co phan Del Dong Nam

£)i~u 1: MI:lC tieu hoat d(mg cua Cong ty

1. LTnhvue kinh doanh cua Cong ty:

• San xuat, kinh doanh, xuat nhap khau cac loai soi, vai det kim, san pharn may
mac, nhuorn va hoan tat vai soi:

4. Q,uan Iy dif;u hanh. hO<;ltdO~g hang>ngay cua C::ongty 113Ban Tong giam doc, bao
gom Tong Giam doc, mot so Ph6 Tong Giam doc, Giam doc 8if;u hanh va Ke toan

• Kinh doanh, xuat nhap khau: thiet b], nguyen li~u, vat tu, phu tung, hoa chat,
thuoc nhuom thuoc nqanh det may, nong lam tho san, hang tieu dung, thu
cong my ngh~;

• Kinh doanh bat dong san va dich vu phat tri~n nha;

• Kinh doanh cac nqanh nghf; khac phu hop voi quy dinh cua phap luat.

2. Muc tieu hoat dong cua Cong'ty 113tham gia vao cac hoat dong san xuat, kinh doanh,
thvonq m~i va dich Vl) trong cac linh VllC kinh doanh cua Cong ty voi ml,lCtieu toi da
h6a lQ'inhu~n cho cac C6 dong, nang cao gia tri Cong ty, t~o cong an vi~c lam va thu
nh~p on dinh cho ngll'ai lao dong, thllc hi~n d~y du nghTa Vl:l voi ngan sach Nha
nll'oc va phat tri~n Cong ty ngay cang Ion m~nh.

£)i~u : Thai h~n ho~t d(>ng

1. TrLf khi cham diJ't ho~t dong trll'oc thai h~n ho~c gia h<;lnho~t dong theo 8ieu I~ nay,
thai h~n cua Cong ty 11350 nam ke tLf Ngay thanh I~p.

2. Vi~c to chiJ'c I~i, giai th~ ho~c pha san Cong ty do 8H8C8 quyet dinh, thllc hi~n
dung theo cac quy dinh t~i Dieu I~ nay va Lu~t Doanh nghi~p.

£)i~u : Nguyen t~k tb chLPc,quan trj va di~u hanh Cong ty

1. Cong ty ho~t dong tren nguyen t~k tuan thu Phap lu~t va 8if;u I~ nay.

2. CO'quan quyet dinh cao nhat cua Cong ty 1138~i Hoi dong Co dong.

3. 89i HOidong Co dong b~u HOidong Quan tri d~ quan tri Cong ty, b~u Ban Ki~m soat
de kiem soat mQi ho~t dong san xuat kinh doanh, quan tri va dif;u hanh Cong ty giCra
cac ky 89i Hoi dong C6 dong.
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Cong JC6 philn D't £JongNam

lmang, do H~QT ?o ~hi$m ~.ami~n nhiern t~eo ~ie~ 1$nay~Sa.nTong Giarn doc se
fhiU trach nhiern va nam dU'<YiSI,!' lanh dao cua HOi dong Quan tn

£lieu 8: To chute £limg C¢ng san Vi~t Nam va to chuc chinh tr] khac

Cac to chirc gam Dang Cong san Viet Nam, Cong doan, Dean thanh nien Cong san
Ho Chi Minh trong Cong ty heat dong theo hi~n phap, phap luat cua nuoc Cong hoa
X8 hOi chu nghia Viet Nam va Dieu 1$cua cac to chuc do. Cong ty ton tronq va t<;10
rnoi dieu ki$n d~ cac to crnrc tren hoat dong dung chuc nang, nhiern vu, quyen han
va dieu 1$cua minh.

CHU'O'NG II: VON, co PHAN, co PHIEU, co DONG.

J
A - VON £)I~U L~

Dieu : V6n dit~u I~

1. Von Dieu 1$cua Cong ty tal thai di~m thanh lap la 48.000.000.000 d6ng (86n mU'O'i
tam ty d6ng).

2. Tong Von Dieu 1$cua Cong ty duoc chia thanh 4.800.000 Co ph~n v&i m$nh gia
thong nhat moi Co ph~n la 10.000 d6ng. CO'cau Von dieu 1$khi thanh I$p phan theo
sa hQ>u:

1. Tat ca cac Co ph~n do Cong ty phat hanh deu ra co ph~n pho thong k~ ca co ph~n
do Nha nU'ac nam giQ>.

Von thuoc sa hQ>u Nha nU'ac la 3.173.880 Co ph~n, tU'O'ng Lrng v&i
31.738.800.000 dong (Sa mU'O'imot ty bay tram ba mU'O'itam tri$u tam tram ngan
dong), chi~m 66,12% Von dieu 1$cua Cong ty.

Von thuoc sa hQ>ucua cac Co dong trong va ngoai Cong ty la 1.626.120 Co ph~n,
tU'O'ngLrng vai 16.261.200.000 dong (MU'ai sau ty hai tram sau mU'O'imot tri$u
hai tram ngan dong), chiem 33,88% Von dieu 1$cua Cong ty.

3. Vi$c tang giam Von dieu 1$do DHDCD quy~t dinh va thong bao vai cO'quan dang ky
kinh doanh.

4. Von dieu 1$chi dU'Q'cap dt,Jngcho hO<;1tdong kinh doanh, khong SLr dt,Jngchia cho
cac Co dong dU'&i bat ky hinh thLrCnao (tru tmang hQ'pDHDCD quy~t dinh khc3c).

B - cO PHAN vA cO PHI~U

£lieu 10: Co ph~n va Co dong sang I~p

2. Co dong sang I$p la nhQ>ngCo dong dap Lrng cac dieu ki$n sau day da dU'Q'c, I~£)C£)quy~t dinh:
EMu Ie t6 chtk va hO<;Jtoong Trang 6



Cong ty Cp phEWD~t Dong Nam

a) Tham gia thong qua £)ieu 1$dau tien cua Cong ty; va

b) Sq h(l'u toi thieu la 0,068% t6ng so Co phan phat hanh cua Cong ty.

€>i~u 111 Hinh thuc Co phieu

1. do phieu la chling chi do Cong ty phat hanh hoac but toan ghi so xac nhan quyen sa
hbu cua mot hoac mot so Co phan cua Cong ty. Trong tru'ang hop ta chling chi, co
p~ieu duo'c phat hanh theo rnau thong nhtlt cua BOTal chinh nuoc Cong hoa xa hOi
chu nghTaViet Nam.

2. JOi cO'phieu phai co chCfky cua Chu tich H£)QT va duoc dong dau cua Cong ty.

3. 10 phieu do Cong ty phat hanh hai IOc;1i:Co phieu ghi danh va co phieu khonq ghi
danh.

3.1. 0 phieu ghi danh:

La 10c;1ico phieu phat hanh cho 10c;1iCo phan thuoc sa huu cua Nha nuoc, Co
phan cua cac thanh vien H£)QT, thanh vien Ban Kiem soat ho~c Co phan cua c,k
Co dong dU'Q'cmua vcYigia U'udai. '

MDi co phieu ghi danh phai ghi ro ho ten, dia chi cua chu sa hCl'u,dU'Q'cdong d~u
cua Cong ty, co chCf ky cua Chu tich H£)QT, ghi r6 so co phan, IOc;1ico phan va so
tien dong gop.

3.2. 0 phieu khong ghi danh:

Co phieu phat hanh cho cac C6 dong khong phai la cac doi tU'Q'ngdU'Q'cquy dinh
tc;1itiet khoan 3.1, £)ieu11 neu tren.

Cac co phieu ghi danh da het thai hc;1nquy dinh ho~c da dU'Q'cphep chuyen
nhU'Q'ngtheo £)ieu 1$nay. .

Cac co phieu cho cac co phan phat hanh them khi Cong ty can tang Von £)ieu 1$.

4. ~eu co phieu la chling chi vc;ltch~t bi ma, rach, hU'hong hay bi m~t ... co the xin doi
~oi;lc c~p lc;1ic6 phieu mO'ineu xu~t trlnh du chling cli theo yeu cau cua H£)QT va Co
dong do phai chiu moi phi ton co lien quan den viec doi hoac c~p lai.I .. " .

£)i~u 12: Chuyim nhU'c;>'ngCo phan .

1. tat ca cac Co ph;\n cLia Cong ty dU'Q'ctl,f do chuyEin nhU'Q'ngtrll' phi Di~u 1$ nay V3
!hap IUc;ltco quy dinh khac di. Trang trU'ang hQ'pCong ty dU'Q'cniem yet tren trung
t~m giao dich chling khoan, vi$c chuyen nhU'Q'ngcac co phan se tuan theo cac quy
rnh cua Phap luat v~ chll'ng kho;ln. Co dong mu6n chuyEin nhU'Q'ngCo ph;\n ph,;i

Dieu I." to chu'C va hO;;Jt o¢ng Trang 7



Cong ty Cp phan D{Jt Dong Nam

drng ky tai tru sa chfnh Cong ty hoac to chLPCduoc Cong ty uy quyen quan Iy Co

2. d~a~gthim)1vien HflQT, trong trLY<'Ynghop true tiep narn ,giO>ce phan t~ong C6~g ty,
kong dU'c;YCthe chap, cam co hay chuyen nhU'Q'ngnhieu hon 50% so Co phan sa
h- u. So Co phan chuyen nhU'Q'ngphai thong bao cho HDQT biet.

I . .' .,
3. ~i$C chuyen nhU'Q'ngco phan th~9C phan von Nha nuoc ban voi muc gia U'Udai cho

niU'ai lao dong se do HDQT quyet dinh theo phap lu~t hien himh .

4 .. li/rong v6ng 3 nam ke tLf Nqay thanh I~p. cac Co dong sang I~p phai cung nhau narn
gi(f it nhat 20% Von dieu 1$cua Cong ty. Vi$c chuyen nhuonq Co phan cua cac Co
~ong sang I~p cho nh(fng ngU'ai khong pha: la Co dong phai duoc DHDCD chap

J
uan. Co dong sang lap dt)' dinh chuyen nhU'Q'ngCo phan khong c6 quyen bieu
uyet ve vi$c chuyen nhU'Q'ngCo phan d6.

5. 10 phieu khong ghi danh dU'Q'ctt)' do chuyen nhU'Q'ng.

6. ~iec chuy~n nhlJ'cyngc6 phi§u ghi danh ph"i dlJ'Q'cchlip thu~n cua HflQT. TrLY<'Yng
~Q'Pkhong chap thu~n cho chuyen nhU'Q'ngCo phan, HDQT phai thong bao ro Iy doTO cac C6 d6ng d~ nghi chuy~n nhlJ'Q'ngbiM

7. ~DQT c6 quyen tLf choi dang ky chuyen .nhU'Q'ngbat ky Co phan nao (ghi danh hay
Khong ghi danh) chU'a dU'Q'cthanh toan day duo
I ,.." .

8. <CactrU'ang hQ'p mua l<;lico phan theo yeu cau cua Co dong, mua l<;lico phan theo
quyet dinh cua Cong ty va cac thu tl,ICtht)'c hi$n theo quy dinh t<;liDieu 90, 91, 92 cua
~u~t Doanh nghi$p.

f)i~u 1t ThLPake C6 ph~n

1. lrl1'ang hQ'pCo dong qua dai, Cong ty cong nh~n nh(fng ngU'ai sau day c6 quyen sa
~(fU mot phan ho~c toan bo co phan cua ngU'ai da mat.

a) NgU'ai thLfa ke duy nhat theo lu~t dinh.

b) TrU'ang hQ'p c6 nhieu ngU'ai cung thLfa ke theo phap lu~t thi h9 phai cU>d<;li
di$n sa h(fu duy nhat bang thu tl,lCuy quyen c6 cong chLPng.Cong ty khong
giai quyet nh(fng trU'ang hQ'ptranh chap gi(fa nh(fng ngU'ai thLfa ke theo phap
lu~t.

2. fgU'ai c6 quyen sa hCPuho~c thua ke hQ'p phap, dang ky lam chu sa h(fu cac co
han dU'Q'cthu:a ke ho$c se t~a th~nh co dong m&i va dU'Q'chuang m9i quyen lQ'i,
ghia Vt,J cua co dong ma h9 ke quyen.

3. ~rl1'ang hQ'p Co dong qua dai ma khong c6 ngU'ai thLfa ke, thi so Co phan sa h(fu
~U'O'ngLPngse dU'Q'cxU>Iy theo quy dinh cua Phap lu~t.

I
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Cong ty Co pl7an Det f)ong Nam

4. IICll phieu cua cac than~ vien Hf)OT, Ban kh~m soa! va ~ac Can bo pua~ Iy khac
cOng duoc tl,l' do thua ke, nhU'ng ngU'ai duoc thLl'ake quyen sa huu co phieu khong
bU'Q'cdU'O'ngnhien thua ke quyen lam thanh vien Hf)OT, Ban kiern scat va cac ChLfC
~anh quan Iy tU'O'ngLfng.

£lieu 1k: Phat ha~h C6 phieu, Trai phieu

1. ~6ng ty co th~ phat hanh cac c6 phan, trai phieu va cac quyen kern theo c6 phan de
huy dong von cho phat trien san xuat kinh doanh. Viec phat hanh them cac 10<;Iicll
phan phai duoc f)Hf)Cf) thong qua phu hop voi cac quy dinh cua Phap luat.

2. bo phan phat hanh them se do f)Hf)Cf) thong qua va uy quy~n cho Hf)OT quyet
~inh. Vi$c phat hanh them co phieu, trai phieu dU'Q'cthl,l'c hi$n theo quy dinh t<;Iif)i~u
87 Lu~t Ooanh nghi$p.

3. bong ty c6 the mua l<;Iic6 phan cua Cong ty, vi$c mua l<;IiCo phan phai do f)Hf)Cf)
~o~c Hf)OT quyet dinh phu hQ'p vai f)i~u Ie nay va cac quy dinh cua Phap lu~t. Co
phan do Cong ty mua l<;IidU'Q'cgiCl'l<;Iilam c6 phan ngfm quy va c6 the dU'Q'CHf)OT
chao ban phu hQ'pvai cac quy dinh cua Phap lu~t.

