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QUYET BIN!! ClJA HOI BONG QUAN TRJ 
CONG TY CO PHAN BA OC SACOM 

Vv: Ban hanh Dieu le Cong ty 

Can 
Luat Doanh nghiep s6 59/2020/QH14 dirge Quec hei thong qua ngay 17/06/2020; 
Luat Ching khoan s8 54/2019/QH14 dirge Quoc hoi thong qua ngay 26/11/2019 va cac van ban 
direi Luat. 
Dieu le Cong ty C8 phan Dia & Sacom. 
Nghi quyet Dai hOi &Ong clo dong C8ng ty c6 phan dia 6c Sacom s 8 01/2021/NQ-DHDCD ngay 

26/04/2021. 

QUYET DINH 

Dieu 1. Ban hanh Dieu le COng ty C6 phan Dia 6c Sacom kern theo quyet dinh nay. Giao nhiem Iry cho 
Ngued di din theo phap lua:t Cong ty CO phan Dia 6c Sacom k9 ban hanh Dieu re Cong ty. 

Dieu 2. Dieu 1 Cong ty c6 hieu lye thi hanh ke tir ngaylc9. 

Dieu 3. HAI ding quan tri, Ban Kiem sok, Ban T6ng Giarn doc, cac b0 phan va cá nhan c6 lien quan chiu 

trach nhiem thi hanh guy& dinh nay./. 

   

T/M Hi (long Quin tri 
ng ty CO phAn Dia 6c Sacom 

Chu 
Nai nhan:  

- 	Nhu Dieu 3 
- 	Luu thu k9 HDQT 

  

Phuong Xuan Thu 

www.samland.com.vn  



XA Hot CHU NGHIA VICT NAM 
Dc Jp — Ty do — 1-1#nh phtic 

DIEU LE 
CONG TY CO PHAN DIA Oc SACOM 

Mang 04/2021 



2 Cling ty co ph 	
.an 	oc Sacom 

PHAN MO MU  

Dieu le nay cüa C6ng ty e6 phan Dia tic Sacom (clued day gpi là "Cong ty") IA casà phap 1ST 

cüa C6ng ty dirge thanh lap theo Luat Doanh nghiep. 
Dieu le nay dupe thong qua theo guy& dinh hop le dm Dai hOi ding c6 &Mg t6 chirc chinh 

thIrc vac) ngay 26 thang 04 nam 2021. 

I. DINH NGHIA CAC THUAT NGtr THONG DIEU Lie 

Dieu 1: Dinh nghia 
1. Trir tnramg hop cac diau khoan hoe ngit canh cna Dieu le nay guy dinh Ichac, nhcmg thuat ng-it 

sau day se cal nghia nhir dirge quy dinh di/6i day: 
"Hai deng" c6 nghla là HOi deng quan tri ena C6ng ty. 
"Dia ban Kinh doanh" e6 nghia la lath the Viet Nam va nu& ngoai. 
"Von Dieu le" c6 nghia la von do tAt ca cac c d8ng dOng gap va quy dinh tai Dieu 5 Dieu le 
nay. 
"Luat Doanh nghiep" c6 nghia la Luat Doanh nghiep dirge Odic hal nu& &Ong boa xa hal chit 
nghia Viet Nam Khod 14, 1(5, h9p tint 9 thong qua ngay 17 thang 06 nam 2020. 
"Ngay Thanh lap" c6 nghia la ngay ma Cling ty dirge cap Giay chang nhan (Tang k kinh doanh. 
"Can ba quanlf c6 nghia la Tang giam doe dieu hanh, Pho Tang giam doe, Ke than truang, va 
the can ba khac dugc HOi dong quan tri chi dinh lam can b0 quanbi caa. C6ng ty. 
"Nguad c6 lien quan" la ea than tot  chile e6 quan he true tier) hoc gian flap yeti doanh nghiep 
theo quy dinh cM Luat Doanh nghiep va Luat Chung khoan hien hanh. 
"CO &mg" la ca nhan, t6 chat se/ hitu it nhat mat CO phan eaa ding ty c6 phan. 
"Thai han" ea nghia la thai Ilan ban dau cM Cong ty nhu dirge guy dinh tai  Dieu 2 dm Dieu le 
nay va m9i thad gian gia han dircyc thong qua bang mat nghi quyet cM Dai hai Tong co d8ng va 
dirge Hai thing quan tri chap thuan. 
"Via Nam" c6 nghia là there Cong hem Xa hai Cha nghia Viet Nam. 

2. Trong Dieu 10 nay, bat k, mat tham chieu nao tOi bat kS, mat dieu khoan hoac van ban nao sa 
bao g8m ea nhi'mg sira dôi hoc van ban thay the etia 

3. Cac lieu de dirge dim vao chi de tien theo dOi va khOng anh huemg ted nghia oh. Dieu le nay. 

Cac tir, hoac thuat ngit dA dirge dinh nghia trong Luat Doanh nghiep (neu khOng mau thuan vOi 
cha the hoc nga canh) sa c6 nghia tucmg tu trong Dieu 10 nay. 

II. TEN, HiNH THirc, Titv SO, CHI NHANH, VAN PHONG DAI DIN 

VA THOI HAN HOAT DONG Cf.JA CONG TY 

Dieu 2: Ten, hinh that, try so', chi nhanh, van phong dai din va thiti hyn hog dOng ciia Cling 
ty. 

Ten C6ng ty 
Ten tieng ViOt : CONG TY CO PHAN DIA OC SACOM 
Ten tiAng Anh : SACOM LAND CORPORATION. 

Ten viet tat 	: SACOMLAND 
Cong ty la mat Ong ty c6 phan c6 tu each pile]) nhan pha hgp voi phap luat cilia Via Nam. 

Try sâ dang k3"/eM Cong ty la: 
Dia chi: KCN Bien Him 1, Phuang An Binh, Thanh pha Bien Hem, Tinh Deng Nai, Viet Nam 

+ 	Dien thoai :08.35120002 
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Cong ty ci plain ma ac Sacom 

Fax: 08.35126392 Email: info(&,samland.com.vn   

Website: www.samland.com.vn   
4. Tang giam doe dieu hanh la dai din theo phap luat dia Cling ty. 
Cong ty ca the thanh lap chi nhanh va van phang dai dien tai dia ban kinh doanh a thgc Men caz 
mac tiêu cita Cling ty phit hgp vai Nghi quyet cüa HOi clang quan tri va trong pham vi luat phap cho 
phep. Hien tai, ding ty di 01 chi nhanh duy nhat nhu sau: 

Ten chi nhanh: CHI NHANH CONG TY CO PT-IAN DIA OC SACOM (TINH DONG NAI). 

Ma s6 chi nhanh: 3601028125-001 
Dia chi:178/6 throng Nguyen Van Thucmg, phuang 25, quan Binh Thanh, thanh phi!).  Ha Chi 
Minh, Viet Nam. 

5. Trir khi cham dirt boat Ong twee thari ban theo Dieu 46 cna Dieu le nay, theri han cüa Cong ty 
se bat &au tir ngay thanh lap va la vo thin hart. 

III. MVC TIED, PHAM VI KINH DOANH VA HOAT HONG CUA C6NG TV 

Dieu 3: Myc den ciia Cang ty 
1. Link vac kinh doanh cna COng ty la: 

STT Ten nganh MA nganh 
1 Xay chmg c6ng trinh din 4221 
2 Xay dung ding trinh cap, thoat nuac 4222 
3 Xay clang ding trinh vin thong, thong tin lien lac 4223 
4 Xay chmg ding trinh cOng ich khac 4229 
5 Hoan thien ding trinh xay clang 4330 
6 Pha. &a 4311 

7 Kinh doanh bat ging sin, quyen sir dyng dat thuilic chit sir hem, chti sir 
dyng holic di thue 

6810 
(Chinh) 

8 Tu van, moi gied, du gia bat tieing san, dau gia quyen sir clang Tat 6820 
9 ray dung nha de a 4101 

10 Xay dgng nha 'cluing de & 4102 
11 Xay dgng cling trinh &rang be 

Chi tik: Xay clang c8ng trinh throng be. 
4212 

12 Hoat dOng xay dgng chuyen clang khac 4390 
13 Xay Wing ding trinh thdy 4291 
14 Xay chmg ding trinh khai lchoang 4292 
15 Xay dimg ding trinh che Men, che tao 4293 
16 Xay chmg ding trinh ky thuat dan dang khac 4299 
17 Chuan bi mat bang 4312 

18 Lap dat he thong dien 4321 

19 Lap &al N thang cap, thoat nude, he tilting sued Ira dieu boa kh8ng kill 4322 

20 Hog clang kin frac va tu van Icy' thuat ca lien quan 
Chi tilt: Giam sat thi ding xay dgng va hoan thien ding trinh dan dpng, cOng 
nghiep. Thiat ke kien true ding trinh dan dung, ding nghiep. Thiet Ice quy 
hoach xay 

7110 

21 Hoat dOng tu van pan 19 
Chi tiet: lir van dau tu. 

7020 

22 Lap dat he thong xay clamF khac 4329 
23 Cung img va quan 19 ngu6n lao dOng 7830 
24 Ve sinh cOng nghiep va cat cang trinh chuyen bit 8129 

25 Dich va cham sac va duy tri cart quan 8130 
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Cong ty cJ philt: Dja ic Sitcom 

Mgc tieu eta Cong ty la Meng ngimg phat glen cac hoat dOng kinh doanh tren cac linkvac neu 
tai diem 1 Dieu nay va cac nganh nghe khac Ott hop vtri,Luat doanh nghiep;,Nham t8i da cac 
ngutn lgi nhuan eta C8ng ty; Bao dam lgi ich cho cac co d8ng; CM thien dieu kien tarn viec, 
nang cao thu nhap va din s8ng eta Ngued lao dOng trong C8ng ty; Thge hien nOp thue va the 
nghia vx tai chinh Ichac theo quy dinh eta phap luat. 
Neu bAt k muc tieu nao trong s'Ai nhtmg mi,ie tieu n'eu tren can phai c6 sg chap thuan eta co 
quan quan 1/ thi Cong ty chi Co the thgc hien mile lieu dt sau khi throe co quan c6 tham quyen 
phe duyet. 

Dieu 4: Pham vi kinh doanh va hog dOng. 
i. 