4. bong ty c6 the pMt hanh cac lo~i trai phieu va cac quy~n kem theo trai phieu de huy
dong von cho phat trien san xuat kinh doanh theo ke hO<;Ichcua Cong ty. Vi$c phat
~anh trai phieu (trLl' trai phieu ch~yen doi) phai dU'Q'cHf)OT thong qua phu hQ'pvai
rac quy djnh cua Phap lu~t va f)ieu 1$nay.

Dieu 1r Thu hoi Co phan

1. ~eu cll dong khong thanh toan day du va dung h<;Inso ti~n cho so cll phan da dang
~y_muathl Hf)OT se thong ~ao cho Co d?ng va yeu cau, thanh toan so ti~n mua C6
Ij>hfmcung vai toan bo lai suat dU'Q'clOytien tren khoan tien d6 va nht}>ngchi phi phat
~inh do v$c khong thanh toan nay gay ra. Thong bao cua Hf)OT neu ra so ti~n, thai
~~n (t?i thieu la 7 ngay ke tLl' ngay gLPithong bao) va dja diem thanh toan tiemmua
<Cophan.

2. trLPimg hQ'pc6 dong kh6ng thanh toan toan bi) so ti~n cho so c6 ph~n da dang ky
trong thai h<;Inda cam ket, thi Hf)OT se thu h6i toan bo so 1U'Q'ngCo phan d6.
Irl!'ang hQ'p C6 dong, chJ thanh toan mot phan, thi H80T se thu h6i so 1U'Q'ngC6lhantU'O'ngLfng vai so tien chU'a thanh toan.

3. lmang hQ'pt<;Iithai diem thu h6i Co phan ma Cong ty da cong bo tra co tLfCnhU'ng9hU'a tra, thi cll phieu bj H8,OT quy~t dinh thu h6i se khong dU'Q'cquy~n nh~n c6 tLfC,
rr~c du Cong ty da cong bo chia co tLfC.

4. C6 phan bj thu h6i se dU'Q'cgiao nop v~ cong ty va tra thanh tai san chung cua Cong
t~ va c6 the dU'Q'Cchao ban l<;Iicho cac doi tU'Q'ngkhac theo quyet djnh cua Hf)OTru hQ'pvai fli~u 1$nay. .

f)i{JUI~ ~och(rc va hOE;Jt6¢ng Trang 9
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5.1 Co dong narn gill' Co phan b] thu hoi dLl'O'ngnhien mat tLl' each Co dong doi voi so
1U'Q'ngCo phan da b] thu hoi.

6. Khi Co phan duo'c thu hOi, thong bao v~ viec thu hoi se duoc gui d§n ngu:CYinarn gill'
Co phan tnroc tho i diem thu hoi; nh~ng yong moi trLl'cynghop viec thu hoi se khong
b] mat hieu ILYcvi 1'1do bo sot hcac bat can trong viec glii thong bao.

c -co DONG

Dieu 16: Quy dinh chung ve C6 dong

1. C~ dong cua Cong ty la nhll'ng phap nhan hoac ca nhan sa hll'u mot phan hcac nhieu
Cj phan cua Conq ty. T~t ca cac ce dong cua Conq ty d~u Iii ce dong ph6 thong.

2. C9 d~ng .dll'~c c_ongn.h~~c~inh thlf~_sau. kh~da thanh toan du tien mua Co phan, duoc
ghl ten vao so dang ky co dong luu gill' tal Cong ty.

3. C~c quy dinh v~ dc;lidi$n cua Co dong:

3. '. Tat ca cac Co dong phap nhan ho~c ca nhan d~u co quy~n cu ngLl'CYid~i di$n co du
nang ILYcphap lu~t va nang ILYchanh vi cua phap nhan ho~c ca nhan d6 lam d~i
di$n.

3. '. NgLl'CYidc;lidi$n cho Co dong ca nhan chinh la Co dong d6 ho~c la ngLl'CYid~i di$n
theo phap lu~t ho~c theo uy quyen bang van ban. Vi$c uy quy~n neu tren phai dLl'Q'c
thLYchi$n bang van ban. Co dong muon thay doi ngll'CYid~i di$n phai c6 van ban glii
Hf)OT cua Cong ty.

3.3. Ngll'CYidc;lidi$n cho nh6m Co dong la ngLl'CYidLl'Q'cnh6m Co dong d6 uy quy~n bang
van ban.

3.. Vi$c cu ngll'CYid~i di$n cua C6 dong phap nhan phai dll'Q'c thLYchi$n bang van ban
hQ'p 1$glii cho Hf)OT (doi voi d~i hQi d6ng co dong thanh I~p thi gui cho To giup
vi$c Ban Chi dc;lOco phan h6a Cong ty). TrLI'cynghQ'pCo dong muon thay doi ngll'CYi
d~i di$n phai c6 thong bao bang van ban glii Hf)OT.

3.i- Ngll'CYi~~i di$n cua Co dong phap nhan neu t~i ti§t 3.5 khoan 3 cua dieu nay c6 the
I uy quyen cho ngLl'CYikhac c6 du nang ILYchanh vi thuQc phap nhan d6 lam d~i di$n.

3.61', Co dong la ca nhan chi c6 the uy quy~n cho ngu.CYikhac la Co dong cua Cong ty c6
du nang ILYchanh vi dan sLYlam d~i di$n cho minh t~i Cong ty. Van ban uy quy~n
phai dLl'Q'cchinh quy~n dja phll'O'ng nO'iCo dong uy quyen Cll' tru xac nh~n.

3.. Trang trLl'cynghQ'pmQt Co dong phap nhan moi dll'Q'Csap nh~p hi co dong cOho~c
thLPak§ quyen va nghTa Vl,J cua phap nhan cO, thi Co dong phap nhan moi nay phai
glii cho Hf)OT cae van ban co gia trj phap 1'1ve vi$C sap nh~p, hQ'p nhat ho~c k§
thLPade HOOT c6 can ClYxu 1'1v~ co dong, co phan, co phi§u va ngll'CYi1~i di$n
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t~eo phap lu~t hien hanh. TrLJ'eYnghop Co ?ong phap nhan giai th§, thi Co phan cua
CCodong nay pha: dU'Q'cchuyen nhU'Q'ngbat bUQCcho cac phap nhan noac ca nhan
khac theo quy dinh cua Phap luat. .

£)i~u 17: Quyem "iQ'i cua Co dong

1. BU'Q'cchia co tire tU'O'ngung voi phan von gop theo quyet dinh cua £)H£)C£).

2. JU'O'c U'Utien mua Co phan khi Cong ty phat hanh them Co phan tU'O'ngung vai so
I ~. • .ao phan dang so huu.

3. JU'Q'cmua, ban, chuyen nhU'Q'ngva thua ke co phan theo dung quy dinh cua £)ieu I~iayva phu hop voi Phap lu~t.

4. CCodong hoac nh6m Co dong so hCfunoac dai dien seyhCfu0,058% Von dieu I~ treY
I~n duoc true tiep tham gia dl,J'£)H£)C£)va thuc hien quyen bieu quyet true tiep ho~c
thong qua ngU'oi dc;lidien ve cac v~n de thuQCth~m quy€mcua £)H £)C£).

5. +eu cau Cong ty mua l<;IiCo phan cua hOtrong cac trLJ'cmghQ'pnhU' quy dinh t<;li£)ieu
$7.1 cua Lu~t Doanh nghi~p.

6. pU'gc H£JQT thU'oYngxuyen cung cap thong tin v§ tinh hinh, ket qua ho~t d(ing san
xu~t kinh doanh cua Cong ty c6 lien quan den quyen lQ'iCo dong, trLi nhCfng bi m~tr§ ho~t d(ing kinh doanh cua Cong ty.

7. BU',Q'c~hia tai san con l<;Iikhi Cong ty giai the ho~c pha san theo ty I~ tU'O'ngling vai
rhan von g6p.

8. PU'Q'c uy quyen bang van ban cho n,gU'oikhac tharn dl,J'£)H8C£) phu hQ'pvai cac quy
inh cua 8ieu 1$nay, va theo cac dieu ki~n sau:

Chi dU'Q'cuy quyen tLing Ian cho moi ky H88C8. Van ban uy quyen phai dU'Q'c
chinh quyen dia phU'O'ngnO'iCo dong CU'tru xac nh~n; va

9. Co dong ho~c nh6m Co dong sey hCfu ho~c d<;lidi$n seyhCfu tLi 10% (MU'eYiphan
tram) Von dieu I~ treYlen trong theYih<;lnlien tl,JctLi 6 thang treYlen c6 quyen:

• £)e clf ngU'oi tham gia vao H£)QT theo quy dinh t<;li8ieu 30 va de Clf ngU'eYitham
gia vao Ban Ki§m soat theo quy dinh t<;li£)ieu 48 cua 8ieu I~ nay.

• NgU'oi thl,Juy khong dU'Q'cung clf vai tU'cach chinh minh.

• Yeu cau tri~u t~p 8H£)C8 b~t thU'ong phu hQ'pvai cac quy dinh t<;likhoan 1 dieu
21 cua £)ieu 1$nay.

• Kiem tra va nh~n ban sao ho~c ban trich dan danh sach cac Co dong c6 quyen
tham dl,J'va bo phieu t<;licUQChop £)H£)C8.

fJieu I." to chLfc va hot;1t o¢ng Trang II



Cong ty ,6 phan D(Jt Dong Nam

• Cac quyen khac duoc quy dinh tal £)ieu 1$nay va quy dinh cua Phap luat.

Di~u 1J: Trach nhlem va nghia VI,J cua C6 d6ng

1. ihanh toa~ tien mua CO phan thea s6 111<;yngda dang ky va dung thoi han da cam

let. .
2. 1uan thu Dieu 1$nay. . .

3. 1uan thu va thuc hien nqhiern chTnhcac nqh] quyet cua £)H£)C£), nqh] quyet H£)QT.

4. fiam sat va gop y ki~n v~ hoat dong cua H£lQT va Ban TOng Giarn d6c.

5. ~hiu trach nhiern ve so 10cua Cong ty tU'O'ng(!'ng vot so Co phan minh sa hLPUva
ThTchiu trach nhiem ve nhLPngnghTa VI,! no cua Cong ty trong pharn vi so Co phan
iua minh.

6. lBilO v$ uy tin, lQ'i ich, tai san va giLPbi mat ve heat dong cua Cong ty.

LU'O'NG III: TO CHlrC, QUAN TR!DIEU HANHvA KIEM SOAT

A - DAI HQI DONG CO DONG

Di~u 19: DC:liH(>id6ng Co d6ng
I . > ., •

1. £)i;li HOi dong Co dong la cO' quan quyen ll,J'ccao nhat cua Cong ty gam: £)H£)C£)
thanh I~p, £)H£)C£)thU'ang nien va £)H£)C£)bat thU'ang. .

2. bi;li Hoi dong Co dong phai c6 d~ so 1U'Q'ngCo dong tham gia toi thieu theo quy dinh
ti?i cac tiet 1.1, 1.2, 1.3 thuoc khoan 1, £)ieu 25 cua £)ieu 1$nay.
I . > >'

3. Nghi quyet cua £)H£)C£)chi c6 gia tri khi dU'Q'ccac Co dong va di;li di$n Co dong nam
biLPtren 51% (nam mU'oi mot phEw tram) tong so Co ph~n c6 quyen bieu quyet cua
tat ca Co dong dl,J'hQp chap thu~n, theo quy dinh ti;li £)ieu 1$nay.

£)i~u+: £)~iHi)i don~ CO dong thU'cYngni~n .

1. f)i;li HOidong Co dong thU'ang nien moi nam hQpmot Ian do Chu tich H£)QT tri$u t~p
trong thai hi;ln 90 ngay, ke tLPngay ket thuc nam tai chinh.

2. ~~i Hoi d5ng co dong thU'<'rngnien dl1"c coi I'; h<;YpIe n(,u c6 s6 cO dong dl1 hop
I(qua cac I~n tri$u t~p) d~y du theo quy dinh ti;li tiet 1.1, 1.2, 1.3 thuoc khoan 1, dieu15 cua £)ieu 1$nay.

I
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£)i~u 21: Dt;li H¢i d6ng Co dong bat thU'ang

1. Ly do va .di~u kien trieu tap 8H8C8 bat thU'cyng:TrU'cynghop phat sinh nhffng van de
af~ hU'ori9 nqhiem tronq den to chuc va heat dQng cua Cong ty, H8QT phai trieu tap
8r8C8 bat thU'cyngtheo yeu cau bang van ban cua mot hoac mot s6 nhorn ngU'CYi
sau:

• Chu tich HQidong Ouan trio

• Tren 50% s6 thanh vien trong H8QT.

• TrU'ong Ban Kiem scat: Trong trU'cynghop H8QT vi pharn nqhiern tronq nghia
Vl,J cua ngU'CYiquan Iy theo quy dinh tal 8ieu 86 cua Lu~t Doanh nghiep, H£)QT
ra quyet dinh vuot qua tham qUYE!nduoc giao thea quy dinh cua 8ieu Ie nay.

• Co dong hoac nnom Co dong theo quy dinh tai khoan 9, 8i~u 17 cua 8ieu 1$
nay. Trong trU'cynghop nay, H8QT se trieu tap mot cuoc hop de xem xet Iy do
trieu tap va quyet dinh vi$c trieu t~p 8H8C8 bat thU'CYng.8H8C8 bat thU'cyng
se khong dU'Q'ctri$u t~p (va H8QT se khong co nghia Vl,J phai trieu t~p) neu
nhU' s6 thanh vien H8QT (tren 50%) be phieu khong tan thanh viec trieu t~p
8H8C8 bat thU'cyngdl,J'atren Iy do cua Co dong ho~c nhom Co dong theo quy
dinh t~i khoan 9, 8ieu 17 cua 8ieu Ie nay. .

2. 80T phai trieu t~p hQp 8H8C8 trong thCYih~n 30 ngay ke tli ngay nh~n dU'Q'cyeu
~u nhU' quy dinh t~i khoan 1 thuQc dieu nay (ngo~i trli trU'cynghQ'p H8QT tli ch6i

tri$u t~p theo quy dinh t~i khoan 1 noi tren). TrU'cynghQ'p H8QT khong tri$u t~p thi
!Ban Kiem soat se thay the de tri$u t~p. TrU'cynghQ'pBan Kiem soat khong tri$u t~p
bhi Co dong ho~c nhom Co dong quy dinh t~i khoan 9 dieu 17 cua 8ieu Ie nay se
~hay the de tri$u, t~p. Tat ca chi phi cho vi$c tri$u t~p va tien hanh 8H8C8 bat
~hU'cyngneu t~i 8ieu nay se dU'Q'cCong ty hoan I~i.

3. h~i HQidong Co dong bat thU'cyngdU'Q'Ccoi la hQ'p1$neu co s6 Co d6ng dl,J'hQp (qua
pa~ Ian tri$u t~p) day du theo quy dinh t~i tiet 1.1, 1.2, 1,3 thuQc khoan 1, di~u 25 cua
lieU 1$nay.

Di~u 2[ Quy~nh~nva nhi~mvv cola D~iHQidbngctl dong

1, ~i HQidong Co dong thU'cyngnien co quyen thao lu~n va thong qua cac van de sau:

a) Thong qua cac bao cao tai chinh hang nam, bang can d6i ke toan, bao cao 10
lai;

b) Bao cao tai chinh hang nam;

c) Baa cao cua Ban kiem soat ve tinh hinh Cong ty;

£)jeu I,? t6 ChLfC va hOr,:Jt 6(!ng
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e) Bao cao cua cac Kiem toan doc lap (neu c6);

f) K~ hoach phat trien ngan han va dai han cua Conq ty.

2. ~~i Hoi dong Co dong th.ll'a~g nien. va ~at thuonq c6 quyen ra cac quyet dinh bang
each thong qua nghi quyet ve cac van de sau:

d) Bao cao cua Hf)QT;

a) Thong qua cac bao cao tal chinh hang narn, bang can doi ke toan, bao cao 10
lai:

b) Thong qua dinh hll'ang phat trien Cong ty;

c) Muc co tuc diroc thanh toan hang narn cho moi lo~i co phan phu hop voi Luat
Doanh nghi$p va cac quyen gan Ii~n vai loai Co phan d6;

d) So Ill'Q'ng thanh vien cua Hf)QT;

e) Bau, bai mien hoac thay the thanh vien Hf)QT, Ban Kiem scat;

f) Tong so tien thu lao cho cac thanh vien Hf)QT, Ban Kiem scat va quy Ill'ong
cua Cong ty;

g) Sua doi va bo sung f)i~u 1$Cong ty;

h) Phll'ong an phat hanh them c6 phieu, trai phieu, lo~i c6 phan va so Ill'Q'ng co
phan dll'Q'Cquy~n chao ban cho moi lo~i;

i) Vi$c chuyen nhll'Q'ng co phan cua cac Co dong sang I~p trong vong 3 nam ke
tll' Ngay thanh I~p (trll' cac tmang hQ'pquy dinh t~i khoan 2.5 di~u 31 f)i~u 1$
nay);

j) Sap nh~p hocllcchuyen doi Cong ty; t6 chuc I~i va giai the Cong ty;

k) Kiem tra va xu Iy cac vi ph~m cua thanh vien Hf)QT hocllcBan Kiem soat;

I) Mua, ban tai san co dinh va quyet dinh dau tll' c6 gia tri tren 50% tong gia tri
tai san cua Cong ty tinh theo gia tri 56 sach ke toan da dll'Q'c quyet toan kiem
toan gan nhat;

m) Mua hocllcmua I~i tren 10% c6 phan dang Ill'u hanh cua Cong ty;

n) Vi$c Chu tich Hf)QT dong thai kiem T6ng Giam doc;

0) Cong ty ho~c Chi nhanh cua Cong ty ky ket hQ'pdong v&i nhCmg ngll'cYidll'Q'c
quy dinh t~i £)i~u 120 Lu~t Doanh nghi$p.
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3. ~6 aong khong duoc bo phieu eho bat ky mot nghj quyet nao ae th6ng qua cac van
dr sau day:

j)cse h'qp dong quy dinh t;;ii dieu 2?.2 neu Co dong d6 hoac ngU'CYic6 lien quan to:
Co dong d6 la mot ben cua hop dong; va

9) V~ecm~a l;;ii co phan cua Co dong d6 hoac cua ngU'CYikhac c6 lien quan den Co
J dong do.· .

f)i~u 23: Danh sach c6 dong co quyen dV' hop D~i HQi d6ng C6 dong

1. Janh sach co dong c6 quyen dl,l' hop £)H8C£) duoc dua tren so dang ky co dong
qua Cong ty (doi v&i 8H8C£) thanh I~p duoc dua tren Danh sach co dong do Ban
~oi rnoi doanh nghiep cua ~ong ty lap). Danh sach co dong c6 quyen dl,l' hop
f¥H8C£) duoc I~p khi c6 quyet dinh trieu tap va phai lap xong cham nhat la 10 nqay
trU'&c ngay khai' mac 8H8C£).