	

	Cong ty &rot phep lap Ice hoach \fatten hanh tat ea the boat Ong kinh doanh theo quy dinh eta 
Giay chung nhan clang k/ kinh doanh va Dieu l nay phit hop vtri quy dinh eta phap luat va thgc 
hien the bien phap thich hop de dat dirge cac !nue tieu eta Cong ty. 

2. 

	

	Cong ty et the lien hanh boat dOng kinh doanh trong care linh vge khac dirge phap luat cho phep 
va dirge DM hOi &Ong c8 d8ng thong qua. 

IV. VON DIEU LE, CO PHAN, CO BONG SANG LAP 

Dieu 5: Van dieu l, et) plan, c6 dring sang lip. 
TAt ca the c6 phan eta Cong ty vao ngay thong qua Dieu le nay du la el; phan pht th8ng. 

Cac quyen va nghia vg kern theo eta c6 phan ph6 thong dirge quy dinh tai Dieu 10 eta Dieu le 
nay. Trong truemg hop Clang ty phat hanh the hinh thgc chung khoan,lchac, the quyen va nghia 
vg kern theo eta the hinh thire clarng khoan nay phai dirge DM hoi &trig CO doing thong qua va 
dirge 1)6 sung vao Dieu le nay. 
VAo ngay thong qua Dieu le nay, Von dieu le eta Cong ty la 443.463.730.000 VND (ban trim 
ban mtroi ba tY, ban tram sau mired ba hien, bay trim ba mini nghin (leng Viet Nam). 
Teng s6 Vern dieu le eta Cringe  ty dirge chia thanh 44.346.373 do Olen val menh gia la 10.000 
VND/cii plan (mutt ngan doing train mOt c8 
C6ng ty chi et the tang v6n dieu l khi dirge Dai hoi Ang e6 (long thOng qua pht hop \Teri cac 
quy dinh eta phap luat. 
C8 phan pho thong phai dirge tru tien chao ban cho eac et &Ong hien hau theo 	tuang thig 
veri t/ le ser hat co phan pho thong eta ho trong Cong ty, air truong hop Dai hOi Tong co do4 
quy dinh Ichae. Cong ty phai thong bao viec chao ban c8 phan, trong thong bao phai neu rO s8 
co phan &roe chao ban va theri han  dang k/ mua pht hop (toi thieu hai mirth ngay lam viec) de 
et thing et the dang k/ mua. SO co phalli c8 &mg khong dang k/ mua het se do HOi thing pan 
tri eta Cong ty quyet dinh. 1-181 &mg quantrl co the pha.nphoi so co phan do cho the doi tugng 
theo,cac diet kien va each tithe ma I-10i dong quan tri thay la pith hop, nhurtg Ichong dirge ban 
s6 et phan do theo cac (lieu kien thuan lgi hon so vtri nhang (lieu kien chao ban cho cac c6 
&mg hien WM, trir truong hop Dai  hOi d8ng c8 (long chap thuan Ichae. 

Ging ty et the mua ei phan do chinh ding ty da phat hanh (Ice ca et phan iru dal hoan 	theo 
nhung each thire dirge quy dinh trong Dieu le nay va phap luat hien hanh. Co phan 06 thong 
do Cong ty mua lai IA c8 phieu quy va 1-10i dong quan tri et the chao ban theo nhang each thtle 
pht hop voi quy dinh eta Dieu le nay va Luat Ching Ichoan va van ban hiking dan lien quan. 
Cong ty c6 the phat hanh cac loai chimg lchoan Ichac khi dime Dal hot ding c6 (tong nick tri 
th6ng qua bang van ban va pht hop voi quy dinh eta phap luat ye cluing khoan va flij trutrng 
cluing khodn. 
IsAlic tY l sec him mak ngoai (mac tY l so him vAn (lieu l eta nha den Ur nutic ngoai) toi da tai 
Cong ty CO phan dia oc Sacom la 0% (khong phan tram). 

Dieu 6: Ch'ing nhin d phieu. 
1. CA dOng eta Cong ty dirge cap chtng nhan c6 phieu tuong img yeti s6 c6 ph'an va loai c6 phan 

st 
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Cong ty co phis,' Dia Ic Sacom 

Ching nhan ce phiau phai có clan cüa Cong ty va chit kYrcüa dai din theo phap Mot cita C8ng 
ty theo cac quy dinh tai Luat Doanh nghiep. Chung nhan cO phieu phai ghi re s8 lugng va loai 
cO phieu ma co &mg nam gift, he va ten nguai nam gift (neu la c8 phieu ghi danh) va the th8ng 
tin khac theo quy dinh elm Luat Doanh nghiep. Mei chimg nhan c8 phiêu ghi danh chi dai din 
cho met loai co phan. 
Trong theri han 30 ngay k tir ngay nep day dii h'e so a nghi chuyen quyen sa hau ce phan theo 
quy dinh elm C8ng ty hoac trong thin han hai thang (hoac co the tau han theo dieu khoan phat 
bath quy dinh) ke tix ngay thanh toan day dii tien mua co phan theo nhu quy dinh tai phuang an 
phut hart cO phieu ciia Cong ty, ngtreri se hint so c8 phan se dugc cap chimg nhan co phieu. 
Ngued ser hint co phan thong phai tra cho c8ng ty chi phi in chimg than cA phieu hoac bat kjr 
met Ichoan phi gi. 
Tnrong hap chi chuyen nhugng met se ce phan ghi danh trong met chimg nhan cb phieu ghi 
danh, chang nhan eil se bi huY be> va chimg nhan mai ghi nhan so co phan cOn lai së dugc cap 
mien phi.  

Twang hop chimg nhan c6 phieu ghi danh bi hang hoac bi,tay xod hoac bi danh mat, mat cap 
hoac bi tieu huY,,nguai s& hau c8 phi'eu ghi danh do co the yeu cau dugc cap chimg nhan co 
phieu mai veri dieu kien phai dua ra bang chimg ye viec ser hit'u co phan va thanh toan MQi chi 
phi lien quan cho C'Ong ty. 
Ngued so hau chung nhan c6 phiu vo danh phai tu chin trach nhiem va viec bao quan chimg 
nhan va cling ty së kh8ng chiu trach nhiam trong the truang hop chimg than nay bi mat cap 
hoac bi sir dung \had mic dich lira dao. 
Cong ty co tha phat hanh ce phan ghi danh thong theo hinh tithe chirng nhan. Bei d6ng quart tri 
co the ban hanh van ban quy dirt cho phdp cac CO phan ghi danh (theo hinh thire chimg nhan 
hoac thong chang nhan) dirgc chuyen nhugng ma khong,  bat buec phai c6 van ban chuyen 
nhugng. Hei dieing quan tri co the ban hanh the quy dinh ve chimg nhan va chuyen nhugng co 
phin theo cac quy dinh cita that doanh nghi'ep, phap luat ye chimg khoan va thi tnxerng chimg 
khoan va Dieu la nay. 

Diu 7: Chfing chi cluing khoan khac 
Ching chi trai phiau hoac the chimg chi chang khoan khac elm Cong ty (trir cac thu chao ban, 
cat chimg chi tam thai va cac tai lieu tucmg ttr), se duct phat hanh co dau va chit k mau elm 
dai din theo phap luat elm COng ty, trir twang hop ma the dieu khoan va dieu kin Oat hanh 
quy dinh khac. 

Dieu 8: Chuyaa'n nhinyng cO phAn. 
Tat ca cac c6 phan Mn co tha dugc M do chuyan nhugng trir khi Dieu i nay va luat phap c6 
quy dinh khac. 
Trir khi Hai ding quan tri c6 quy dinh khac,(phit hap vOi quy dinh elm Luat Doanh nghiep), tat 
ca cac chuyen nhugng c8 phan ghi danh deu ca the thtre Men  thong qua vi'ec chuyen nhugng 
bang van ban theo each thong thueng, phai dugc ben chuyen nhugng va ben nhan chuyen 
nhugng hoac dai then uy quyen cua ho ky. Giay to chuyen nhugng dime kYr bed hoac thay mat 
ben chuyen nhugng va (trir tnxemg hop c6 phieu da dugc thanh toan day da) bed hoac thay mat 
Mn than ehuyen nhugng. Ben chuyen nhtrong van la ngued so. him co ,phan co lien quan cho 
den khi ten cita nguai nhan chuyen nhugng dugc ghi vao s8 Tang ky co d'On4, trir truong hop 
ben chuyen nhugng ny quyen cho ben than chuyen nhucmg tham du Dai hei &mg c8 &mg dial.' 
ra trong thed gian do theo quy dinh tai Luat Doanh nghiep. 
Hi deng quan tri hoan toan co quyen ta choi dang kY chuyen nhugng bat ky c phan ghi danh 
nao chin duge thanh toan day dn. 
Trong tnremg hop met ce &Ong bi chat, nhang ngueri thi hart di chnc hoac nhang nguOi quan lY 
tài san elm nguoi chet se duet ,Cong ty thin nhan là ngtrai (hoac nhimg ngueri) duy nhat c6 
quyen hoac huerng Igi doi veri co phan, nhtmg quy,dinh nay thong giai toa tai san cna co Tong 
da chat Ichoi mei trach nhiem gan lien vai bat ky c6 phan nao ma nguoi do nam gift. 
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Cling ty cJ phan Dia Ic Sacom 

Dieu 9: Thu hOi CO phOn. 
Neu mOt c6 dong khong thanh toan day de va thing han sit flan phai tra mua c6 phieu thi HOi 
dons quan tri có the giri mOt thong bao cho co &Mg do vao bat ky Mc nao de yeu cau thanh todn 
s8 tien do ding v6i Mi suat c6 the ducyc lu'y ke tren khoan tien dO va nhang chi phi ph& sinh do 
viec Ichong thanh than nay gay ra cho Cong ty. 
Thong bao neu tren phai quy dirt r8 thOi han thanh toan mai (t6i thieu IA 7 ngay k tit ngay gUi 
thOng,bao) va dia diem thanh todn va phdi neu rii rang trong twang hgp khong thanh toan (Ring 
yeu cau, c8 phan chua thanh toan het do se bi thu hOi. 
Neu cac yeu cau cüa mOt thong bap neu tren Ichong dirge th9c hien thi HØi dong quan tri c6 the 
thu hai m9i to phAn da dugc de cap trong thong bdo vao bat ky 19c nao truck !chi thanh todn day 
dir tat pã cac khoan phai n0p, cac khoanidi va cdc chi phi lien quart. Vic thu hoi nay së bao 
Om tat ca co tue dirge ding 118 deli vari co,phan bi thu hoi ma thtre te chua dirge chi tra cho den 
thai diem thu hôi. HOi dong quan tri c6 the chap nhart viec giao nOp cat to phan bi thu hoi theo 
quy dlnh duOi day va trong cac truang hgp khac dugc quy dirt tai Dieu le nay. 
MOt c6 phan bi thu Mi hoac dirge giao nOp së tror thanh tai san cda COng ty va,co the dugc ban, 
tit phan ph8i hoac xft lY Oleo mOt each khac cho ngueri ma truerc thOi diem co phan bi thu hOi 
hoac giao nOp dA timg nam gift c8 phan dO hose cho bat ky ngued nao khac theo nhans dieu hen 
va each auk ma HOi d8ng quan tri thay là phu hop. Neu can, HOi thing quan tri c6 the fly quyen 
cho mot so ngueri chuyen giao c8 phan tren cho bat ky ngueri nao khac. 
MOt co dOns nAm gift cat c6 phan bi thu h8i hoac giao nOp së phai tu ho tu each co dOng di& 
vai nhang c6 phan do nhtms van phai chiu trach nhiem thanh todn cho Cong ty tat ca cdc khoan 
tion co lien quan tad c8 phan do ma vao theri diem thu hôi hoac giao nOp ;tat thanh toan cho 
Cong ty. H10i,  &mg quan tri to toan quyen quyet dinh trong viec curing che thanh todn toan 116 
gid tri cô phieu vao theri diem thu hôi hoac giao nOp hoac co the min giam thanh toan mOt pha'n 
hoac toan b0 so tien do. 
Khi c6 phan dugc thu h6i, thong bdo ve viec thu hai së dirge gui den ngueri nñm gift cO phan 
truck then diem thu h8i; Nhtmg trong moi tnrOng hgp viec thu hen se khong bi mat hieu ltrc vi 
lY do b6 set hoac bat can trong viec gui thong bao. 

V. CO CAU TO CITUC, QUAN Lt VA KIEM SOAT 

Dieu 10: Co au tO chat quin i. 
Co ctu t6 chirc quail lY dm Cling ty bao gam: 

Di hOi ding co &Mg; 
HOi dang quart tri; 
Ban Kiem soat; 
TOng giam &Se (lieu hanh. 

VI. CO HONG VA DAI HQI CO HONG 

Dieu 11: Quyen hnn elm cO (long Cling ty. 
CO d8ng,la nhcing ngithi chir sar hat dia. Ging ty va co cdc quyen va nglaa v9 tuang Ung theo 
sO cô phan Ira loai co phan ma 119 s6 him. CO thing chi chiu trdch nhiem ve ng va cat nghia w 
tai san Ichac cira Cong ty trong pham vi so On dal gop vao Cons ty. 

Nguai nam gift e0 phan phi) thong co cdc quyen sau: 
Tham chr va ph& bieu trong cac DM hOi thing c6 &Ong va thtrc hien quyen bieu quyet trtrc flap 
hoe thong qua dai dien dirge fiy quyen hoac thtm hien b6 phieu th xa; 
Nhan ce. tUe veri mire theo guy& dinh cM Dai hed &Ong c6 &Ong; 
Tv do chuyen nhugng c6 phieu da dirge thanh toan day au theo quy dirt  dm Dieu le nay va luat 
phap; 
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fling ty ca pun Dia sitc Sacom 

d. 

	

	Dugc tru den mua c6 phieu meri dugc char) ban tucmg img ved t9 le c6 phAn ph 6 thong ma he ser 

hau; 

f. Xem xet, tra cfru, trich lye  hoac sao chyp Dieu le &Ong ty, s6 bien ban hop Dai hei dong có d8ng 
va cac nghl quyet cUa Dai hei dong co don; 
Trong throng hop C8ng ty bi giai the, dirge nhan tal san &la Cong ty tuang ling vài t9 l c6 phan 
se hat, nhtmg chi sau khi Cong ty da thanh toan het the lchoan ng va the nghla vy va sau cac 
c6 Tong uu clai; 
You eau Cong ty mua 1i c6 phan tha 119 trong cac trueng hop dirge quy dinh elm Luat Doanh 
nghiep dang con hieu lye tai flied diem do; va 
Cat quyen lchac theo quy dinh dm Dieu le nay va phap 

3. d &mg hokic nh6m c thing see him tit 05% tong se ce plan pha thong trer len c6 quyen sau 
day: 

a. De cir ngueri vao HOi d6ng quan tri, Ban kiem soat theo quy dinh tucmg ung tai cac Dieu 24.2 va 
Dieu 35.3 dm dieu 

b. Yeu eau trieu tap hop Dai hei thing c6 dong trong tn.reng hop HOi ang quan tri vi pham nghiem 
trong quyen cita c6 &mg, nghia vy cüa nguai quan 19 hoac ra quyet dinh vugt qua tham quyen dirge 
giao hoe cac tn.reng hop khac theo quy dinh tha Luat Doanh nghiep; 

c. Kim tra va nhan ban sao hoac ban trich dan danh thch the ca dong c6 quyen tham dy va b6 phieu 
tai Dai hOi  d8ng co &mg. Xem xet, tra eau, trich lye so bien ban va nghi quyet, quyet dinh cUa Heti 
clang quan tri, bao cao tai chinh giita nam va hang nam, bao cao cna Ban kiem soat, hop dong, giao 
dich phai thong qua HOi dong quan tri va tai lieu khae, trIm tai lieu lien quan den bi mat thucmg mM, 
bi mat kinh doanh elm clang ty; 

d. Yeu eau Ban kiem soat lciem tra timg van aep th6lien quan den quan 19, dieu hanh hoat Ong 
tha cong ty khi xet thay can thiet. You can phai bang van ban va phai bao gona cac nOi dung sau 
day: h9, ten, Ma chi lien lac, quoc tich, so giay te phap 19 Mita cá nhan doi vai co (long là cá nhan; 
ten, ma so doanhnghiep hoac s8 giay to phap 19 du to chirc, dia chi try so chinh dot vat cO dong la 
tO chirc;,  se lugng c8 phan va thai diem dang k9 c6 plan elm timg ca &Mg, tong sO c8 phan elm ca 
nhom ca dong va t91 ser him trong tong se co phan cüa ding ty; van de can kiem tra, myc dich 
hem tra; 

e.Cac quyen khac dime quy dinh ti Dieu le nay. 
Dieu 12: Nghla try ctia csic ca 

Cac cO thing c6 cac nghia vy saw 
Tuan tint Dieu le Cong ty va cac quy checüa Clang ty; chap hanh guy& dinh tha Dai hOi. &ring 
c8 Tong, Hoi dong quail tri; 
Tham gia cac cuOc hop Dai hei cQ,ng c6 &mg va thyc hien quyen Neu guy& Mrc tip hoc thong 
qua dai din dugc fly quyen hoac thyc hien be phieu te xa.,C6 &Ong c6 the tly quyen cho thanh 
vien HOi citing quan tri lam dai din cho minh tai Dai hei tong ca &Mg; 
Thanh toan tin mua e6 phAn da clang k9 mua theo quy dinh; 
Cung cap dia chi chinh xac khi clang ksr mua ca phan; 
Hoan thanh the nglila vy khac theo quy dinh tha phap luat hien hanh; 
Chiu trach nhiem cá nhan khi nhan danh cong ty dtthi m9i hinh thim a thyc hien met trong cac 
hanh vi sau day: 
Vi pham phap luat; 
Tien hanh lcinh doanh va cac giao dich khac a tu lgi hoac phyc vy lgi ich cna to chime, ea nhan 
khac; 
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c. 	Thanh toan tat khoan ncy chua den han twat nguy ca tai chinh có the xay ra doi vai ding ty. 

Dieu 13: Di hi ding a ding. 
1. Dai hii deng c6 'long la ca quan ci tharn quyen cao nhAt cUa Cong ty. Dai hi ci dOng thuang 

nien duct to chat m8i am mit (21) Ian. Dai hii dOng c8 Tong phai h9p thuerng nien trong then 
han bon (04) than, ke tir ngay ket Unix nam tài chinh. 

2. Hi tong quan tri to chirc trieu tap hop Dai hii (long co citing thuang nien va Iva ch9n dia diem 
phit hop. Dai hii ding di dong thirong nien quyat dinh nhang van de theo quy dinh cüa phap 
luat va Dieu le Ong ty, dc bit thong qua cat bao can tai chinh hang nam va ngan sach tai 
chinh cho narn tai chinh tiep theo. Cac kiem than vien a lap dirge mai tham dv di hii de tir 
van cho viec thong qua cat bao cao tai chinh hang nam. 

3. HOi deng quan tri phai trieu tap Dai hoi clang ce (long bat thuang trong cat truang hop sau: 
HOi dOng quan tri xet thay can thiet vi loi ich cüa C8ng ty; 
Bang can dói k toanhan4 nam, cat bao cao quy hoac nfra nam hoac bac) cao kiem toan cüa na'm 
tai chinh phan anh von dieu l da bi mat mit nfra; . 
KM si thanh vien cüa HOi ding quail tri it hcrn si thanh vien ma luat phap quy dinh hoac it han 
mit nfra sO thanh vien quy dinh trong Dieu le; 
CO dOng hoac thorn co &mg quy dinh tai Dieu 11.3 dm Dieu le nay yeu cau trieu tap Dai hii 
dOng CO &rig bang mit van ban kien nghi. Van ban kien nghi trieu tap phai neu re ly do va mut 
dich cuic hop, có chit k9 cna cat co dOng lien quan (van ban kien nghi có the lap thanh nhieu 
ban de có du chit ky clia tat cã cat co &rig c6 lien quan); 
Ban kiem soat yeu eau trieu tap cueic hop nett Ban hem soat c6 19 do tin tuang ring cat thanh 
vien HOi dOng quan tri boat can b0 quan lY cap cao vi pham nghiem tong cat nghia v cüa ho 
theo Dieu 160 Luat Doanh nghiep hoac HOi Tong quan tn hanh ding hoac c6 dinh hanh ding 
ngoai pham vi quyen hart cM minh; 
Cat truing hop !chat theo quy dinh cM phap luat va Dieu 1 c6ng ty. 