2. banh sach co dong c6 quyen dl,l' hQp£)H8C8 phai ghi ro hQ ten, dia chi thU'cyngtru
~~~c t;;im tru doi v&i ca nhan, tn,! s~ doi v&i to chuc, so 1U'Q'ngco ph§n moi 10;;iima
(Codong sa hO'uho~c dU'Q'cuy quyen d;;ii dien.

3. ~Ili c6 aong aeu alYcyeGung e~p aay au cae thong tin lien quan aen minh alY(Yeghi10 trong danh sach co dong c6 quyen dl,l' hQp£)H8C8.

4. fa dong ho~c nh9m Co dong q~y dinh t;;ii khoan 9, dieu 17 cua 8ieu Ie nay c6 quyen
xem danh sach co dong c6 quyen dl,l' hQp8H8C8.

5. ~6 aong e6 quyen yeu du slYa a6i nhfrng thong tin sai leeh, ho~e b6 sung nhfrngtong tin elln thiet ve minh trong danh saeh e6 aong e6 quyen dt,r hop flHflCEl.

6. ~o dong sa hO'.utu 0,058% Von dieu Ie ~ra I~n dU'Q'Cquyen tnlc tiep tham dl,l' hQp
£)H£)CO, cac Co dong khac c6 the uy quyen bang van ban cho mot ngU'CYikhac la C6
~ong cua Cong ty tham dl,l' hQp 8H8C£). NgU'CYidU'Q'c uy quyen tham dl,l' hQp
DH£)C£) phai dam bao tong so Co ph§n sa hO'uva d;;ii dien sa hO'u khong thap hO'n
,058% Von dieu Ie cua Cong ty.

: ChU'O'ng trlnh va nQi dung hQp f)~i HQi d6ng C6 dong

1. NgU'CYitrieu t~p hQp8H£)C8 phai chuan bi chU'O'ngtrinh va noi dung hQp.

2. Co dong ho~c nh6m Co dong theo quy dinh t;;ii khoan 9, dieu 17 cua 8ieu Ie nay c6
quyen kien nghi ve nhO'ng van de dU'a vao noi dung chU'O'ngtrinh hQp8H£)C8. Kien
nghi phai dU'Q'cI~p thanh van ban va dU'Q'cgLi'iden Cong ty ch~m nhat 03 ngay tmoc
ngay khai m;;iC8H8C8. Kien nghi phai ghi ro ten co dong, so !U'Q'ngtung 10;;iico
ph§n cua co dong va nhO'ng van de kien nghi dU'Q'Cdua vao chU'O'ng trinh hQp
£)H8C£).
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3. N~l"iYi trieu tap hop £JH£JC£J chi co quye.~n tLi' choi kien nghi quy dinh tal khoan 2
t uoc dieu nay neu roi vao mot trong cac tnronq hop sau day:

3.1. Kieri nqh] duoc gui den khong dung voi thai han hoac khong du dieu kien va
khong dung nQidung;

3.2. Kien nqh] co dQng co ca nhan hay co rnuc dich tll' loi: hoac

3.3. Van de kien nghi khong thuoc tharn quyen quyet dinh cua 8H8C8.

4. ~Qi dong Ouan tri phai chuan b] dl,J'thao bieu quyet doi voi tung van de trong
r"cyng trinh £JH£JC£J.

5. f'jJeutat ca c~ dong co quyen ~ieu quyet tham dy true tiep hoac t,hong qua d~i dien
9ll'Q'c uy quyen tai f)~8Cf) nhat tri, thi nqh] quyet tham d,l,J'true tiep hoac thong qua1~idi$n dU'Q'cuy quyen t~i 8Hf)C8 nhiH tri, thi nghj quyet dll'Q'c 8Hf)Cf) thong qua
Ir hQ'p1$.

Dieu 25: E)jeu ki~n, th~ thLPCtri~u t~p va ti~n hanh hc;>p£)~i HQi d6ng c6 dong

1. ~9~iYi tri;;u t$p hOp £JH£JC£Jphai glPi thong bao miYi hOp d~n cac CO dong ch~m
That 07 ngay trU'&c ngay khai m~c 8H8C8, ho~c thong bao tren phU'O'ngti$n thong
~;ndi;li chung. Kem theo thon~ bao mai hOp phai ,co nQidung chU'O'ngtrinh hOp; cac
tiai li$u thao lu~n lam cO'sa de thong qua cac quyet dinh.

1) CUQChOp cua 8H8C8 dll'Q'c tien hanh khi co so Co dong dl,J'hOpdi;li di$n cho it
nhat 51% so Co phan co quyen bieu quyet (tri$u t~p Ian thu nhat).

Tmang hQ'p cUQc hop theo tri$u t~p Ian thu nhat khong du dieu ki$n tien hanh
theo quy dinh ti;li tiet 1.1 eua dieu nay, thl dU'Q'ctri$u t~p hop Ian thu hai trong thai
hi;ln 30 ngay ke tu ngay cUQchop thu nhat dl,J'dinh khai mi;lc va cUQChop dU'Q'c
tien hanh khi co du so co dong tham dl,J'hOp d?i di$n cho it nhat 30% so Co phan
co quyen bieu quyet tham dl,J'cUQchOp·

c) Tmang hQ'pcUQchOp tri$u t~p Ian thu hai khong du dieu ki$n tien hanh theo quy
djnh t?i tiet 1.2 cua dieu nay, thi dll'Q'c tri$u t~p cUQchop Ian thu ba trong thai h?n
20 ngay ke tu ngay cuoc hop Ian thu 2 dl,J'dinh khai m?c va cUQChop dll'Q'c tien
hanh khong phl,l thuQc vao so 1U'Q'ngCo dong co quyen bieu quyet tham dl,J'cUQc
hOp.

2. Cac Co dong ca nhan sa hCfutoi thieu 0,058% Von dieu 1$,Co dong sa hCfuva d?i
di$n sa hCfu toi thieu 0,058% Von dieu 1$dU'Q'cquyen tham gia vao chU'O'ngtrinh
nghi sl,J'cua 8H8C8. NhCfng van de dU'Q'Cso Co dong d?i di~n 2/3 Von dieu 1$de
nghi, thl dU'Q'CdU'a vao chll'O'ng trinh 8H8C8.
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3. NhCrng C6 dong khong duoc den dl,J'8H8C8 thi duoc phep uy quyen cho dai dien
thay the theo quy djnh cua 8ieu 1$nay.

4. Ban t6 crurc f)H8C8 c6 nhiern vu kiern tra xac nhan tU' each cua C6 dong hoac
ngU'ai d~1 di$n C6 dong tham dl,J'8H8C8, I~p danh sach dai bieu c6 mat trong d6 ghi
ra so c6 phan so huu va so C6 phan dai dien. .

Cong ty Co phan Det f)ong Nam

5. Chu toa Dai hoi:

5.1.8<;1ihoi thU'ang nien hoac dal hoi bat thU'ang do Chu tich Hf)OT lam chu tea, neu
Chu ticn H80T vang mat c6 the uy nhiem mot thanh vien cua Hf)OT lam chu
toa.

5.2. Dai Hoi dong ce dong thanh I~p do TrU'ong ban d6i mai phat trien doanh nqhiep
Nha nuo c tai Ccnq ty lam chu toa.

5.3. Chu toa c6 quyen phan quyet cao nhat doi vai cac van de ve trinh tl,J',thu tuc
hoac cac Sl,J'ki$n phat sinh ngoai chU'O'ngtrinh cua 8H8CD.

5.4. Chu toa d~i hOic6 the hoan d~i hoi den thai gian va t~i dja diem khac ma khong
can lay '1kien cua d~i hoi neu:

a) Cac thanh vien tham dl,J'khong c6 du cho ngoi thu~n ti$n a dia diem t6 chLi'c d<;li
hoi.

b) C6 hanh vi can tro ho~c gay roi d~i hoi.

c) Hoan d~i hoi de dam bao tien hanh cac thu tl,JCva cong vi$c cua d<;1ihoi mot cach
hQ'p1$.

Chu toa d~i hOi cOng c6 the hoan d~i hoi neu d~i hoi nhat tri. f)~i hoi t6 chLi'c hop I~i
se khong xem xet cac van de ngoai cac van de da dU'Q'CdU'a vao chU'O'ngtrinh cua
d<;lihoi bj tri hoan tmac d6.

5.5. Chu toa dU'Q'cquyen dieu khien 8HDC8 dien ra hQ'p1$,tr~t tl,J'va phan anh dU'Q'c
y kien cua da so d~i bieu tham dl,J'.

5.6. Hoi dong Ouan trj c6 the ap dl,lng cac bien phap kiem tra ho~c an ninh hQ'p1'1doi
vai cac c6 dong ho~c d~i di$n dLI'Q'cuy quyen tham dl,J'DHDCD, H80T c6 the
khong cho tham dl,J'ho~c tn,Jcxuat doi vai nhCrngc6 dong ho~c d<;1idi$n dU'Q'cuy
quyen khong tuan thu cac quy dinh ve kiem tra ho~c bi$n phap an ninh.

6. D~i hOi bau thU' ky va ban kiem phieu.

7. Cuoc hOp 8H8CD phai dU'Q'cI~p thanh Bien ban va phai c6 cac noi dung chu yeu
theo quy djnh cua Lu~t Doanh nghi$p, c6 chCrky cua Chu toa, thU' ky va thanh vien
Ban kiem phieu. Dong thai phai lam xong va thong qua tmac khi be m<;1ccuoc hop·
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Cong ty fa phan Ot';t Dong Nam

£Ji~u 2t: Bien ban he;>: £J~iH(>idl,"~C~ d6~9 _ • _ • • " ' _

1. Dai Hoi (fang Co dong hop phai lap thanh bien ban, bien ban phai phan anh cae nOI
I· . .
mungsau day:

1) ThCYigian va dia diem hop DHDC8;

~) Ten Chu toa v.athtr ky;

l) ChU'O'ngtrinh lam viec;

~.))Tom tat cac y kien phat bieu tai DHDC8;

b Cac van de duoc thao luan va bieu quyet tai 8HDC8; ket qua bieu quyet cac van
de.

) Ho ten, chtr ky cua Chu toa va thu kyo

2. len ban hop 8HDC8 phai hcan thien va thong qua truce khi be mac dai hoi.

: Vi~c uy quyen tham dl! f)~i HQi d6ng Co dong

1. Co dong duoc uy quyen cho d<:;lidien cua minh la Co dong khac cua Cong ty thay the
tham du' 8H8CD, ngU'CYiuy quyen dU'Q'cquyen bieu quyet va bau CLrtai DH8C8.
Van ban uy quyen phai duo'c chinh quyen dia phU'O'ngnO'iCo dong uy quyen CU'tru
xae nh~n

2. Vi$c uy quyen phai dU'Q'cthl,1'chi$n bang van ban theo quy dinh cua Cong ty (co xac
nh~n chCPky cua cO'quan co tham quyen doi vai trU'cynghQ'p ngU'CYiuy quyen la ca
nhan va ky ten dong dau doi vai tmcyng hQ'p to ehlic uy quyen), ngll'CYidU'Q'cuy
quyen phai xuat trinh van ban uy quyen cho ban to chlic 8<:;1ihOi trU'ac khi khai m~e
8H8CD.

3. Trong trU'cmg hQ'pben uy quyen la phap nhan, thi van ban uy quyen phai dU'Q'cthu
trU'&ng dO'nvi hoi;le d<:;lidi$n theo phap lu~t cua phap nhan do ky va dong dau.

4. Vi$c uy quyen chi dU'Q'cthl,1'chi$n tl1ng I~n, uy quyen tham dl,1'cuoc hOp Ian nao chi
co gia tri trong cu(>chop I~n do. NgU'CYidU'Q'cuy quyen khong dU'Q'cuy quyen l<:;Iieho
ngU'CYithli ba.

5. NgU'CYidU'Q'cuy quyen co the thu hoi Sl,1'uy quyen bang cach gLri van ban cho H8QT
trU'ae khi khai m~c 8H8CD.

Dieu 28: Thong qua ngh! quyet D~i HQi d6ng Co dong
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Cong ty Cp phEm Det Dong Nam

1. D~i HOi dong Co dong thong qua cac quyet dinh (dU'ai .d~ng nqh] quyet) thuoc tharn
quyen bang hinh thuc bieu quyet conq khai hoac be phieu kin tai cuoc hop hoac lay 'I
kirn bang van ban.

2. 9uyet di~hCU~ oueco duoc thong qua tai CUQ~hop khi: , .• '

a) 8U'Q'cso Co dong dai dien cho it nhat 51% tong so phieu co quyen bieu quyet cua
'1 tat ca Co dong dll hop chap thuan.

bt 80i voi quyet dinh ve loai co phan va so 1U'Q'ngco phan dU'Q'Cquyer: chao ban
cua tung loai, sLYadoi, bo sung dieu 1$cua Cong ty, to chuc lai, giai the Cong ty
hoac ban hon 50% tong gia tr] tal san duoc ghi trong so sach ke toan cua Cong
ty, thi phai duoc so Co dong dai di$n cua it nhat 65% tong so co phieu co quyen
bieu quyet cua tat ca cac Co dong du' hop chap thuan.

3. rU'cynghop thong qua quyet dinh dU'ai hinh thuc lay y kien bang van ban, thi quyet
dlnh cua DH8C£) dU'Q'cthong qua neu dU'Q'cso Co dong d~i di$n cho it nhat 51%
talng so phieu co quyen bieu quyet cua Cong ty chap thu$n.

~rong. trLYi'.~ghqp nay d~ thong qua nghi quyet cua £lH£lC£l, H£lQT phili tien hanh
c c cong VI~Csau:

• Quyet dinh danh rnl,lc cac van de can phai lay y kien, hinh thuc va nQi dung
lay 'I kien.

• NQi dung Phieu lay 'I kien it nhat phai co du ten, dia chi trl,l sa chinh cua Cong
ty, rnl,lCdich lay y kien, van de lay 'I kien va dau de cac tai li$u tU'O'ngung
dU'Q'cgLYikern theo, thCYihc;1ncuoi cung phai gLYiPhieu lay y kien ve Cong ty,
phU'O'ngan- bieu quyet "nhat tri", "khong nhat tri", "khong co y kien", "'I kien
khac".

• GLYiPhieu lay 'I kien kern theo tai li$u lien quan den tat ca cc3cco dong co
quyen dIl8H8CD.

• ThllC hi$n kiern phieu va I$p bien ban ve ket qua kiern phieu lay y kien, thong
bao ket qua va nQi dung lay y kien den tat ca' co dong co quyen dll hOp
8H8C£) trong thCYih~n 15 ngay ke tu ngay quyet dinh dU'Q'cthong qua.

4. t'jIghi q~yet cua 8H£)~8 ,co hi$u.lllC thi hanh doi vai tat ca cac Co dong, ke ca co
dong vang rn~t hay bat dong y kien.

5. ~i~C yeu cliu huy bo quyet dinh cua £lH£lCfl thea quy dinh tai £lieu 107 cua Lu~t
~oanh nghi$p va do Tca an quyet dinh theo quy dinh cua Phap lu$t.

I B - HOI DONG QUAN TR!
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Cong ty q;6 phan De! fJong Nam

£)i~u 2~: HC:>idOng Quan tr]

1. ~Qi dong ouan tr] la co quan quan Iy cao nhat cua Cong ty, dLPQ'C8H8C~ bau de chi
qJ~>oquan Iy rT_lQiheat dQng cua Cong ty giO'a hai ky 8H8C8 trLi' cac van de thuoc
tham quyen cua H8DC8.

2. ~£lQT cua C6ng ty c6 tu 03 diin 05 thanh vien do ouoce bau hoac bal mien, trong
d6 c6 toi thieu 03 thanh vien d?i dien sa huu von Nha nuoc trong Cong ty. Thanh
~ien cua H8QT dU'Q'Cconq nh$n trunq cli khi dat dU'Q'cit nhat 65% tong so phieu
teu quyet cua tilt ca cac ce donq du' hop chap thuan. .

3. CO'quan d?i dien chu sa hO'u phan von Nha nuoc tal Cong ty quyet djnh cli ngU'CYi
tham gia Lfng cli vao H8QT theo quy djnh tai dieu nay.

4. hf)QT ~hon~ qua cac quyet dinh bang hinh thLfCbieu quyet hOc;1Cbe phieu kin hOc;1C
ay y kien bang van ban.

• CUQchQp HDQT dU'Q'ccoi la hQ'pIe khi c6 tLi'2/3 so thanh vien H8QT tra len
tham dl)', cac thanh vien vang mc;1tphai c6 Iy do chinh dang hOc;1Cbat kha
khang.

• HDQT thong qua cac quyet dinh theo da so. Moi thanh vien HDQT c6 mQt
phieu biEWquyet gia trj ngang nhau; trU'cynghQ'pso phieu ngang bang nhau,
quy.et dinh dU'Q'cthong qua thuQc ve phia c6 y kien cua Chu tich H8QT.

£)i~u 0: Tieu chu~n lam th~lI1h vh~n HDQT va de ell' thanh vi en HDQT

1. Tieu chuan lam thanh vien H£)QT:

a) C6 nang Il)'c, kien thLfCva kinh nghiem to chLfCquan Iy doanh nghiep; va

b) C6 sLfc khee, c6 pham chat d?o dLfc tot, trung thl)'c, liem khiet, am hieu phap
lu$t doanh nghiep va nang dQng sang t?o.