4. Trieu tap h9p Dai hii ding c6 (tong bat thuerng 
a. HOi cleng quan plied trieu tap hop Dai hii ding di thing trong theri han  ba muai ngay k ter 

ngay s8 thanh vien HOi Tong quan tri con 1i nhu quy dinh tai Khoan 3c Dieu 13 hoac nhan dugc 
yeu eau quy dinh tai Khoan 3d va 3e Dieu 13. 

b. Truang hop HOi dOng quan tri khong trieu tap hop Dai hii ding c6 clang theo guy dinh tai Khoan 
4a Dieul3 thi trong theri han ba muai ngay tiep theo, Ban kiem sok phai thay the Hi dOng pan 
tri trieu tap h9p Dai hoi (tong co thing theo quy dinh Khoan 5 Dieu 136 Lust Doanh nghiep. 

c. Truing hap Ban hem soat Ichong trieu tap hop Dai 110i ding di don theo quy dinh tai Khoan 
4b Dieu 13 thi trong thou han ba muai ngay tiep theo, co Tong, nhOm ,co dOng c6 yeu eau quy 
dinh tai Khoan 3d Dieu 13 có quyen thay the HOi  dOng quan tri, Ban kiem soat trieu top hop Dai 
hi dOng c8 thing theo quy dinh Khoan 6 Dieu 136 Luat Doanh nghiep. 
Trong trutng h9p nay, c6 dOng hoac nhirn c6 d8ng trieu tap hop ,Dai hii dOng c6 dOng c6 the 
de nghi ca quan clang k9 kinh doanh giarn sat viec trieu tap va tien hanh h9p neu xet thay can 
thiet. 
Tat ca chi phi cho viec trieu,tap va tien hanh hop Dai 110i ding cti thing se duct tong ty hoan 
lai. Chi phi nay kh6ng bao g8m nhung chi phi do co ding chi tieu khi tham dr Dai hOi dOng c8 
tong, ke ca chi phi an 0 và di lai. 

Dieu 14: Quyen va nhi?in vy ciia Dyi hi ding c6 ding. 
1. Dal hii ding ce clang thuong nien c6 quyen thao luan vã thOng qua: 

Bao cao tai chinh kiem toan hang nim; 
Bao cao dm Ban kiem soat; 
Bao cao cüa Heyi deng quail tri; 
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d. Ke hoach phat triL ngan han  và dai hart dm Cong ty. 

2. 

	

	Dai hi ding co 'Jong thong qua nghi guy& thu'ec tan quyen bang hinh than Neu quy & tai 

cu'Oc hop hoac My Y kien bang van ,ban (khong t6 eh& cuec h9p) ve cac van de sau: 
Thong qua dinh Song phat trien cfm,cong ty; 
Quyet dinh loai co phan va tong c8 phan cim tung loai duce quyen chao ban; quy6t dinh 
mire c6 tirc hang nam cüa timg loai c6 phAn; 
Mu, min nhiem, bai nhiem thanh vien Mei (fang quan tri, Kiem soat vien; 
Quy'et (int Tau tu hoac ban sei ttai san co gia tri tit 35% tOng gia‘tri tat san ter len duce ghi 

trong bac, cao tai chinh gan nhat 	ding ty, trir truerng hop Dieu le eong ty guy dinh met 
ty l hoac met gia tri khac; 
Quyet dinh sira doi, be sung Dieu le ding ty; 
ThOng qua bao cao tai chinh hang nam; 
Quyet dinh mua lai tren 10% tong so c6 pit a ban cüa m8i Logi; 
Xem xet, xir,19 vi pham 	thanh vien HOi d8ng quan tri, Kim scat vien gay thiet hai cho 
c8ng ty va c6 thing citing ty; 
Quyet dinh to chirc lai, giai the ding ty; 
Quyet dinh ngan sach hoac tong mire thn lao, throng va Igi ich khac cho HOi dong quan tri, 
Ban kiam soat; 
PM duyet quy che quan tri nei be; quy che hoat Ong HOi dang quan tri, Ban kiem soat; 
PM duyet danh sach c6ng ty kiem toan dee lap; guy& dinh ding ty kiem toan dee lap thpc 
hien kiem tra float Ong cüa ceng ty, bAi mien kiem man vien dec 	khi xot thaty can thiet; 

1. 	Thong qua phuang an phat hanh char) ban them co phieu ra c6ng chOng; hiry niem yet co 
phieu và cac he so lchac theo quy dinh cira luat cluIng khoan va nghi dinh htrOng dAn thi 
hanh luat chung khodn. 
BO sung/Thay d'Oi nganh, nghe va linh vrc kinh doanh; 
Thay doi co eau t6 chirc quan 19 ding ty 
Caz van de khac ma HOi &Ong quan tri cho rang van de do la quan Ming, va xet thAy can 
thiet,vi lgi ich cna ceng ty. 
Quyen vá nghia vii khac theo quy dinh cüa Dai hOi. 

3. a dang ;thong dime tham gia bo phieu trong cac truirng hyp sau day: 
Cac hgp &Ong quy dinh tai Dieu 14.2 Dieu le nay khi ce Tong do hoac ngueri co lien quan tad co 
dong do la met ben caa hop dong; 
Viec mua c6 phan cM c6 &Mg do hoac cüa ngued cO lien quan tad ce thing do. 

4. Tat cà cac,  nghi motet va cac vAn de da dugc dua vao chucmg trinh hgp phai dugc dua ra thao 
luan va bieu quye't tai Dai hei (tong co &ring. 

Dieu 15: Cie di din dime fly quyen 
Cac co doing co quyen tham du Dai hei d8ng ce d8ng theo luat phap c6 the' trpc tiep tham dp 
hoac uY quyet cho dai dien coa mirth tham dp. TruOng hop co nhieu hcrn met nguai dai dien 
theo fry quyen dugc cir thi phai the dinh cp the s6 CO phan va so' phieu bau cna min ngueri dai 
diem ngiroi nhan uy quyen khong dirge quyen cho ngueri thU ba. 
Vic uSr quyen cho nguai dai din du h9p Dai hei d6ng c6 &Ong phai lap  thanh van ban theo 
mau cfra c8ng ty va phai c6 chit ky theo quy dinh sau day: 

a. Truemg hop ce Tong ca nhan la ngueri uST quyen thi phai co chit k9 cM ce dong do va ngtheri 
dirge uY quyen dir hop; 
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Truemg hop ngued dai dien theo quyen cüa c6 dong là t6 chirc la ngtrai uy quyen thi phai cO 
chit k9 elm ugued dai dien theo quyen, nguai dai dien theo phap luat cua c8 d8ng va ngued 
throe quyen du h9p; 
Trong trugng hop khac thi phai cO chit k9 elm ngued dai dien theo phap luat elm c6 d8ng va 
ngugi duct uy quyen dy h9p. 
Ngueri dirge quyen dy hop Dai hOi d8ng co' dong phai nOp van ban uy quyen tnroc khi vao 
phOng hop. 
Truth-1g hop luat sir thay mat cho ngued uY quyen k9 giay chi dinh dai dien, viec chi dinh dai 
dien trong truemg hop nay chi dirge coi la cO hieu lye neu giey chi dinh dai dien dO &roc xuat 
trinh cling vOri thu uY quyen cho luat sir hthc ban sao hop re cua thu uy quyen do (neu Utz& da 
chua clang k9 vgi Cong ty). 
Tin truang hop quy dinh tai khoan 3 Dieu 15, phieu bieu quyat tha nguth throe uY quyen du 
hop trong pharn vi dirge quy'en van cO hieu lye 'chi co mOt trong cac truteng hop sau day: 

Ngtrai uy quyan dã chat, N 	nang lye hanh vi dan su hoe bi mat nang lye hanh vi dan 
sy; 
Nguoi u9 quyen da huy be viec chi dinh uY quyen; 
Ngued uY quyan dà huy be thana quyen eüa ngued thyc hien viec uY quyen. 
Dieu lchoan nay se khong ap dung trong trugng hop Cong ty nhan &roc thong bao ve mOt trong 
cac su kien ten tinge gig khai mac cuOc hop Dai hOi d'Ong c6 thing hoc trugc khi cthc hop 
throe trieu tap lai. 

Dieu 16: Thay di car quyen 
Cac quyetginn eua Dai het clang c6 thong (trong cac truth-1g hop quy dirt tai Dieu 14.2 lien quan 
Mn von co phan tha Cong ty dirge chia thanh cac loai c8 phan Ichac nhau) ye viec thay &di hoe 
hu9 be cac quyen dac biet gan lien voi timg loai co phan se chi duce thong qua khi CO sy nhat 
tri bang van ban dm nhang ngugi n'am gilt it nhat 75% quyen Neu quyet cna c6 phan da phat 
hanh loai do. 	 e. 

Viec to chile mOt et hop nhu ten,  chi co gia khi cO tOi thieu hai ce &mg (hoac dal dien 
dirge fly quyen 	h9) va nam 	toi thieu mOt phan ba gid trj menh gia dm the GO phan 
do da phat hanh. Twang hop Ichong co du so dai bieu nhu neu tren thi së to chirc hop lai trong 
yang ba mirth ngay sau do va nhang ngueri nam gift eO phan thuoc loai do (kh8ng phy thuOc vac, 
so lugng wed va so c6 phan) co mat tine tiap hoac thong qua dai then dugc uY quyen deu dirge 
coi la du s6 luong dai bieu yeu cau. Tai the cuOc hop rieng biet neu tren,,nhimg,ngugi Mm gift 
c8 phan thuOc loai do co ,mat tint dap hoc qua ngtred dai then deu co the yeu cau b6 phiau kin 
va mei ngugi khi be phieu kin cre'u cO mOt Id phieu cho moi co phan set him thuOc loai do. 
Thu tile den hanh cac cuOc hop rieng biet nhu vay dune thyc hien tuong ty voi the quy dirt tai 
Dieu 18 vi Dieu 20. 
Tin khi cac dieu khoan phat hanh c6 plan quy dinh kith; cat quyen dc biet gan lien vOi caz 
loai co phan ce quyen uu dai den ved mOt s8 hoac tat cã cac van de lien quan den chia se loi 
nhuan hoac tal sin cna Cong ty së Ichong bi thay d8i khi Cong ty phat hanh them the co phan 
cling loai. 

D16 17: Trieu tOp 031 hOi clang ea clang, chiming trinh h9p, vi thong bao hap 031 hei dAng d 
Tong 
Ho, ang quan tri trieu tap Dai hOi ang ca dong,‘hoac Dai hOi thing c6 Tong dugc trieu tap theo 
cdc tnrerng hop quy dinh tai Dieu 13.4b hoe Dieu 13.4e. 
North trieu tap Dalt hed &Ong c6 dong phai thyc hien nhang nhiem vi sau day: 

a. Chuan bi danh sach cac c6 d8ng âü dieu kien tham gia vi bieu quyet tai dai hOi; chuong trinh 
hop, va cac tai lieu theo quy dinh phi, hop ved luat phap vi cac quy dinh elm C6ng ty. Danh sach 
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ca,dOng c6 quyen du hop Dai hQi clang eA clang &roc lap khong qua 10 ugly truac ngay gui 
giay mai hop Dai hOi  dong c8 d8ng; Cong ty phai ding IA thong tin ve viec lap danh sach co 
&mg cé quyen tham du hyp Diii hi (long a (long t6i thieu 20 ngay trutc ngay dang ky 

As cum cung; 
Xac dirt then gian Ira dia diem t6 chirc dai hOi; 
Thong bao va giri thong bdo hop Dai hOi dang ce dong cho tAt ca cac c6 thing ce quyOn du hop. 

3. ThOng bao hop Dai hOi clang c6 dong dirge gni cho tAt cà cac co dOng dang thoi c8ng b6 tren 
phuemg tien thong tin dm Sey giao dich chting khoan (doi vai cac cling ty niem yet hoe Tang 

giao dich), tren trang thong tin dien it (website) eUa cOng ty. Th6ng bao hop Dai hOi dong 
co (long phai duvc giri it nhAt hai mutri mOt (21) ngay thrive ugly hyp 1131 hi ding c6 King, 
(tinh tu ngay ma thong bao dirge gui hoc chuyen di met each hop le, dirge tra ctrac phi hoSc 
dirge b6 yap hem thu). Chucmg trinh hop Dai hOi thing c8 &mg, cac tai lieu lien quan den the 
van de se-  throe bieu quyat tai c/41 hOi dirge gun cho cac c8 &mg hoadva dang tren trang thong 
tin dien ta eüa Cong ty. Trong truang hop tai lieu khong dirge gin kern thong bap hop Dai hOi 
Tong cO thing, thOng bao mai hop phai neu r8 dia chi trang thOng tin then tir de cae co dong co 
the tiep can. 

4. CO (tong hoac thorn ca &mg &roc de cap tai Dieu 11.3 caa Dieu le nay c6 quyen,de xuAt cac 
van de dua vao chucmg trinh hop DO hOi (long c8 Tong. De xuAt phai dirge lam bang van ban 
va phai dirge gin cho Clang ty it nhat 03 ngay lam viec truck ngay khai mac Dai hOi dong co 
(long. Dê xuat phai bao gom ho va ten co (long, so lacing va loai c8 phan nguai do !lam giU, va 
nOi dung de nghi dim vao chuemg trinh h9p. 

5. Ngtrai trieu tap hop Dai hOi  dong e6 clang c6 quyen tir eh& nhang a xuat lien quan den Khoan 
4 dm Dieu 17 trong cae truang hop sau: 
DE xuat dirge gin den kh6ng dung then han  hoc khong da, khOng &mg nOi dung; 

Vao tiled diem de xuAt, c6 dons hoc thorn e6 thing khong c6 da it nhat 05% c6 phAn ph6 th6ng 
theo quy dinh tai Khoan 3 Dieu 11 Dieu le nay; 
Van de de xuAt kh6ng thuOc pham vi tham quyen caa Di hOi 'clang ea dOng ban bac va thong 
qua. 
De xuAt khong chira dung nhimg thong tin can thiet; 

6. HO ding quan tri phai chuan bi du thao nghi quyat cho tang van de trong chucmg trinh hop. 
7. Truing hop tat ca co citing dai dien 100% sO cO phan c6 quyen bieu quyet true tip tham du hoSc 

thong qua dai dien duce uy quyen tai Dai hOi dang eô &Ong, nhting quyet dirt dugc Dar heti 
dOng co dOng nhat tri thOng qua deu throe coi la hop l ke ca trong truang hop viec trieu tap Dai 
hOi &mg co eking khong theo dang thu tac hoc nOi dung bieu quyet kh6ng co trong chuong 
trinh. 

Dieu 18: Cac dieu kien tin hanh hyp Dai hOi ding a &Ong 
CuOc hop Dai hOi 6114 cO &mg dugc hen hanh khi co so cO clOng du hop dai dien teen 50% 
tong so phieu bieu quyet. 
Truang hop cuOc hop lAn thir nhat khong cla dieu kien tiOn hanh theo quy dirt  tai khoan 1 Dieu 
nay thi dugc trieu tap hop lan tha hai trong then han 30 ngay, ke tu ngay du dirt hop lan thir 
nhat. Cuoe hop eua Dai hOi clang co clang trieu tap lan thir hai duce tien hanh khi c6 s8 co clang 
du hop dai dien it nha't 33% tOng so phieu bieu quyet tr& len; , 
Truerng hop cuOc hop trieu tap lan thir hai khong cla dieu kien tien hanh theo quy dinh tai khoan 
2 Dieu nay thl dupe trieu tap hap lan thu ba trong,theri han 20 ngay, ke -EU ngay du dinh hop lan 
tha hai. Twang,  hop nay, cuOc hop dm Dai hOi dong co dong duct tien hanh khong phu thuOc 
vao tong so phieu bieu quyet caa cac co (long du hop. 
Chi c6 Dai h'Oi dang e6 thing rnâi cO quyen quy6t dinh thay cloi chuong trinh hop da dirge gin 
kern theo thong bao mai hop theo guy dinh tai Dieu 142 dm Lust Doanh Nghiep Mm 2020. 
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Dieu 19: The that tin hanh him va bieu quyet ti 0a1  41 slang di thing 
Vao ngay t6 chirc Dai hQi Tong co dong, Cong ty phai dux Men  thit tpe dang k9 ce; d8ng va phai 
dux hien viec dang IcY cho den khi caz c6 (tong cO quy'en du hop cO mat clang ky het. 

Khi Wen hanh clang kY co dong, Cong,ty se cap cho timg c6 &Ong hoac dai dien throe uy quyen 
CO quyen Neu quyet mOt the bieu quyet, tren do cO ghi so dang ky, ho va ten cim c8 (tong, ho va 
ten dai dien dugc uy quyen va so phieu Neu quyet cita c6 thing do. Khi tien hanh bieu quyet tai 
110 hOi, so the ling h0 nghi quyet dugc thu truer; se the Stan doi,ngh1 quyet dugc thu sau, cuoi 
cimg dem thng so phieu tan thanh hay phan doi de quyet dinh. T8ng so phieu fang ho, phan dei 
tirng van de hoac be phieu tang, se &rot Chu to thong bao ngay sau khi tien hanh bieu guy& 
van de do. Dai hei,se ttr awn trong so dai bieu nhitng ngutri chju trach nhi'em kiem phial hold° 
giam sat kiem phieu va nen dai hOi lchong chip thi Chit toa se chon nhiing ngtroi de. So thanh 
vien cila ban kiern phieu khong qua ha ngutri. 
Co dong den du Dai hOi ang c6 Tong muOn có quyen dang ky ngay va sau do c6 quyen tham 
gia va bieu quyet ngay tai dai hOi. Chu toa khong co trachrnhiem dung dai hOi a cho co Tong 
den muOn dang k -  va hieu lye cüa the dot bieu quyet dä tien hanh truerc khi c8 d8ng den muOn 
tham du se kitting bi anh huemg. 
Dai hOi cl6ng c6 &Ong se do Chn tich HOi (Ring quart tri chit tri, truong hap Chit tich HOi deng 
quart tri yang mat thi Ph6 Chit tich HQi d8ng quan fri hoac la nguai dugc Dai hOi &Ong co &Ong 
bait ra se chit tri. Truern* hop khong ai trong 56 ho,  cO the chit tri dai hOi, thanh vien HOi citing 
quan tn chirc cao nhat co mat se tO chirc hop de bau ra Chit toa cüa Dai hOi  dong co &Mg, 
Chit toa kitting nhat thiet phai la thanh vien HOi d8ng quart tri. Chu tich, Pho Chit tich hoac Chit 
toa dugc Dai hOi dong co thing bau ra ,de cir Ban thu lcy de lap bien ban dai hOi. Trueng hop bau 
Chit toa, ten Chit Ma duct de cir va se phieu bau cho Chu toa phai dugc ding b8. 

Quyet dinh cira Chit to? ve trinh tin, thit tvc  hoac cac su kien phat sinh ngoai chucrng thrill cila 
hOi dong co d8ng se mang tinh phan quyet cao nhat. 