c) C6 du nang Il)'c hanh vi dan Sl)', khong thuQc doi tU'Q'ngbi cam quan Iy doanh
nghiep theo quy dinh t~i Dieu 13 cua Lu$t Doanh nghiep.

2. Thanh vien HDQT c6 the kiem nhiem cac chLfc Vl,Jdieu hanh trl)'c tiep san xuat cua
Cong ty.

3. De cli thanh vien HDQT:

3. Co dong sa hO'uhOc;1Cnh6m co dong d~i dien sa hO'utren 10%Von dieu Ie lien tl,JC
trong v6ng tLi' 6 thang tra len c6 quyen Lfng cli ho$c de cli Lfng cli vien de bau
vao HQidong Quan tri theo quy dinh sau day:
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Cong ty co/ phEw Det f)ong Nam

• Co dong hoac nhorn Co dong sa hOu hoac dai dien sa hOu tll' 75% Von £)ieu
Ie tro len, co quyen LrngCLl'noac de CLl'05 thanh vien.

3.2. £)oi voi Co dong d<;lidien phan von sa hCfuNha nuoc co quyen bi~u quyet bau
thanh vien H£)QT va Li'ngcil vaGHf)QT cLla Cong tv·

Di~u 31: Quy~n ht:lnva trach nhi~m clIa HDQT

1. ~£)QT c6 toan quyi;n dU'Q'cnhan danh C6n~ ty quy~t dinh cae vim dt. c6 lien quan
oen ml,lCtieu, chlnh sach, chien 1U'Q'cva quyen lQ'icLlaCong ty phu hQ'pvoi lu~t phapya £)ieu Ie Cong tv, trll' trU'ang hQ'pvan de thuoc tham quyen cua £)H£)C£). H£)QT
cOng co th~ thl,l'c thi cac quyen h<;lndo £)HDCD LlYquyen.

• Co dong hoac nhorn Co dong sa hOu hoac dai dien sa hOu tll' 10% den du'oi
25% Von £)ieu Ie, co quyen LrngCLl'noac de CLl'01 thanh vlen.

• Co.dong hoac nhorn Co dong sa hfru hoac dai dien sa hOu tll' 25% den dU'oi
50o/~Von £)ieu Ie, co quyen LrngCLl'hoac de CLl'02 thanh vien.

• Co dong hoac nhorn Co dong sa hOu hoac dai dien sa huu tll' 50% den dU'oi
65% Von £)ieu Ie, co quyen LrngCLl'hoac de CLl'03 thanh vien

• Co dong hoac nnorn Co dong sa hOu hoac d<;lidlen sa hOu tll' 65% den dU'oi
75% Von Dieu Ie, co quyen LrngCLl'hoac de CLl'04 thanh vlen.

2. DQT co cac tham quyen va nhiem Vl,lsau:

2.1. Quan tri Cong ty theo Dieu Ie, theo nghi quyet cua DHDCD va tuan thu dung
Phaplu~t;

2.2. Quyet dinh chien IU'Q'Cphat tri~n cLlaCong tv;

2.3. Kien nghi cac IO<;lico phan va tong so co phan dU'Q'Cquyen chao ban cLla tll'ng
IO<;li;

2.4. Quyet dinh chao ban co phan moi trong ph<;lmvi so co phan dU'Q'cquyen chao
ban cLla tll'ng IO<;li,quyet dinh huy dong them von theo hinh thLrc khac nhU'
phat hanh trai phieu (trll' trai phieu chuy~n doi) ho~c vay von tin dl:mg;

2.5. Quyet dinh viec chuyen ~hU'Q'ng>co phan clla co dong sang I~p cho cac dO'nvi
thanh vien, dO'nvi lien ket cLlaco dong sang I~p.

2.6. Quyet dinh phll'O'ng an dau tll', quyet dinh mot so cong viec thuoc tham quyen
cLlaH£)QT theo de nghi cLlaBan Tong Giam d6c;
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Cong ty ~6 phan Det Dong Nam

2.7. Quyet dinh giai phap phat triem th] truonq, tiep th] va conq nghe, xet duy$t hop
dong mua, ban, vay, cho vay va hop dong khac co qia tri Ian non 50% tong
qia tr] tai san dU'Q'cghi trong so ke toan cua Conq tv;

2.8. Bo" nhiem, mien nniem, each chLPCTong Giam doc (thong qua hlnh thLPCbo
phieu kin), (cac) Pho Tong Giam d6c, Giarn doc f)ieu hanh, Ke toan trU'ang ;

2.9. Quyet dinh tien IU'O'ng,tien thU'cYngcho Tong Giarn doc, (cac) Pho Tong Giam
doc, Giam doc 8ieu hanh, Ke toan trU'ang va cac trU'ang bo phan cua Cong tv;

2.10. Ouyet dinh co cau to chuc, bien che lao dong, quy che quan Iy noi bOCong ty,
quyet dinh thanh lap, giai th§ dan vi trvc thuoc va viec gop von, mua co phan
cua doanh nghi$p khac;

2.11. Trinh bao cao quyet toan tai chinh hang nam, cac bao cao ho~t dong cua
Hf)QT va bao cao ket qua ho~t d(>ng san xuat kinh doanh cua Cong ty len
f)H8Cf);

2.12. Kien nghi mLPcco tLPCchi tra, quyet dinh thai di§m va thu tl,lCtra co tLPCho~c
xli Iy cac khoan 10phat sinh trong qua trinh kinh doanh, thl,J'chi$n viec trich
I~p cac quy thuoc tham quyen va cach thLPCsLi dl,lng quy theo quyet dinh cua
f)H8Cf);

2.13. Quyet dinh gia chao ban co phan, trai phieu cua Cong ty, dinh gia tai san gop
von khong phai la tien Viet Nam, ngoC;lit$ tl,J'do chuy§n doi vang b~c da quy;

2.14. Duy$t chU'ang trinh, noi dung tai li$u phl,lc Vl,l hQPf)Hf)Cf), tri$u t~p f)H8Cf)
ho~c thl,J'chi$n cac thu tl,lChoi y kien de 8Hf)Cf) thong qua quyet dinh;

2.15. Quyet dinh mua lC;likhong qua 10% so co phan da ban cua tung lo~i;

2.16. Kien nghi vi$c to chuc I~i ho~c giai th§ Cong tv;

2.17. Kien nghi bo sung ho~c sLia doi f)i~u 1$Cong tv;

2.18. Quyet dinh cac giai phap phat trien thi trU'ang, tiep thi va cong ngh$, bang cae
hQ'p dong mua ban, vay, eho vay va hQ'p dong khae theo quy dinh f)iem g
Khoan 2 8ieu 108 Lu~t Doanh nghi$p;

2.19. Xae dinh nhi$m ky eua Tong Giam doc;

2.20. Quyet dinh vi$e ll,J'aehQneong ty kiem toan;

2.21. Xem xet va quyet dinh tri$u t~p f)Hf)Cf) bat thU'ang theo yeu cau eua Co dong
ho~e nhom Co dong theo quy dinh t~i khoan 9, 8ieu 17 eua 8ieu 1$nay; va

D;fw Ie t6 chu'c va hoat dong
r . .
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Cong ty c6 phan De: f)ong Nam

2.22 Trinh OHOCf) quyet dinh cac noi dung thuoc tharn quyen cua OHOCO theo
quy dinh tai Oi~u 1$nay.

3. phi d~o".giam sat v~~hOtr?, c?ng tac di~u hanh cua Tong Giam doc va cac chu c
danh do HDOT true tiep quan Iy.

4. HDOT co the dinh chi cac quyet dinh cua Tong Giarn doc neu co du can cu kh~ng
dinh cac quyet dinh nay la trai phap luat, vi pharn Oi~u 1$cua Cong ty, nghi quyet cua
H'f)OT hoac cua OHOCf), va phai chiu trach nhiem v~ viec dinh chi nay.

5. Thong bao va ChU'ang trinh hQp: Cac thanh vien HOOT phai dU'Q'cthong bao 7 ngay
trU'<Yckhi to chuc hQp. Cac thanh vien HOOT co the tLl' choi tham dl,l' hQp b~ng van
ban. Thong bao hQp HOOT phai bao gam: nQidung chU'ang trinh hQP,thai gian hQP,
dja diem hQP, nhCmg tai Ii$u lien quan den nhCmgvan d~ se dU'Q'cban bc;lCva bieu
quyet t~i cUQchQP,va phieu bieu quyet gCl'icho nhCmg thanh vien HOOT khong the
dl,l' hQp.

5. Xem xet quyet dinh v~ viec chuyen nhU'Q'ngco phieu va cac tru'o'nq hop d~c biet
khac theo quy djnh tai Oi~u 1$nay.

6. Chiu trach nhiern v~ nhCmgvi pharn phap luat, vi pharn Oi~u 1$cua Cong ty, nhCPng
sai pharn trong quan trj gay thi$t h~i cho Cong ty va quy~n lQ'icac Co dong.

7. Thl,l'c hi$n cac quy~n va nhi$m Vl,l khac theo quy dinh tc;lif)i~u 1$nay va quy dinh cua
Phaplu~t.

£)i~u 2: Ho~t dQng cua Hf)QT

1. HQPthU'ang ky: Chu tich cua HOOT phai tri$u t~p cac cUQchQp HOOT, I~p chU'ang
trinh nghi SI,I', thai gian va dja diem hQp thong bao trU'<Yc ngay cho cac thanh vien.
Chu tjch co the tri$u t~p bat ky khi nao thay dm thiet, nhU'ng it nhat la moi quy phai
hQpmQt I~m.

2. HQPbat thU'ang: Chu tich tri$u t~p hQpHDOT khi mQt trong so cac doi tU'Q'ngsau day
kien nghi b~ng van ban.
(a) Chu tich HOOT;
(b) Hai thanh vien HDOT;
(c) Tong Giam doc; ho~c
(d) f)a so thanh vien trong Ban Kiem soat.

3. HOOT phai tien hanh hQp bat thU'ang trong vong 12 ngay lam vi$c sau khi co d~ xuat
hQp b~ng van ban neu Chu tich HOOT khong tri$u t~p hQp. NgU'ai d~ xuat to chuc
hQp bat thU'ang nhU'quy dinh tc;likhoan 2 di~u nay.

4. Oia diem hQp: HDOT se to chuc hQp & nhCPngdia chi da dang ky cua Cong ty ho~c
nhCPngdja diem khac do Chu tich HOOT quyet dinh va dU'Q'CHDOT nhat trio
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10. Bieu quyet vang m~t: Thanh vieln H8QT vang m~t c6 Iy do chinh dang, c6 the bieu
quyet bang van ban. Phieu bieu quyet bang van ban phai dU'Q'cgt}i t&i Chu tich
H8QT ho~c ThU' ky H8QT ch$m nhat 01 tieng dong ho tru>&cthai gian hop·

11. Hop tren di$n tho~i ho~c cac hinh thuc khac: M¢t cu¢c hop H8QT c6 the to chuc
heo hinh thuc nghi Sl! giffa 'cac thanh vien cua H8QT ma tat ca ho~c m¢t so thanh
ien dang a nhffng dia diem khac nhau v&i di§u ki$n la moi thanh vien tham gia hop
§u c6 the:

Cong ty Co phtm D?t f)ong Nam

6. So thanh vien tham dl,1'tOi thieu: Cucc hop H8QT chi c6 the dtro'c tien hanh va thong
qua cac nqh] quyet khi e6 it nhat hai phan ba (2/3) so thanh vien H8QT c6 mat.

7. Moi thanh vien H8QT se c6 mot phieu bieu quyet. Tru'onq hop cac hop dong kinh h~,
dan Sl,1'cua Cong ty voi thanh vien H8QT va v&i ngU'ai e6 lien quan cua ho chi duoc
ky theo quy dinh 8i§u 120 t.uat doanh nghi$p.

8. Tuyen bo lQ'i ich: Thanh vien H8QT duoc hU'ang lQ'i ich true tiep hoac gian tiep ttY
hop dong hcac giao dich da dU'Q'cky ket hoac du' kien ky ket v&i Cong ty S9 phal
tuyen bo ban chat, n¢i dung cua quyen lQ'id6 trong cuoc hop va H8QT I~n d~u tien
xem xet van d§ ky ket hop dong hoac giao djch d6 neu khi d6 thanh vien nay aa biet
ho~c c6 the biet la minh c6 lQ'i ich trong hQ'pdong hay giao dich d6.

9. Bieu quyet da so: Hf)QT thong qua cac nghi quyet va ra quyet dinh bang bieu quyet
da so (tren 50%). Neu so phieu phan doi va tan thanh ngang nhau, thi Chu tich
H8QT se la ngU'ai c6 113phieu quyet dinh.

.2. Nghe cac thanh vien H8QT khac phat bieu trong cu¢c hop .

.3. Phat bieu v&i tat ca cac thanh vien H8QT khac tham dl)' m¢t cach dong thai.
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14. ~O'i hop dir thinh: Hf)QT co the mo'i Tong Giam d6e, TrU'ong Ban Kiem scat va cac
dan b6 Ouan Iy khac ella Cong ty va cac chuyen gia ella mot ben thli' ba tham du'
~QPH8Q_T. NrOng .~gU'O'1dU'~e m~i. t~am, dll ~~ong co quyen bieu quyet nqoai tnr
trU'O'nghQ'pTong Giarn doc dong thO'I la thanh vien Hf)QT.

1s.1ac tieu ban ella Hf)QT: Hf)QT co the thanh It;ipcac tieu ban true thuoc de thuc hi~n
~hOng van de m~ H~QT ~LlYquy~n vaiA tU' e~eh I~=.qu~n gi~~ viec eho ~f)~T. =
tleu ban true thuoc co the bao gom mot hoac mot so thanh vien Hf)QT va mot hoac
~¢t s6 ngU'O'inqoai tu.y theo quyet dinh ella Hf)QT. esc tieu ban phai ,tuan thu cac
quy dinh cua Hf)QT doi vai tieu ban khi thuc thi nhi~m VI) duoc LlYquyen. H£)QT co
the thay doi nniem VI), quy ehe hoat d¢ng va s6 IU'Q'ngcae thanh vien ella cae tieu
~an khi Hf)QT xet thay can thiet.

Di~u 31: TrU'cyng hO'p mien nhiem, bai nhiem thfmh vien HDQT
I . . ~

1. rimh vien HflQT QU'ang nhien bj mien nhiem trong ~ac tfU'iYnghgp sau:

i) Chet, mat nang It!'c hilnh vi dan w ho~c mat quyen c6ng dan;

fu) TLI'ehli'e;

1) Khong bao dam s6 co phan tOi thieu ma minh so hOu hay d<;!idi~n theo quy dinh

1
t<;!if)ieu I~ nay; hoc';le

I) Cae trU'O'nghQ'pkhae quy dinh t<;!i£)ieu 13 ella Lu~t Doanh nghi~p.

2. ihanh ViE!nHf)QT bi bai nhi~m theo quyet dinh ella £)H£)Cf) khi vi ph<;!mnghiem
~lrQngcae quy dinh ella Phap lut;it va f)ieu I~ ella Cong ty, gay thi~t h<;!iquyen lQ'iva
Q'i ieh ella Cong ty, ella Co dong.

Di~u 3t TrU'cyng hQ'p khuyM thanh vien HDQT

1. PhLl tieh, thanh vien Hf)QT muon tLl' ehlie hoc';leCo dong phap nhan muon thay doi
nglJ'O'id<;lidi~n eua minh dang giO ehli'e ChLl tieh, thanh vien Hf)QT ella Cong ty thi
phai co van ban glii den Hf)QT Cong ty. Hf)QT se xem xet eli nglJ'O'ithay the va ehO'
fai Hoi dong c6 dong gan nhilt quyet djnh.

2. frU'O'ng hQ'p ChLl tieh Hf)QT dlJ'O'ngnhi~m bi khuyet thi Hf)QT tri~u t$p hQp va bau
FhU tjch HflQT mai dam nhiem cong viec cho den ky dai hoi giin nhilt.

3. rU'O'nghQ'p khuyet qua 1/3 56 thanh vien Hf)QT hoc';lekhong dLl 56 thanh vien t6i
hieu theo quy dinh ella Lut;it Doanh nghi~p thi phai tri~u t$p f)H£)C£) bat thlJ'O'ng
rong thO'i hc;lnkhong qua 60 ngay de bau bo sung. Trong cae trU'ang hQ'pkhae, eu¢e
QPgan nhat ella £)H8C£) se bau thanh vien m6'i de thay the eho thanh vien da bi
ien nhi~m hoc';lebi3i nhi~m.

Di{w I(! to ch&c va ho?t aong Trang 25



Cong ty ! 0 phEw D~t Dong Nam

Di~u 31 Phan e6ng nhiern vu va quyen han gilla cac thanh vlen trong HDQT

1. ~.8QT bau C~u tlch Hf)QT trong so thanh vien Hf)QT. Chu tich Hf)QT co the kiern
16ng Giarn doc neu du'o c DHDCtl chap thuan.

2. thU tich HtlQT co trach nhtern va quyen han sau:

l1. LaP chlfO'ng trinh, ke hoach heat dong cua HtlQT;

1
.2. Chuan bi chuonc trlnh, nQi dung, cac tai lieu thao luan phuc vu cuoc hQP,trieu

tap va chu toa cac cuoc hop de thao Iu~n va bieu quyet cac van d~ thuoc tharn
quyen cua Hf)QT;