Chit to? Dai,lthi ding c6 dong,co the flan hop dai hOi ngay ca trong trugns hop cid cO dCi se dai 
bieu can thiet den mOt thOi diem Id& va tai mot dia diem do chit toa quyet dinh ma khong can 
lay Y kien cita dai,h0i nen nhan thay rang (a) cac thanh vien tham du kh6ng the c6 chO ngai 
the den er dia diem to chirc dai hOi, (b) hanh vi cira nhang nguai co mat lam mat trat tu hoac 
0 khà nang lam mat trat ty cüa cuOc hop hoac (c) str tri hodn la can thiet de the cOng viec cim 
dai hOi dirge tien hanh mOt each hop 10 Ngoal ra, Chu toa dai hOi cO the hcan dai hOi khi co sir 
nhat tri hoac yeu,  eau cim Dai hOi dOng c8 tong da co dit so lugng dai bieu du hop can thiet. 
Thin gian holt t6i da khong qua ha ngay ke tir ngay du clinh khai nwc dai hOi. Dai hOi hop 10 
se chi xem xet cac cong viec lê ra da dirge giai quyet hap phap tai dai hOi 161 tri hoa'n tnron do. 
Truong hop cho toa hoan hoac tam dung Dai hOi &Ong c6 dong trai vgi quy dinh tai kholn 6 
Dieu 19, Dai hOi  dong co &mg ban mOt ngtroi khac trong se nhang thanh vien tham du de thay 
the chit toa diet' Malt cuOc hop cho den lac ket thiw va hieu lye the bieu quyet tai cuOc hop do 
kitting bi anh huong. 
Chit to? cim dai hOi hoac Thu ky 	hOi co the tin hanh caz hoat dOngt ma ho thdy can thiet de 
dieu lchien Dai hOi citing c8 tong mot each hop le va co tat ttr; hoac de dai hot phan anh &rot 
mong mu6n cita da so tham du. 
HO ang quan tri co the,  yeu cati cac c6 citing hoac dai dien &roc uy quyen tham du Dai hoi 
deng co dOng chit' str,kiem tra hoac cac bien pita') an ninh ma Hei thing quart tri cho là thich 
hop. Tnrimg hop co co &Ong hoac c/0 dien dirge uy quyen !thong chiu man thu nhang quy clinh 
ve kiem trail-10c cac bien phap anninh noi tren, HOi thing quan tri sau ku xem xet mOt each can 
trong c6 the Ur chei hoac truc xuat co dong hoac dai dien nth tren tham gia Dai hOi. 
HOi deng quan tri, sau khi da xem xet mOt cach can trong, co the tin hanh cac Nen pita]) dirge 
HOi deng quart tri cho la thich hap de: 
Dieu chinh só nguari co mat tai dia diem chinh hop D0 hOi dling c6 dong; 
Bao dam an toan cho moi nguei có mat tgi dia diem do; 
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c. To dieu kin cho c6 &Ong tham dir (hoac tip tic tham dv) dai hOi. 
HOi dang pan tri c6 toan quyen thay dei nhang Nen phap neu ten va ap dung tat ca cac bien 
phap neu HOi Tong quan tri thay can thiet. Cac bin phap ap dung co the la cap giay \Tao dm 
hoac sr dung nhang hinh thirc lira chon Ichac. 

11. Trong truemg hop tai Dai hoi ding c6 thing co ap dung cac bin phap rthi tren, HOi tong quail 
tri lchi xac dinh dia diem dai hOi  e6 the: 
ThOng bao rang dai hôi së dirge tien hanh tai dia diem ghi trong thong bao va chit toa dai hOi  se' 
c6 mat tai de ("Dia diem chinh cüa dai her); 
136 tri, t6 chat a nhitng c6 dong hoac dai then dirge quyan kh6ng dv hop dirge theo Dieu 
khoan nay hoac nhitng nguoi union tham gia a dia diem khac tied Dia diem chinh cria dai hOi c6 
the &mg theri tham dv dai hOi; 
Thong bac) v viec t6 chire dai hOi  không cAn neu chi tik nhang bien phap t6 chirc theo Dieu 
khoan nay. 

12. Trong Dieu le nay (trir khi hoan canh yeu cAu kha.c), m9i c6 thing se dirge coi la tham gia dai 
hQi a Dia diem chinh coa dai hei. 
Hang narn Cong ty phai t6 chile Dai hi Sang ce (long it nhAt met Ian. DO hed &mg et) d8ng 
thuemg Men Ithong dirge to chile duOi hinh thirc lay 9 kien bang van ban. 

Dieu 20: Thong qua quyet dinh cüa DO hOi deng cã &mg. 
1. Nghi cpyet ve nei dung sau day dugc thong qua nu dirge s8 co thing dai dien tir 65% t6ng se 
phieu bieu quyet ter len elm tat ca c6 &mg dv hop tan thanh: 

Loai c8 phan va tkg s6 c6 phan' cua timg loai; 

Thay cthi nganh, nghe va linh we Icinh doanh; 

Thay d6i co cAu te chire quan 19 c8ng ty; 

Dv an dAu tin hoac ban tai san c6 gia tri tir 35% tiAng gia tri tai san trg len dirge ghi trong bao 
cao tai chinh gan nhat cUa &Ong ty; 

d) TO chfrc lai, giai the cong ty; 

2. Cac nghi,  guy& dirge thong qua Ichi dirge s6 ce dong so him teen 50% tong sO phieu Neu quyet 
dm tat ca. co &Mg dv hop tan thanh, trir truerng hop quy dinh tai cae lchoan 1, 3,4 va 5 Dieu nay; ty 
le el,' the do Dieu le' ding ty quy dinh. 

3. Trir throng hop Dieu le Gong ty có quy dinh khac, viec bleu quyet Watt thanh vien HOi dang quan 
In va Ban kiem soat phai thvc hien theo phuong thirc bau don phieu, theo de m6i cO &mg e6 tong 
so phieu bieu guy& Wang img vol tong s6 co phan sO hitu nhan veri so thanh vien dirge bau cria Hi 
&Ong quan tri hoac Ban kiern soat va ce (long co quyen den het hoac mot phAn thng so phieu bAu 
dm mitt cho mOt hoac met so irng cir vien. Nguoi tong cit thanh vien HOi &mg quart In hoac 
Kiem soat yien dirge xac dinh theo so phiêu bau tinh tü cao xuong thap, hat dau It Ung eft vien c6 
sO phieu bau cao nhat cho den Ichi dir so thanh vien quy dinh tai Dieu l ding ty. Trugng hop c6 Ut 

02 img cir vien ter len dat ding s8 phieu bau nhu nhau cho thanh vien cuOi ding cUa HOi d8ng quart 
tri hoac Ban kiem soat thi se tien hanh bau lai tong s8 cac üng cit vien c6 sO phieu bau ngang nhau 
hoac Iva chon theo tieu chi quy dinh tai quy the bau cir hoac Dieu le ding ty. 

4.,  Tnreng hop thong qua nghi quyet dirgi hinh thirc lAy 9  kin b'a'rtg van ban thi nghi quyet Dai hOi 
&mg co dOng dirge thong qua neustuge so c8 &mg sO hitu tren 50% tong so phieu bieu quyet cüa 
tat ca c8 &Mg c6 quyen,bieu quyet tan thanh. Nghi quyet Dai hQi &mg c8 dong phai dirge thOng 
bap den c8 d8ng c6 quyen dv hop Dai hOi  citing c8 'Jong trong theri han 15 ngay ke tin ngly thOng 
qua; truerng hcrp cOng ty c6 trang th'Ong tin din tin, viec gini nghi quyet c6 the thay the bang viee 
d'a'ng tai len trang thong tin din tin cUa cong ty. 

5. Nghi guy& DAi hOi ang cO thing ve net dung lam thay del bat lgi quy'en va nghia vu elm c6 &mg 
sO hitu c6 phan uu dai chi dirge thong qua neu dirge s8 co d8ng uu dai ding loai dv h9p sO frau tin 
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75% tOng se ce phan .,uu dAi loai do tr& len tan thanh hoac dugc cac ce dong uu &di ciing loai se 
hem tir 75% ton so co,phan tru &di loai do ter len tan thanh trong trueng hgp thong qua nghiquyet 
duOi hinh thfrc lay 9 kien bang van ban. 

Dieu 21: Them quyen va the that lAy jr kin c6 dong bang van ban de thong qua quyet dinh 
cüa DO WO tong co dong 
Tham quyen va the thirc My y kien c6 &Mg bang van ban de thong qua quyet dinh cCa Dai hei 
dOng co tong dugc thuc hien theo quy dinh sau day: 

1. HOi deng quan tri co quyen lay y kin ce &Mg bang van ban a thong qua quyet dinh cUa Dai 
hei dong co dong bat cfr Mc nao va bat ky nOi dung oi, ke ca nOi dung xin 32 kien Dal hii co dOng 
thong qua phuong an phat hanh cO ninon de tang von dieu l cira Ceng ty; 

2. HOi deng quan tri phai chuAri bi phieu lay Sr ld'en, du thao guy& dinh cfra. Di hei deng ce dong 
va cac tai lieu giai trinh du thao quyet dinh Phial lay 9 kien kern theo du thao guy& dinh va tai 
lieu giai trinh phai dugc giri bang phuong Mire bao dam den dugc dia chi thueng tni cIta nmg 
cO dong cham nhat la 10 ngay truerc thoi 	phai gfri lai phieu lay Y kien; 

3. Phieu My 9 kin phai cO cac nOi dung chfi yeti sau day: 
Ten, dia chi ti se chinh, s6 va ngay cep Giay chfmg nhan dang ky kinh doanh, ncri clang k9 kinh 
doanh cua &Ong ty; 
Mac dich lay Y kien; 
HQ, ten, dia chi throng tni, quec tich, se Giay chimg minh than dan, He chieu hoac chims thtrc 
ca nhan h9p phap Ichac elm co citing là ca nhan; ten, dia chi throng trli, quoc tich, so quyet dinh 
thanh lap hoa'c so dang ky kinh doanh cua co dons hoac dai dien theo u9 quyen dm co dOng la 
to chi:re; sO 1u9ng c8 phan cUa timg loai va se phial bieu quyet Ana co Tong; 

d. Van dA can My Y kien d thong qua quyet dinh; 
e. Phucmg an bieu quyet bao gem tan thanh, kh8ng tan thanh va thong c6 9  kien; 

f. 	Thei han phai gIti ve cong ty phiáu lay Sr kien da dugc tra 
g. H9, ten, chit k9 cfra Cho tich HOi thing quan tri 
4. Phieu lay Sr hen dd dugc tra lei phai co chit ky cUa ce dOng la cá nhan, cIta ngtnei dai din theo 

uSr quyen hoac ngutri di dien theo phap luat cüa co dOng la t6 chfrc. 