2.3. To chu'c thuc hien thong qua quyet dinh cua Hf)QT duoi hlnh thuc khac;

~.4. Theo doi qua trlnh to chuc thuc hien cac quyet dinh cua H£)QT, I~p chLl'O'ng
trlnh cong tac va phan cong cac thanh vien thl,J'chi$n kiem tra, giam sat cac
ho~t dQng cua Cong ty;

2.5. Chu toa hop f)Hf)Cf);I .' ,f.6. Thay mat HtlQT xem xet phe duy~t cae phU'(mg an, dty an diiu tlf c6 gia tri nhe
1_ han 15% t6ng gia tri tili san cua Cong ty dU'9'cghi trong so k~ toano

I .7. Chiu trach nhi$m v~ SI,J' uy quy~n cua minh, ky ban hanh cac van ban quy ph~m
quan Iy nQi bQthuQc tham quy~n cua H£)QT; va

5. NgLl'oi dLl'Q'GChu tich Hf)QT uy quy~n co trach nhi$m thl,J'chi$n nhfrng nhi$m Vl,ldo
Chu tich Hf)QT phan cong, thay m~t Chu tich H£)QT thllc thi cong viec dLl'Q'cuy
quy~n t~i khoan 3 va 4 thuQc di~u nay trong thai gian Chu tich Hf)QT vang mat va
chiu trach nhi$m trLl'OCphap lu~t v~ nhfrng cong vi$c, quyet dinh minh lam.

6. Thanh vien Hf)QT tn,l'c tiep thl,J'cthi nhi$m Vl,ldLl'Q'cphan cong, khong dLl'Q'cuy quy~n
I~i cho ngLl'oi thuc ba. Nhi$m Vl,lva quy~n h~n cua thanh vien trong Hf)QT nhLl'sau:

2,8. Co cac quyem va thl,J'Chi$n cac nghTavl,l khac theo quy dinh eua Phap lu~t va
cua f)i~u 1$nay,

3. Khi vang m~t, Chu tich H£)QT co the uy quyen cho mQt thanh vien H£)QT thay m~t
dam trach cong vi$c quan tri Cong ty.

4. MQi sl,J'uy quy~n cua Chu tich H8QT cho thanh vien H8QT ho~e ngLl'oi dLl'Q'cuy
quy~n khac phai dLl'Q'cI~p thanh van ban co quy dinh ro nQidung uy quy~n, ph<;lmvi
uy quy~n va thai gian uy quy~n. Chu tich H£)QT phai chiu trach nhi$m phap Iy v~ Sl,l'

uy quy~n cua mlnh.

Di{w I~ to ch&c va ho?t oQng
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,.1. Nghien ciru, danh gia tinh hinh, ket qua heat dong san xua,t va kinh doanh.
£)ong gop VaG viec xay dllng phu'o'nq hU'cYng phat trien va ket qua heat dong
san xuat, kinh doanh trong tLPngthai ky khac nhau;

£)U'q'cquyen yeu cau cac Can b(>ouan Iy trong Cong ty cung cap d§y du rnoi tai
li~u co lien quan den heat dong cua Cong ty de thuc hien nhiem Vl,Jcua mlnh:

6.2.

I

r
6.4.

Tham dll cac phren hop cua H£)OT, thao luan va bieu quyet cac van de thuoc
pharn vi cuoc hop, chiu trach nhiern ca nhan truoc Phap lu~t, truce £)HDCD va
truce H£)OT ve nhCPnghanh vi cua rninh:

Thuc hien £)ieu I~ nay va nghi quyet cua f)H£)C£), nqh] quyet cua Hf)QT co lien
quan den tLPng thanh vien theo su' phan conq cua H£)OT;

6.5. Thanh vien H£)OT la ngU'ai d~i di~n quan Iy phan von Nha nU'cYct~i Cong ty co
trach nhi~m th~l'c hi~n quyen va nghTa Vl,Jcua minh theo quy dinh t;;:1i£)ieu 72
cua Lu~t doanh nghi~p nha nU'cYc.

£)i~u 3r: Nhi~m ky eua H£)QT

1. ~hi~m ky cua thanh vien Hf)OT la 03 nam. Cac thanh vien H£)OT co the dU'Q'Cbau

II;;:1ithong qua, H£)OT thU'ang niEm. , ,

2. i\li~c thay the thanh vien H£)OT theo nguyen tac ke thLPa, dam bao trong Hf)OT luon
co it nhat 1/3 thanh vien cO.

4. Cac thanh vien H£)OT co quyen dU'Q'cthanh toan tat ca cac chi phi di l;;:1i,an a va cac
khoan chi phi, hQ'p I~ khac da chi khi thllc hi~n trach nhi~m eua minh, ke ca chi phi
tham dl,J'hOp H£)OT, cac tieu ban cua HDOT ho~c £)~i HOi dong C6 dong.

Trang 17

3. Trong nhi~m ky, 8Hf)C£) co the bai mien va b~u bo sung thanh vien Hf)OT de dam
nhi~m cho het nhi~m kyo

f)i~u '7: Quy€m lQ'i ella thanh vi€m Hf)QT

1. f)~i HOi dong C6 dong quyet dinh t6ng muc thu lao cho H£)OT. H£)OT thea thu~n tra
thu lao cho tLPng thanh vien.

2. T6ng so tien thu lao cho cac thanh~ vien H£)OT va so tien thu lao tra cho moi thanh
vien H£)OT phai dU'Q'c neu chi tiet trong bao cao thU'ang nien cua Cong ty.

3. Thanh vien Hf)OT nam giCl' bat ky chuc Vl,Jdieu hanh nao, bao gom ca Chu tich
H£)OT ho~c Pho Chu tich, ho~c thanh vien Hf)OT lam vi~c t~i cac tieu ban cua
Hf)OT, ho~c thanh vien Hf)OT kiem nhCl'ng cong vi~c n~m ngoai ph~m vi nhi~m Vl,J
thong thU'ang cua thanh vien Hf)OT, co the dU'Q'Ctra them thu lao dU'cYid~ng tron goi
theo tLPng lan, IU'O'ng, hoa hong, ph an tram lQ'i nhu~n, ho~c hinh thuc khac theo
quyet dinh cua H£)OT.

fJieu t to ChLfc va hof,'l/ 6¢ng
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C - BAN TONG GIAM DOC vA BQ MAy GIUP VH;C

£)i~u 38: T6n9 ~iitm doc
I ." '

1. T&ng Giarn doc 113ngU'ai dieu hanh mol heat dong san xuat, kinh doanh hang nqay
cya C~ng ty. Tong Giarn doc do H£)QT bo nhiern noac mien nhiern (theo hlnh thuc
be)phieu kin).
I, . .

2. T0ng Giam doc chiu trach nhiem truce H£)QT ve viec thuc hien cac quyen va nhiern
v~ duoc giao.

3. GLp viec Tong Giam doc co cac Pho Tong Giam doc va cac Can b(>ouan Iy khac do

HrQT bo nhi$m,Va mien ""' ,

4. Tpu nhap cua Tong Giam doc do HDQT quyet dinh, thu nhap cua cac can b(>quan Iy
k~aC do T6ng Giam doc quyet dinh nqoai tnr cac chuc danh thuoc th§m quyen cua

Hi.QT.
f)i~u 39: Tieu chuan ll;J'achon Tang Glarn dbc

1. clo nang Il,I'ckinh doanh, kinh nqhiern, kien thuc t6 chuc quan Iy doanh nghi$p;

2. ~o it nhat 5 nam cong tac trong nganh kinh doanh cLla Cong ty, am hieu lu~t phap;
va

3. hong thuoc cac doi tU'Q'ngquy dinh t~i £)ieu 13 Lu~t Doanh nghi$p.

f)i€!u 40: ChlPC nang nhi~m vl;I clla T6ng Giitm dbc

1. ieu hanh va chiu trach nhi$m ve mQi m~t ho~t d(>ngsan xuat kinh doanh cLla Cong
tt theo nghi quyet £)H8C£), nghi quyet va quyet dinh cLla H£)QT, £)ieu 1$Cong ty va
c~'c quy dinh Phap lu$t;

2. ao toan va phat trien von, thl,l'c hi$n san xuat kinh doanh theo phU'O'ngan da dU'Q'c
£)QT phe duy$t va th6ng qua £)H£)C£);

3, j"Y dl,l'ng va trinh, H8QT Cilc,ke ho.ch dai h.n va ke ho.ch hang thong, quI', nam;

4. Quyet dinh cLlaT6ng Giam doc theo £)ieu 116 Lu~t Doanh nghi$p;.

I . .'5. Quyet dinh cac bi$n phap tuyen truyen, quang cao, tiep thi, cac bi$n phap khuyen
~hich ma rong san xuat; .

6. Je nghi H£)QT bo nhi$m, mien nhi$m, khen thU'ang ho~c ky lu~t cac chuc danh Pho
long Giam doc, Giam doc 8ieu hanh, Ke toan tmang theo quy dinh cLla Dieu 1$nay
a quy dinh cLla Phap lu~t;

Trang 28Di{JU I~ 0 ch&c va hOi;lt dong
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7. duy~t dinh b6 nhiem, mien nhiem, khen thl1(mg, ky luat dbi voi cac Can bo Ouan 19
k~a~ khong thucc dien quan Iy cua HOOT, cac can bQva cong nhan vien chuc duoi

~

yen;

8. Iy ket ., t'rien khai thuc hi$n cac hop dong kinh te, hop dong dan SI.,I', hop dong lao
png theo luat dinh theo 51,}'phan cap cua HOOT. OU'Q'cphep chu dQng ky va chiu

tjaCh nhiem truoc H8QT, phap lu~t cac nop dling dliu tty mua sam may moe thiet b]
cp _9iatr] nho hon o~ ty dong de ,bo sung,can doi day chuyen, nharn tao hieu qua san
~uat kinh doanh. Doi voi mot 56 hop dong t,heo quy dinh tt;li 8ieu !20 t.uat doanh
nghi$p thi pha: dU'Q'c8H8C8 hoac H80T chap thuan moi dU'Q'cky ket; .

9. ~ao cao trl1ac H8QT tinh hinh ho~t dOng, ket qua ho~t dong san xu~t kinh doanh

lua Cong ty; va

10.i~i di~n Cong ty trong qua trinh to tung cac Vu an co lien quan den COng ty.

i)ieu 41: Quyen h,;m va trach nhi~m eua Tong Giam doe

1. tong Giam doc la ngU'cYic6 quyen quyet dinh cao nh~t ve cong tac dieu hanh Cong

Iy.

2. uyen dl:mg, thue mU'on va bo tri Stf dl,mg lao dQng theo quy dinh eua HDQT, khen
hU'ong, ky lu~t ho~c cho thai vi$c doi voi lao dQng trong Cong ty phu hQ'p v6'i quy
inh cua Lu~t lao dQng, Quyet dinh IU'O'ngva phI) cap (neu c6) doi voi lao dQng trong

fang ty, ke cil Can bo Quan 19 thuoc th~m quyen b5 nhiem cua Tong Giam dbc

3. to chuc thl,}'chi$n cac quyet dinh cua H80T, to chuc thl,}'chi$n ke hot;lch kinh doanh
a phU'O'ngan dau tU' cua Cong ty, kien nghi phU'O'ngan bo tri cO'cau to chuc, quy
he quan Iy nQi bQCong ty.

4. II-U'Q'cquyet dinh cac bi$n phap vU'Q'ttham quyen cua mlnh trong nh(fng tru'cYnghQ'p
~ha~ cap nhU' thi~n tai, dich hQa, h6a hO;;1nva Sl,}'c~ ... va chiu trach nhi$m ve cac
~uyet dinh nay, dong thcYibao cao ngay cho H80T biet.

8. 8t;li di$n ho~c uy quyen d;;1idi$n cho C6ng ty trong mQi giao dich voi ben thu ba va
cac cO'quan Nha nU'oc;

5. Chiu trach nhi$m tru'oc HOOT, 8H8CO va phap lu~t ve nh(fng quyet dinh cua minh
trong hoat dQng quan Iy dieu hanh Cong ty.

6. Ky va ban hanh cac van ban quy ph;;1mdieu hanh nQibQthuQc tham quyen cua Tong
Giam doc theo sl.,I' phan c~p cua HOQT.

7. C6 cac quyen va thl,}'Chi$n nghia VI) khac theo quy dinh cua phap lu~t, Oieu 1$Cong
ty, cac nghi quyet va quyet dinh cua DH8CO va HOOT.

DiJu I~t6 chUt: va ho.t oong
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£)i~u 421 Oy quy~n va uy nhi~m. '0 '0'0 ..,..,
1. Tong Giam doc Cong ty co the uy quven., uy nhiern cho cac Pho Tong Gl?m doc

hb~c ng~.ai khac thay m~t minh d~ giai quyet mot so cong viec cua Cong ty bang van
b~n va chiu trach nhiern pnap Iy ve sl,l' uy quyen, uy nhiem cua minh.

2. jgU'aj dU'Q'CTong Giam doc Cong ty uy quyen, uy nhj~m phai chiu trach nhj~m pnap
If truo'c Tong Giam doc va tnroc Phap lu~t v§ nhCrngcong viec minh lam.

3. ~Qi su' uy quyen, uy nhi~m c6 lien quan t&i con dau Cong ty d§u phai thuc hien bctmg

Jan ban 'hQ'P I~.

£)i~u 41: TiPnhi~m, mi~n nhiem ch(Pc danh TOng Giilm dbc

1. Tll' nhiern: Khi Tong Giam doc muon tll' nhlern phili c6 don glfi H£)QT. Hf)QT xem
,tet va quyet dinh trong thai gian 60 ngay ke tll' ngay nh~n dU'Q'cdO'n.

2. ~i~n nhi~m: Tong Giam aoe dU'O'ngnhien mien nhiem khi xay ra ml)t trang cae
trU'ang hQ'psau day: . .

• Chet. mat nang Il,l'chanh vi dan Sl,l'.m~t quy§n cong dan.

• Tl,l' Y bo nhi~m sa trong 30 ngay.

• Khong hoan thanh nhi~m Vl,l cua H£)QT giao.

• Thu(lc cac trU'ang hQ'pquy dinh t<;3i£)i§u 13 Lu~t Doanh nghi~p.

3. Sai nhi~m: Trong tfU'ang hQ'pTong Giam doc khong hoan thanh nhi~m Vl,l va tren
50% thanh vien H£)QT bieu quyet tan thanh, H£)QT c6 the bai nhi~m Tong Giam doc
va bo nhi~m Tong Giam doc m&i thay the.

4. TrU'ang hQ'pTong Giam doc tll' nhi$m. bi mien nhi~m. H£)QT phili Clf ngU'ai thay the.
H£)QT phili tien hanh cac thu tl,lCde bo nhi~m Tong Giam doc m&i trong thai h<;3ntoi
da 30 ngay. .

0- N leM Vl) CUA THANH VIEN HQI £lONG QUAN TR!, TONG GIAM e6c vA CAN SQ
QUAN LY

£)~~ur:Nghia vy.~ua ~hanh vien ~£)QT'TOn~ Giam dbc v~ Ciln bQ Q~an Iy con.g ty .

T~t c~ ~ac Ihan.h vlen, cua ~£)Q~. Tong G.lam,doc: cacAPho:on,g Gi~m doc. Giam doc £)ieu
hanh ~a Ke toan tfU'O'ng cua Cong ty. va cac Can bQ Quan Iy khac. trong ph<;3mvi trach
nhi~ va quy§n h<;3ncua minh. c6 cac quy§n va nghTavu:

1. Thl,l'c hi~n cac q~y§n va nghTaVI,I dU'Q'cgiao m(lt cach trung thl,l'c. man can vi lQ'i ich
cua Cong ty va co dong cua Cong ty;

Trang 30
Di{w 1~to chuc va hOCjJt6Qng



Cong ty Cq phan Det fJong Nam

2. K~Ong d:rqc lam ~vng dia vi. quyen ha~ va Slr dvng tai san chung cua Cong ty de
thilql "eng cho ban than, cho ngU'O'Ikhac; va· .

3. Khong dt..PQ'Cchuyen giao tai san cua Cong ty cho ngU'()'ikhac va khong dU'O'ctiet IQ
bl mat cua Cong ty, tnr tfU'(l'ng hO'PdU'O'CHflQT chap tnuan.

f)ieu 45 Trach nhi~m trung thu'c va tranh cac xung dQtve quy€m lQ'i

1. Thanh vien H£)QT, thanh vien Ban Tong Giam doc va cac Can bQ ouan Iy cua Cong
ty khong duoc true IO'itil heat dong kinh doanh cua Cong tv, khong be 1&coohoi kinh
dbanh co the mang I~i IO'inhuan cho Cong tv, khong dU'Q'csli dunq nhCmg thong tin

~

an tri cua Conq ty de tu IO'ica nnan hoac de phuc vu cho IO'iich rieng cua b~t ky to
c LrCho~c ca nhan nao khac.

2. hanh vien Hf)QT, thanh vien Ban Tong Giam doc va Can bo Quan Iy co trach nhi$m
~~o cao Hf)QT khi dU'O'chU'cYngho~c dl,l' kien dU'Q'chU'cYngnhCmg lQ'i ich til cac hQ'p
dong, giao djch, phap nhan ho~c ca nhan nao do. Chi khi cac thanh vien Hf)QT
~hOng lien quan den cac IO'iich do nh~t tri, thl cac thanh vien H8QT co lien quan mai
dU'O'chU'cYngnhCmg100iich do.I . .

3. <Congty khong cho vay ho~c bao lanh cac khoan vay cua cac thanh viem Hf)QT,
~hanh vien Ban Tong Gia,m d<?c,cac Can bo Quan Iy, thanh vien Ban kiem soat, Co
dJongscYhCl'utren 10% Von dieu 1$. .

4. ~ac hQ'p dong kinh te, dan Sl,l'giCl'aCong ty vai thanh vien Hf)QT, thanh vien Ban
rang G,iam 90C' cac Can bQQuan Iy, thanh vien Ban kiem soat, Co ,dong scYhCl'utren
~O%Von dieu 1$hailc vai ngU'(l'ic6 lien quan cua ho chi dU'qc ky ket thea nh[mg quy

iinh sau day:

a) 80i voi nhCl'nghQ'pdong co gia trj Ion hO'n20% tong gia tri tai san dU'Q'cghi trong
so sach ke toan cua Cong tv, thl phai dU'Q'cf)H8Cf) ch~p thu~n trU'oc khi kyoNeu
doi tac ky hO'pdong co quan h$ voi mQt Co dong ho~c mot nhom Co dong thl Co
dong ho~c nhom Co dong do se khong co quyen bieu quyet ve vi$c ky ket hO'p

dong do.

b) 80i vai cac hQ'pdong co gia trj bang ho~c nhe hO'n20% tong gia trj tai san dU'Q'c
ghi trong so sach ke toan cua Cong tv, thl phai dU'Q'cHf)QT ch~p thu~n trU'oc khi
kyo Neu doi tac ky hQ'p dong co quan h$ voi thanh vien Hf)QT ho~c nhom cac
thanh vien Hf)QT, thl thanh vien H£)QT ho~c nhom cae::thanh vien Hf)QT do se
khong co quyen bieu quyet ve vi$c ky ket hQ'pdong do.

c) TrU'cyng hQ'p nhCl'nghO'p dong nhU' v~y dU'O'cky rna chU'a dU'O'cf)Hf)Cf) hoac
Hf)QT ch~p thu~n, thl hO'p dong do 113vo hi$u va dU'Q'Cxli Iy theo quy dinh cQa
phap lu~t, nhCl'ngngU'CYigay thi$t h~i cho Cong ty se phai boi thU'()'ngtU'O'ngXLrng
voi ph~1nton th~t gay ra cho Cong tv·

fJieu ~ t6 ChLfC va ho?t cJQng
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5. T1anh vien H£)QT,thanh vien Ban T5ng Giam doc, cac Can bo ouan Iy hay ng"ai
co quan h~ voi no khong dU'Q'cphep mua hay ban giao dich co, phieu cua Cong ty
h4c)cCo~g ty con cua Cong ~y, kh~rna no co nhCPngtho!,g tin cnac chan se gay anh
h.l1ong den gia cua nhCPngco phieu do trong khi cac co dong khac chua co nhCPng

thong tin 'hhU'v$y.

E - BAN KI~M soAT

£)i~u 46t Tieu chufm lV'a chon thanh vi€m Ban ki~m soat

Tieu ch an doi voi thanh vien Ban kiem soat cua Cong ty phai dap (fng cac di~u ki~n sau:

1. ~m hi~u ki~n th"c heat eons san xu!it kinh doanh cua C6ng ty. Trang do. tOi thi~u
TQt thanh vien phai co chuyenman ve tai chinh ke toan.

2. ljhanh vien Ban kiem soat khong dU'Q'cla thanh vien H£)QT, th~mh vien Ban Tong
<:Siamdoc hay la NgU'oi co lien quan cua thanh vien H£)QT, th~mh vien Ban Tong
I '<:Siamdoc. '

3. }5 d6ng sa hiiu ha~c d~i dien sa hiiu tren 10% (M"ai ph~n tram) VOn di~u Ie lien
1"c,tlr 6 thang tra len c6 qUY'," "ng Clf haac d~ Clf "ng vien d~ b~u vaa Ban ki~m
soat. '

£)i~u 4~1: So thanh vi€m va nhi~m ky cua Ban ki~m soat

1. ~n kiem soat cua Cong ty gom 3 thanh vien do £)H8C£) bau voi n~i~m ky cua Ba~
iem soat cung nhi~m ky voi H£)QT va dU'Q'Cphep keo dai them toi da 90 ngay de

giai quyet cac cong vi~c ton dong.

2. Cac thanh vien Ban kiem soat bau m¢t ngU'oi trong so ho lam Tru'ong Ban kiem soat.
TrU'ong Ban kiem soat phai la Co dong cua Cong ty.

3. Trong nhi~m ky, neu khuyet thanh vien Ban kiem soat thl £)H8C8 gan nhat phai bau
thay the theo the th(fc bau trl,l'c tiep hoc)cbo phieu kin.

3. TrU'ong hQ'p khuyet ch(fc dClnh TrU'ong Ban kiem soat thl so thanh vien Ban kiem
soat con l<;lise CLfngU'oi thay the.

E)jeu 8: T6 ch(J'c, til' nhi~m va mien nhi~m thanh vien Ban ki~m soat

1. TrU'ong Ban kiem soat muon t(f ch(fc, thanh vien Ban kiem soat muon t(f nhi~m deu
phai lam dan cho H8QT.

2. Thanh vien, Ban kiem soat bj mien nhi~m khi vi ph<;lmm¢t trong cac trU'ong hQ'pnhU'
quy djnh doi voi thanh vien H£)QT.

fJi{w I~ to ChLfc va hO<;lt o(>ng
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4. Trutng hop khuyel thanh vien Ban kl~m .soal co. cnuyen men nqhlep vu ve lal chinh
k~ ~a,n, t.hi HOOT phai Cll' ngU'CYithay the cho den khi trieu tap OHOC£) gan nnat de

ba ".I.~osung.
£lieu 49: Nhi~m vu, qUYEmhan cua Ban ki€lmsoat

1 B~~ kiem so?1 co..I"'eh.nhlem pnan eong conq lac thanh vien Ban Klem scat phu
trach tU'ng mang cong VI~C.

2. Bah kiem scat co cac quyen va nghTavu sau day:

2.1. Kiem tra tinh phap Iy, hcp phap trong cong tac quan Iy, dieu nanh neat dong san
xuat kinh doanh cua Cong ty va viec ghi chep 56 k§ toan, bao cao tai chinh;

2.2. Thlim dinh bao cao tai chinh hang narn cua Cong ty; kiem tra tl)ng van de CI,I the
lien quan dlm quan Iy, dieu hanh hOc;ltdong cLla Cong ty khi xet thay c~n thi§t
ho~c theo quy§t djnh cLla £)c;liHOi d6ng c6 dong, theo yeu c~u cLla c6 dong
ho~c nh6m c6 dong quy dinh tc;liKhoan 9 £)ieu 17 cLla£)ieu 1$ nay;

2.8. ThU'cyngxuyen thong bao v&i HOOT ve k§t qua hOc;ltdong san xuat kinh doanh,
tham khao y ki§n cLla H£)OT trU'&c khi trinh bao cao, k§t lu~n va ki§n nghi len

£)H£)C£);

2.. Bao cao £)H£)C£) ve tinh chinh xac, trung thl,J'c,hQ'pphap cLla vi$c ghi chep, lU'u
trCfch(fng tl) va I~p 56 k§ toan, bao cao tai chinh va cac bao cao khac cLla Cong
ty; tinh trung thl,J'c,hQ'pphap trong quan Iy, dieu hanh hOc;ltdong kinh doanh cLla

Cong ty;

2.5. Ki§n nghi bi$n phap b6 sung, Sll'a d6i, cai ti§n cO'cau t6 ch(fc quan Iy, dieu hanh
hOc;ltdong san xuat kinh doanh cLlaCong ty; va

.6. Cac quyen va nhi$m Vl,.l khac theo quy dinh cLla Lu~t Doanh nghi$p va 8ieu 1$

cLlaCong ty.

I i,$c kiem tra quy djnh tc;licac ti§t 2.1 va 2.2 thuoc khoan nay khong ~U'Q'ccan tra
gen hOc;ltdO~g binh thU'cyngcLla H£)OT, khong gay gian dOc;lntrong dieu hanh hOc;lt
I~ng san xual kinh doanh hang ngay eua Cong Iy

Di~u 51' Cae viin d~ khac lien quan d~n Ban kiem soal

1 T~anh .vleneuaHD Q.~, T6ng •Giam d5e,va cae C~n bi) .Qua~ 1'1 phai eung.eiip, I~I ~a

l
ac thong tin va tal lI~u co lien quan den hOc;ltdQng cua Cong ty thea yeu cau cua
an kiem soat. Cong ty phai bao dam toan bo cac thong tin tai chinh, cac thong tin
hac cung cap cho cac thanh vien H£)OT, Ban kiem soat vao cung thryi diem.

2. I rang nhi$m ky, neu 55 lU'qng Kiem soal vien giam so vai quy dinh lal khoan 1 Elieu1~7eua Elleu 1$ nay, Ihi ElHElCElgan nhill phal bau be, sung. TrU'ang hqp Ihleu kiem

Trang 33
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- shat vien va cac kiem scat vien con l<;iikhong co chuyen men ve tai chinh ke toan thl
j£lQT phai trieu tap £lH£lC£l biit thU'ang de bo sung.

3. ~au khi tham khao y ki~n cua H£lQT, Ban kiem scat co the ban hanh cac quy dinh v~
cac cuccnop va each thtrc heat d(>ngcua Ban kielT! soa! nhLl'ng khong duoc hop it
~O'n 2 Ian moi narn, s6 ILI'Q'ngthann vien tham du' toi thieu trong moi cuoc hQPphai
dam oao it nh~t 103 2/3 so thanh vien cua Ban kiem scat.

4. ~hanh vien Ban kiern scat S8mat tLl'each tnanh vien trong cac trLl'ang hop sau:

a) Thanh vien Ban kiem scat mat nang Il,I'cphap Iy;

b) Thanh vien Ban kiem soat bi mat nang Il,I'chanh vi dan Sl,l'va cac thanh vien
khac cua Ban kiem soat co bang chlrng chlrng minh thanh vien do m~t nang

Il,I'chanh vi;

c) Thanh vien Ban kiem soat khong tham gia cac cu(>c hQp cua Ban kiem soat
trong thai gian 2 Ian lien tl,lCma khong dLl'Q'cphep cua TrLI'ong Ban kiem soat;

ho~c

d) Thanh vien Ban kiem soat xin tli chlrc bang van ban va gui Hf)QT de trinh
f)H£)Cf) gan nhat. TrLl'ong Ban kiem soat mu6n tli chuc phai dU'Q'cSl,I'nhat tri .
cua cac thanh vien con l<;ii.

5. I 0 dong mu6n thay th€! ngU'ai d<;iidi$n cua minh dang giCPchlrc Vl,l kiem soat vien
phai de xuat bang van ban voi Hf)QT va cac kiem soat vien con l<;iide Hf)QT d$ trinh

Hf)Cf) gan nhat.

6. f)<;ii H(>i dong Co dong quy€!t dinh tong mlrc thu lao cho Ban kiem soat, Ban kiem
soat thea thu~n chia muc thu lao cho tling thanh vien. Chi phi hO<;itd(>ng cua Ban
kiem soat dU'Q'ch<;ichtoan vao chi phi quan Iy cua Cong tV·

CHU'O'NGIV: H~CH ToAN, PHAN PHOI LQ'INHU~N vA. L~P QUY

£>ieu ;1: H~ch toan

1. Nam tai chinh cua Cong ty bat dau tli ngay 01 thang 01 va k€!t thuc vao ngay 31
thang 12 hang nam. Nam tai chinh dau tien bat dau tli Ngay thanh I~p va k€!t thuc
vao ngay 31 thang 12 cung trong nam do.

2. Cong ty thl,l'c hi$n vi$c h<;ichtoan k€!toan theo dung Phap lu~t ve k€!toan hi$n hanh.

3. Cu6i moi nam tai chinh Hf)QT xem xet, thong qua quy€!t toan de trinh f)Hf)Cf) gam:

a) Bang can d6i ke toano

Trang 3-1
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e) Bao cao Tong hop kiem ke tai san cuoi nien do.

4. erc ban baa cao nay ph"i dU'Q'Cglfi d~n HElQT, thanh vien Ban ki~m scat it nh~t
truce 15 ngay cua ky £)H8Cf) thLl'ong nien.

5. JGaudc;tihQi, cac van ban, bien ban £)H£)C£)va tat ca cac chLi'ng tCfc6 lien quan phai
d oc ILI'utrCYtai van ph6ng Cong ty theo quy dinh cua Phap lu~t.

EliflU 5, Ki~m toan
1. ~f)QT Ilya chon cong ty kiem toan doc I~p duoc phep heat dong hop phap tai Vi~t

N1amde tien hanh cac neat dong kiem toan cho Cong ty.

2. 46ng ty phai chu~n bi_va glfi baa cao tai chinh hang narn cho cong ty ki~m toan d(>c
lap sau khi ket thuc moi nam tai ehinh.
I' ,3. <Congty kiem toan dQc I~p kiem tra, xac nh~n bao cao tai chinh hang nam eua Cong
tiy va I~p Bao cao kiem toan, trlnh H£)QT theo thai gian da quy djnh trong hQ'p d6ng

fiem toano
4. Bao cao kiem toan eua to ehLi'c kiem toan phai dLl'Q'egLYidinh kem vai bao cao tai

bhinh hang nam cua Cong ty.

Eli~u 5r: LQ'i nhu~n, phan phOi lQ'i nhu~n vii trich I~p cac quy

1. rLl'oc khi phan chia co tLi'ccho cac co dong phai trich I~p quy:

2. Quy dl! trCYbat buoc t6i thieu bang 5% (nam phan tram) lQ'i nhu~n sau thue de bo
sung V6n dieu I~ de dl! ph6ng tai ehinh cho nam sau.

b) Bao cao ket qua hoat dong kinh doanh.

c) Bao cao luan chuyen tien t~.

d) Th'uyet minh bao cao Tal chlnh.

3. Cae loc;tiquy khac do H£)QT dl! kien va trinh £)H£)C£)thLl'ong nien quyet djnh.

4. Hf)QT c6 trach nhi~m xay dl!ng Quy che phan ph6i lQ'inhu~n va SLYdl)ng cac quy de
trinh 8H£)Cf) thong qua eho tCfngnam.

5. S6 co tLi'c dLl'Q'cehia cho cae co dong theo phan von gop khi Cong ty kinh doanh co
lai. Tuy tinh hinh d~c diem kinh doanh cho phep, H£)QT c6 the kien nghi len £)H£)C£)
quyet djnh vi~c tc;tmLi'ngtmoc cho cac co dong theo tCfngthai hc;tn06 tt~ang ho~c 01

nam

Trang 35
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£lieu 54: ~6 tLPC
1. cojtll'c se dlfQ'C cong bb va chi tra tll' lQ'inhuan cua Cong ty thea me.do H£)QT d~

xUi3t va d_? dU'Q'c DHDCD thong qua.

2. Co tuc se dlfQ'Cchi tra thea ty I~ tinh tren gia tri menh gia Co phieu miCo dong narn

9iJ trong thoi gian chi tra cOnrc

3. c' tuc duoc chi tra t",I'Ctiep cho cO dOng co ten trong danh sach cb:i;ng cua Cong
ty. T ",ong no'p cOdong nho nglfo i khac nhan co tll'C thay, phai co gi¥ uy quy~n Iiip

tai Phong Cong ch(l'ng Nha nU'O'C.

4. T",ong hop Co dong crwa d~n nhan khi cens ty chi tra COtire, Cong!t se khOng tra
la~_hoac cac chi phi pnat sinh lien quan d€.n cac khoan co tuc rna •0 dong Chlfa

7n5. Vif!c chi tra co tll'C b~ng tai san phai dlfQ'C £)H£)C£) thong qua the de ngh! cua

HDQT.
6. c:~tll'C phai dlfQ'C chi tra b~ng d6ng vi~t Nam va cO th~ chi tra bilngti~n m~t, sec,

I~nh chuy';'n ti~n. £)6i vai cOphi€'u da niem yet va I"u ky, co tll'C se dEr,fcthanh toan
tJeo quy trinh va quy dinh cua Trung tam giao djch Chll'ng khoan

7. qong ty co th~ chi tra cO tll'C b~ng chinh Co ph~n do Cong ty phat,tanh neu dlfQ'C
8HDC8 chap thu~n. Trang trU'cmg hQ'p nay, HDQT phai I~p phuO'ng cit chi tra c6 t(l'c
~~ng Co ph~n va trinh £)H£)C£)thOng qua. Sau khi chi tra, nhfrng 10oiiCOph~n phat
Hanh d~ chi tra cO tLYCse co t~t ca nhfrng quy~n lQ'iva trach nhi~m .hlf nhfrng co
qh3n cilng loai hien dang I"u hanh cua Cong ty, phil hQ'pviYi cac quytlinh cua Phap

II~tva Dieu 1$nay.
8. ~o dang chuy~n nhlfQ'ng Co ph~n cua minh trong thai gian gifra thojdi~m ket thuc

I~P danh saeh eo dong va thoi di~m tra cO tLYe,thi nglfai chuy~n nhl!qng la nglfoi

fhan eo tLYe.
9. ~£)QT quyet djnh ngay khoa SOco dong d~ chi tra co tll'C va thong bao tren phlfang

li~n thOng tin hOac thong bao trlfc tiep eho cac eOdong bi€'t. Ngay kooa 56 eOdang
fO !h~ !a eil~g ng~y h~ae trlf~e ngay th\l'? hien e~i tra,co_tLYCVi~c k~a so COdon~
~~~udam bao khong anh hlfang tal quyen 1Q'1cua eo dong khi chuyen nhl1Q'ng co