Phieu thy Y kien,gfri ve,cong ty phai dugc dung trong phong bi dan kin va khong ai dugc quyen 
ma trtrac,khi kiem phieu. Cac phial lay y hen giri ye ding ty sau thei hart dä xac dinh tai nOi 
dung phieu lay y hen hoac da bi ma deu kh6ng hgp le; 

CO thing cO the girl phial' thy Sr kien dA tra lei den cOng ty bang hinh tithe gIti thu, fax hoac thu 
din tIt theo quy dinh sau day: 

Trueng hgp gfri thu, phieu thy 9 kien,da dugc tra lei phai có chit k9 cfia ce & 	a. mg la c 

nhan, 	ngueidai dien theo ny quyen hoac ngtroi 	din theo phap 14t dm co (long la 
to chirc. Phieu , y kien gUi ve Gong ty phai dugc dtmg trong phong bi dan kin va khOng 
ai duce quyen mer truec khi kiem phieu; 
Trueng hgp giri fax hoc thu dien tfr, phial lay y hen gfri ve c8ng ty phai dugc gift bi mat 
den thoi diem Iciam phieu; 
Cac phiau thy 9 kien gni ve ding ty sau thin han dà xac dinh tai nOi  dung phieu lay Sr kien 
hoac da bi mU trong trueng h9p gUi thu va bi tiet 10 trong trueng hep gfri fax, thu dien tU 
la khOng hgp 1. Phieu lay 9 kien thong dugc giri v dugc coi là phieu kh6ng tham gia 
bieu quyet; 

5. HOi deng plan tri kiem phiau va lp bien ban kiem phiu duei sr chuno kien cfra Ban hem soat 
hoac cfra c6 dOng thông nam gift chfrc vu quanI9 cong ty. Bien ban kiem phieu phai co cac nOi 
dung chn yeti sau day: 
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Ten, dia chi tru ser chinh, so va ngay cap Giay chimg nhan dang ky kinh doanh, nai clang kY kinh 
doanh; 
Myc dich va cac van de can lay y kien de thong qua quyet cltnh; 
SA ce thing voi tong s6 phieu bieu guy& da tham gia bieu quyet, trong do phan biet s6 phial 
bieu quyet hop le va so bieu quyet khOng hgp le, kern theo phy 'pc danh sach c6 citing tham gia 
bieu quyet; 
TAng s6 phial.' tan thanh, khong tan thanh va lchong co 9 kien dAi veri timg vAn de; 
van a da dirge thong qua va ty l bieu guy& thong qua Wang img 

I H9, ten, chit ky dm Chit tich Ff01 Sing quan tri, nguai dai dien theo phap lust elm cong ty va 
cita ngueri giant sat kiem phieu. 
Cac thanh vien HOi diing quart tri va nguai giam sat kiern phieu phai lien dai chiu trach nhiem 
ye tinh trung thvc, chinh xac cüa bien ban kiem phial; lien dai chiu tract' nhiem ye cac thiet hai 
ph& sinh tir cac quyet dinh dugc theng qua do kiem phieu kitting trung thvc, Ichong chinh the; 
Quyet dinh cUa Dai  hOi dAng c6 &Ong clued hinh thirc thy, kien,bang van ban dugc thong qua 
neu dugc so co dong set Ilan teen 50% ging s8 phieu bieu quyet dm tat ca co dong c6 quyen 
bieu quyet tan thanh. 
Bien ban kiem phieu va nghi quyet phai dugc giri den cac c6 dOng trong theri han 15 ngay ke,tir 
ngay ket thitc Iciem phieu.,Truong hop cong ty co trang thong tin din tü, viec gui bien ban kiem 
phieu va nghi quyet co the thay the bang viec da'ng tai ten trang thong tin din tir cüa ding ty; 
Phieu lay 32 kien da dirge tra lai, bien ban kiem phieu, toan van nghi quyet da dirge thong qua 
va tai lieu c6 lien quan giri kern theo phieu lay Y kien deu phai dirge km gift tai try ser chinh cita 
ding ty; 
Quyet dinh dugc thong qua theo hinh thirc lay 9 kien c6 (tong bang van ban co gia tri nhu guy& 
dinh dirge thong qua tai cuOc hop Dai hei thing co dong. 

A 	 A 	- Dieu 22: Bien ban hop Doi hi dong co idling 
Nguai chit tn Dai  hei Sing cA d'Ong chin trach nhiem to chirc va km tra,cac bien ban Dai hoi clang 
c8 dong va gui cho tat ca cac c6 &Ong trong wing 15 ngay khi Dai hei clang c8 &mg ket thac thong 
qua email coa c8 thing hoac,website cila Cong ty WWW.SAMLAND.COM.VN. Bien ban Dai hei 
thing co dOng dugc coi la bang chimg xac thtrc ye riffling cong viec da &rot lien hanh tai Dai hei 
deng co dong trir Ichi c6 9  kien phan dei ye nol dung bien ban dirge dim ra theo dung thit fix quy 
dinh trong vOng 10 ngay ke tir lchi giri bien ban. Bien ban phai dugc lap bang tieng Viet, c6 cha ky 
the nhan dm Chit toa da' hôi va Thu ky, va dugc lap theo quy dinh cua Luat Doanh nghi'ep va tai 
Dieu le nay. Cac ban ghi chop, bien ban, so chit k9 cOa cac 00 dong dv hop, van ban uY quyen tham 
dtx phai dirge lint gift tai try sij chinh cüa Ging ty. 
Dieu 23: Yen au hilly be quyet dinh cüa Doi KA &mg do don 

Trong thai han chin mum ngay, ke tir ngdy nhan dugc hien ban hap Dai hal (long ce; dong hoac 
bien ban ket qua kiem phieu lay yr kien Dai hei citing co (long, co thing, thanh vien HOi dong 
quart tri, Tong giam doe, Ban kiem sok co quyen yeu cau Toa an hoc Trong tai xem xet, huy 
b6 quyet dinh cüa Dal hei sling co dong trong cac tnrang hop sau day: 
Trinh fir va thit,tve trieu tap hop Dai hei dAng co &Ong khong thgc hien dung theo quy dinh cüa 
Luat nay va Dieu le ding ty; 
Trinh tv, thit fix ra guy& dinh va nOi dung guy& dinh vi pharn phap luat hoc Dieu l cOng ty. 

VII. HQI BONG QUAN TR1 

Dieu 24: Thinh pal Ira nhiem ky. 
1. S6 lugng va thanh phAn F1Qi clAng quan tri: 
a. 56 lugng thanh vien HOi deng quan tri 06 it nhAt la nam (05) thanh vien va toi da la bay (07) 

thanh vien HOi dong quan tri. 
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Nhiem cth thanh vien HQi ang quan trj khong qua n'am (05) nam c6 the dugc ban vai s6 
nhiem kt khong han che. Met cá nhan chi dugc ban lam thanh van Tee lap HOi &mg quan trj 
dm met c8ng ty khong qua, 02 nhiem kY lien tyc. 
TOng s6 thanh vien dOc lap Hoi dAng quan trj phai dam bao tei thieu met phan ba (1/3) tong so 
thanh vien HOi dOng quan trj. 
Thanh vien Hei dAng quan trj la nhang nguifyi khong thuOc di tugng ma phap luat va dieu le 
Cong ty cam lam thanh vien HOi deing quart trj. 
Thanh vien HOi dAng qua.n tri Cong ty c6 the ding thai là thanh vien HOi dAng quan trj Cong ty 
lchac. 

2. Cac c6 dOng na.'m gilt c6 phan co quyen bieu quyet c6 quyen gop se quyen bieu quyet cüa tirng 
ngubti lai vai nhau de de Mit cac img vien Hii &mg quan trj. CO dOng hoc nhom co dong nam 
gill den duaci,20% so co phart cO quyen bat' quyet dugc de cir met thanh vien; tit 20% den clued 
30% dugc de cir hai thanh vien; tir 30% den cluoi 50% dugc de cir ba thanh vien; tit 50% den 
clued 65% dirge de dr ben thanh vien va neu tir 65% tra len dirge de cir du so img vien. 

3. Twang hop se luong cac img vien HOi dAng quan trj thong ‘qua d cir va ung Cfr vAn khong dii 
s8 lugng can thiet, HOi  d8ng quan trj throng nhiem c6 the de cir them ung cit vien hoc to chine 
de cir theo mOt ca che do &Ong ty quy djnh. Ca che de cir hay each thitc HOi dOng quan trj throng 
nhiem de eir img cir vien Wei dOng ,quan trj phai ducfc cling be re rang va phai dirge Di hOi 
d8ng c6 Sing th6ng qua truot lchi tan hanh de Cu 

4. Thanh vien HOi dAng quan trj se lchong eon W cach thanh vien HOi dAng quan trj trong the 
truOng hgp sau: 
Thanh vien do khong dii tu,cach lam thanh vien HOi dAng quan trj theo quy djnh cM Luat Doanh 
nghiep hoc bi luat phap cam khong dirge lain thanh vien HOi dOng quan trj; 
Thanh van do giri don bang van ban xin tin chirc den try so chinh cM Cong ty; 
Thanh vien do bi fen loan tam than va thanh vien khac CM HOi thing quan trj CO nhang bang 
chimg chuyen m8n chung to ngtrai do kh8ng c6n nang lyc hanh vi; 
Thanh vien do yang mat khong tham dy cac cuOc hop dm HOi dAng quan trj lien tyc trong vOng 
sau thang, va trong thin gian nay HOi dong quan trj khong cho phep thanh vien do yang mat va 
da phan quyet rang chine IT clia nguOi nay bj be trong; 
Thanh vien do bi bai man theo quyet djnh dm DM hei dong c6 Tong. 

5. 	1-10i dAng quan trj CO the b6 nhiem thank vien Het dAng quan trj mai d thay the chA trOng phat 
slit va thanh vien mod nay phai &rot chap thuth tai Dai hei dOng CO dOng ngay tiep sau do. Sau 
khi dirge Dai Mei Tong co don chap thu'an, vac bO nhiem thanh vien mei dO së dirge‘coi la ca 
hien lyc vao ngay dugc HOi dons quan tri b6 nhiem. Nhiem 	thanh vien HOi dOng quan 
trj mai dirge tinh tin ngay viec bO nhiem c6 hieu lyc den ngay ket thlic nhiem ky ciia HOi dOng 
quan tnt Trong tnrOng hop thanh vien mcxi kitting dugc,Dai hOi dOng c8 dOng chap thuan, mm 
quyet djnh cth HQi dOng quan trj cho den truac thai diem din ra Dai  h'Oi Tong co dOng co sy 
tham gia bieu quyet ctla thanh vien HOi dOng quan trj thay the van dugc coi la c6 hi'eu lyc. 

6. Cac Ung vien HOi Sing quan trj c6 cam ket bang van ban,  ve tinh trung thyc, chInh xac va hop 
151 cita cac thong tin ca than dirge ding be va phai cam ket thyc hien nhiem vg met each trung 
thyc n'eu duct bau lam thanh vien HOi clang quan trj. 