£lieu Js: Xli' Iy kinh doanh khi thua 10
Trlfon6 hap kinh doanh khi thua 10,£)H£)C£)eOth~ quyet djnh giai quyet kip thai theo bien

phap:

1. Trich quy dl,l' phong de bu loi.
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- 2. Chly~n mot ph~n 10sang nam sau, thil'i han chuy~n 16toi da I;' ba "am aong thil'i,

£)H8C£) phai quy§t d\nh cac bien pnap khac de khac phuc.

CHU'ONG V: GIAI THE, THANH LY vA TRANH Tl)NG

£)i~U 56: Giai the

1. cdng ty giai the trong cac tmang hop sau:

1.. Theo quy§t dinh cua 8H£)C£).

2.

1l Gi~y chiFng nh$n aang ky kinh doanh bi thu hoi.

1. . Cac tmang nop khac theo quy dinh cua Lu~t doanh nghi$p hien h~mh.

H OT tneu tap £)H8C8 b~t thU'ang de quy~t dinh vi$c giai the Cong tv·

3. K i co Iy do chinh dan, HElOT co quy/'n 010 nghi hop ElHElCEl bat thU'il'ng a~ quyet

dlnh vi$c giai the Cong ty.
4. ~ .ong thai han 7 ngay k~ tiF ngay aU'O'cthong qua, quyet ainh gi,;i the phai aU',?cgiFi

~n co quan Elang ky kinh doanh, cac chu nO'(kern theo phU'ong an giai quyet nO'),
'19U'il'i c6 quy/'n, nghja vu va 100iich lien quan, ngU'il'i lao aQng trong doanh nghii)p
quy~t ainh gi,;i th~ ph,;i aliO'C nien yet cong khai tai tru sa chinh cUa Cong ty va
dang bao Trung U'O'ng,dia phU'O'ngnO'idong tn,l so chinh toi da 3 so lien tiep.

5. ~uyet dinh giai the Cong ty phai co cac nQidung sau:

1 Ten, tru sa chinh Cong ty.

i. Ly do giai the.
Thai h(?n,thu tl,lCthanh InO'pd6ng va thanh toan cac khoan nO'cLla Cong ty, thai
h(?nthanh toan nO', thanh ly hO'pd6ng khong dU'O'evU'O'tqua 06 thang ke hi ngay

thong bao vi$c giai the.

• ChCfky cLla ngU'ai d(?idi$n theo phap lu~t clla Cong ty.

f)iEW 7: Thanh Iy
1. K~ til' rigay thong qua ouyet ainh giai th~, Cong ty ngil'ng moi hOat aQng san xwlt

kinh doanh. Ban Thanh Iy se thay the H£)OT de cung Ban Kiem soat lam nhi$m VI)

• PhU'O'ngan XLr Iy cac nghTaVI) phat sinh tLrhO'pd6ng lao dQng.

• Thanh I~p Ban thanh Iy tai san, quyen va nhi$m Vl,l ella Ban Thanh Iy tai san.

D;Ju I ~ t6 chifc va ho~t cJ¢ng
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than Iy Cong ty, thl,fC hi~n phlYO'ngan giai th~ tneo thiYi han quy oiil'fa the 1$tai

chin hi$n nanh.
2. Tro 9 thqi gian tnanh Iy, khi xet thay can thiet, Ban Thanh Iy noac B31iem scat co

quytn trieu tap DHDCD ae quy,§t dinh ve nhfYng van d~ lien quan.

3. Ba~ Tha~h Iy phai thlYC hien noan t:it phlYO'ngan cu the thanh Iy f&an Cong ty
Char nnat 05 than9 sau khi dlYO'Cthanh lap. •.

4. TrUliYnghO'Pcens ty bi thu hoi Giay chlrng nh~n aang ky kinh doarJ)tong ty pha'
gia the trong vong 06 than9 ke tLl'ngay bi thu hoi.

Dieu 58: ' guyen tile giai quy~t tranh eh~p nQi bQ

1. Tr nh chap n(li bQ Cong ty la nhfYng tranh chap c61ien quan den vi$lllll1h I~p, hOat
d(lhg, giai th,!,Cong ty, gifYacong ty vai cac Co dong va gifYacac C..,_ vai nhau.

2. NJUyen t~c giai qUyet tranh chap la thong qua thlYO'ngIlYO'ngva h6a gi

3. Bln ki,!,m soat hea giai cac tranh chilp gifYa cac Co dong vai nhau !iiJifYa cac Co

dang v6'i Cong ty.
4. Ja 30 ngay n,§u Sl,f vi~c tranh ch~P khong alYO'chea giai ho~c !)jquyet khong

t~nh, cac bem tra,nh chap c6 quyen alYa Vu vi$c ya tea Kinh te thug,$ea an nhan
d~n tTnh.thanh pho trl)'c thuQCtrung U'O'nggiai quyet.

Dieu 59: Hi~u h,veeua £lieu I~
1. J ieu 1$nay c6 hieu h,l'ck,!, t(r ngay Dai HQi aong Co dong thanh I~p iiiCong ty Co

Rhan D$t Dong Nam thong qua.

2 ~hfYng vim de lien quan den cO'du to chlrc, quan Iy, hOat d\lng cua1l'ling ty khong
qlYO'cae cap tr.ong £lieu I~ nay se do Lui)t Doanh nghi$P va cac van bit phap IUat c6
lIen quan dieu chtnh ho~c do 8H8CD quyet dinh.

Dieu 66: SlPad6i, b6 sung Dieu I~

CHU'O'NG VI: £)I~U KHOAN CU61 CLING vA cAc QUY DINH KItic

1. ieu 1$nay co the slia dbi, bb sung theo nghi quy§t cua 8H8C8.
2. DOT, Ban ki'!'m soat, Co aong ho~c nhom Co dong theo quy dinh ~khoan 9 dieu

17 cua 8ieu 1$nay co quyen ki§n nghi vi$c slia dbi, bb sung 8ieu 1$.
3. Dai Hoi dong Co dong ra nghi quyet thong qua cac dieu khoan sua al!i.bo sung £lieu

.I~ khi co Sl,f bi~u quyet chap thuan cua it nh~t 65% tong 56 phi!.U.:6 qUyen bieu

quyet tham dl)' thong qua.
4. Cac dieu khoan slia dbi bo sung phai dang ky v6'i CO'quan f)ang ky kinil doanh:
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Cong ty c6 ph~n o~t Dong Nam

£)i~U 61: Nt''''i d~i di~n theo phap Iu~t cua ceos ty

1. N9U+ da.,dien Ih:O pnap tuat cua Cong Iy la Tong Giam oec Cong Iy. . .
2. Khi"6 51,1' thay doi ngU'ai dai dien tneo phap lu~l, COng Iy phai cong M Ihong lin ve

he I&n, narn sinh, trtnn dQ, chiPng minh nhan dan, dia chi IhU'ang tru, chir ky cho c6
dong va cac dan vi lien quan bi~t £)Ong thoi, dang ky tnav dOi ng""i dai dien thee
phap IUc;tt ella Conq ty v6'i CO'quan 8ang ky kinh doanh theo quy dinh..

E>ieu62: Jieu khoan thi hanh

1. £)i~l, Ie nay thay Ih~ £)i~u Ie da dU'QCIhOng qua boi cac CO dong lat £)H£)C£) tnanh
I~p fong Iy 10chtrc vao ngay 25 Ihang 6 nam 2005.

2 Tmin van £)i~u Ie nay gbm 6 chU'ang va 62 di~u, dil dU'Qc cac CO <lOngbi{,u qUy~1
IhOP9 qua lai £)H£)C£)Ihanh I~p Cong Iy to chiPc vaa ngay 25 Ihimg 6 nam 2005, va
nh'i"ng siPa dO!, bO sung da dU'QCcac CO dong bi{,u quy~1 thong qua tai £)H£)C£)
thLfcYng nien to chllc vao ngay 27 thang 3 nam 2007, va da dU'Q'Ccac thanh vien
HeQT doc I~i toan van, xac nh~n dung nQi dung 8ieu I~ da thong qua.

3. £)irU Ie nay dU'ac I~p thanh 10 ban c6 gia tri phap 1'1 nhU' nhau. Troog d6, 01 ban
n~p tai Ca quan £)ang ky Kinh daanh, 05 ban dang ky tai cac ca quan chinh quyi;n
theo quy dinh hi~n hanh va 04 ban dU'Q'c iU'u t~i tn,i sO> Cong tv· .

4. M~i ban sao, trich sao phili dU'QCChu tich H£)QT haac It nhilt 2 thimh vien H£)QT ky
te ,dong dau m6'i eo gia tri phap 1'1.

Tp. Ho Chi Minh, ngay 30 thang 3 nam 2007

Chu tieh HDQT Uy vi€m HE>QT Uy vi€m HDQT

~/~ /l~
, I 'Tran uang Nghl Hoang CLPcYng £loan Hong DOng

HQI DONG QUAN TR! CONG TY cO PHAN D~T DONG NAMUy vi€m H£)QT

Le Thl Hong

f)iJu"~ t6 ChlfC va ho?t 6Qng
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