Dieu 25: Quyen han va nhiem vu ciia H*U'i ding quiin trj 
Hot deng kinh doanh va the cong vie cita Cong ty phai,chiu sy qyanlY hoac chi dao thyc hien 
cua HOi 'long quan tnt HOi thing quan tri la ca quan co day du quyen han de thyc Men tat ca caz 
quyen nhan danh Cong ty trir nhiing tham quyen thuOc ve Dai 110i dOng co thing. 
HOi dOng quan trj co trach nhiem giam sat Tong giam doe dieu hanh va cac can b0 quanlY khac. 
Quyen va nghia vo caa Hoi dAng quan trj do luat phap, Dieu le, cac quy eh e nei b0 caa Cong ty 
va quyet djnh cita Dai hii tong co dong quy djnh. Cy the, Hoi dOng quan trj co thOng quyen 
han va nhiem vg sau: 
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Quyet dinh chin lugc, k hoach that then trung han  va ke hoach kinh doanh hang narn cüa 
Cling ty. 
Quyet dinh ban c6 pit chin ban trong pham vi sa co phan dugc quyen chao ban cUa timg loai; 
quyet dinh buy Ong them von theo hinh thirc Ichk; 
Xac dinla cac muc lieu boat dung tren ca ser ck muc lieu chien lugc dugc Dai  hOi Mng ca dong 
thong qua; 
136 nhiem và bai nhiem ck can 13,0 quart 19 &Ong ty theo d nghi dm Tang giam dc dieu hanh 
va guy& dinh mac luang cUa h9; 
Quyet dinh ca cau to chirc, quy the quan 19 nei be dm Cong ty, quyet dinh thanh lap cong ty 
con, chi nhanh, van pheng dai din va viec gop van, mua co phan cüa doanh nghiep khac.Giai 
quyet cac khieu nai cüa Cong ty d6i vai can be quan 19 cling nhu quyet dinh lua chon dai din 
cM C8ng ty de giai guy& ck van de lien quan tOi cac thd tic phap 19 chang lai can be, quan 19 
do; 
D xuat ck loai ca phieu co the phat hanh va tang sa c6 phieu phat hanh theo timg loai; 
De xuAt viec ph& hanh trai phieu, trai phieu chuyen Mi thanh c6 phieu va ck chimg quyen cho 
phep nguai sa hat mua co phieu theo mire gia dinh truac; Thong qua H6,sgdang k9 chao ban 
trai phieu; HOi citing quan tri chi dugc thay dal phuang an sir dung v8n, so tien thu &roc tir dgt 
chao ban, dgt phat hanh voi gia tri thay doi nhe hcm 50% so van, so lien thu dugc tir dcrt chao 
ban, Mt phat hanh khi dtxgc Dai  hoi &Mg cO clang dy,quyen va theo quy dinh tai  dieu 1 ding 
ty (trir truang hop chao ban trai phi8u kh6ng chuyen doi, killing kern chang quyEn theo phucmg 
an dugc HOi dong quan tri th6ng qua). Vic thay doi phuang an sir dung von, so den thu dugc 
tir dot chao ban, dot Oat hanh phai dugc bao cao Dai hOi clang c8 dong tai cuOc hop gan that; 
Xac dinh gia chao ban ca phi8u lan dau ra cling chimg trong truong hop ducyc Dai  hOi &Ong c8 
&mg ut quyen (tra twang hop chao ban c6 phieu thuOc sir hut cna ca &Ong theo hinh link chao 
ban c8 phial lan dan ra cong chimg de trer thanh ding ty dai  chi:mg th8ng qua thay dOi ca cau 
hut nhung khong lam tang von (lieu lecüa to chirc pilot hanh); Thong qua phuang an dam bao 
viec phat hanh c8 phieu dap img quy dinh ye tt 1 ser hat nuerc ngoai; Trion khai niem yet hoc 
Tang k9 giao dich c8 phieu tit he thong egiao dich chang khodn; Dugc th8ng qua phuang an 
phat hanhyrai phieu rieng le va sir dung s8 tien thu dugc tir dot chao ban, trong do xac dirt rO 
tieu chi, SO lugng, nha dau tu; 
Quyet di/1h gia ban ca phan va trai phieu cM Cong ty; 
136 nhiem, mien nhiem, each chirc Tang giam Mc dieu hanh hay can 1)0 quan 19 hoc ngtrai dai 
din eta Cong ty khi HOi Tong quan tri cho ra'ng do IA vi loi ich toi cao cüa Cong ty. Vic bai 
nhiem mei ten khOng ducyc trai vai ck quyen theo hop (tong cüa nhang nguoi bj bAi nhiem (neu 
c6); 
Bao cao Dai  hOi thing ca thing viec HQi &Ong quan tri 1)6 nhiem Tang giam Mc dieu hanh; 
De xuat mac ca tire hang Main va xac dinh mac ca tirc tam thoi; te chirc viec chi tra c6 titre; 

1. De xuet viec tai ca eau lai hoc giai the C8ng ty. 
Trieu tap hop dai hOi dans ca Tang va guy& dinh gia han,hop Dat hOi (tang cO dOng thuang Men 
trong twang hgp can thiet, nhtmg khang qua 06 thang ke tit ngay ket thOc Main tai chink 
HOi cfong quan tri trinh Dai hei dong c6 clang the bao cao sau day khi ket thdc nam tai chinh: 
(1) Bao cao IC& qua kinh doanh cüa ding ty; (2) Bao cao lei chinh; (3) Bao cao danh gia cong 
tac quan 19, di8u hanh cong ty; (4) Bao cao tham dinh dm Ban kiem soat. 
Cac quyen va nghia vi khac theo quy dinh ctia Luat doanh nghiep hien hanh. 

4. Nhiang vAn d sau day phai dwqc Hai dtmg pan tri phê chuin: 
Thanh lap chi nhanh hoc cac van phOng dai dien cIa C6ng ty; 
Thanh lap cac cling ty con cIa C6ng ty; 
Triz cat truang hop thuOc pham vi quy dinh cIa Luat Doanh nghiep phai do Dai h0i,dang c6 
&mg ph8 chuan, Hoi &Mg quan tri thy timg thoi diem quyet dirt viec glut hien, sira dOi va hut 
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b6 Mc hgp Sing cüa C8ng ty (bao gbm cac hop d'ong mua, ban, sap nhap, thau torn &Ong ty va 
lien doanh); 
CM dinh va bai nhiem nhitng ngtrai dugc Cong ty uy nhiem la di dien thucmg mai va Luat six 
cfm C8ng ty; 
Viec vay ng va viec thirc hien cac Ichoan the chap, bao dam, bao lanh va bei thugng Ma Cong 
ty; 
Cat khoan d'au tu khong nam trong k hoach kinh doanh va ngan sach,c6 gia tri dued 35% tong 
gia tri tai san cfm Citing ty dirge ghi trong bao cao tai chinh da dirge kiem toan gan nhat 

Viec mua hoac ban cbt  phArt Ma nhitng cong ty khac dirge thanh lap Cr Viet Nam hay nuerc ngoai; 

Viec dinh gia các tai san gOp vao C8ng ty thong phai bang tien lien quan don viec phat hanh ce 
phieu hoac trai phieu Ma Cong ty, bao gOrn yang, quyen sir dung dat, quyen s& him tri tue, cong 
nghe va hi quyet c8ng nghe; 
Vie ding ty mua hoac thu hed khong qua 10% m6i loi c6 phan; 
Cac van de Icinh doanh hoac giao dich ma HOi &Mg quyet djnh cAn phai co sir ch'A'p thuan trong 
pham vi quyen han va trach nhiem cM minh; 
Quyet dinh mix gia mua hoac thu hbi cc phan' 	CC:mg ty. 

HOi dOng quan tri phai bao cao DM hOi  &Ong M dons ve‘hoat dOng cüa minh, cit the la ye viec 
giem sat Ma HOi  thing quan tri dei ved Tong giam doc diet' hanh va nhitng can be quan ly Ichac 
trong nam tai chinh. Trugng hgp HOi dong quan tri '<hong trinh bao cao cho 	Mai &mg c6 
dOng, bao cao tai chinh hang nam Ma Cling ty Se N coi la khOng c6 gia tri va clam dugc Hoi 
&mg quan tri thong qua. 
Tit khi luat phap va Dieu 10 quy dinh khac, HOi Sing quart trj cO the uy quyen cho nhan vien 
cap clued va cac can b0 quan ly dai dien xfr 19 &Ong viec thay mat cho C6ng ty. 
Thanh vien HOi dAng quan tri (khOng tinh cac dai dien duct uy quyen thay the) dirge nhan thit 
lao cho ding viec cüa minh dued tu each la thanh vien HOi tong quan fri.  T6ng mire thu lao cho 
Wei &Mg quan trj se do Dai hOi d6ng co (long quyet dinh. Khoan thit lao nay se dirge chia cho 
cac thanh vien HOi &Mg quan tri theo thoa thuan trong HOi dong quan tri hoac chia deu trong 
truemg hgp thong thoa thuan dugc. 
fling só lien tra thU lao cho cac thanh vien HOi deng quan tri va se tin thfi lao cho tfmg thanh 
vi'en phai dirge ghi chi tiet trong bao cao thutmg nien Ma Clang ty. 
Thanh vien HOi dAng quan tri 'tam Oa chitin vv droll hanh (bao gem ya chirc vu Chu tich hoac 
Pho Chit tich), hoac thanh vien HOi d'Ong quan tri lam viec tai cac tieu ban Ma HOi dOng quan 
tri, hoac thirc hien nhang cOng viec khac ma theo quan diem Ma HOi dong quan trj la nArn ngoai 
pham vi nhiem vv thong thuang eUa met thanh vien HOi dong quan tri, co the dirge tra them nen 
thit lao duoi clang met khoan tien &Ong trgn g6i theo timg lan, lucmg, hoa hong, phan tram lgi 
nhuan, hoac clued hinh thfrc khac theo quyet dinh Ma HOi dong quan tri. 
Thanh vien HOi Sing quan tri co quyen dirge thanh toan tAt cá cac chi phi di lai, 	va caz 
khoan chi phi hop ly lchac ma h9 da phai chi tra khi thut hien tech nhi'em thanh vien HOi dong 
quan tri Ma minh, bao gom ca cac chi phi phat sinh trong viec tad tham dv cac cuOc hgp cUa HOi 
d'Ong quan tri, hoac cac tieu ban Ma HOi dong quan tri hoac Dai hOi (tong c6 &Mg. 

Dieu 26: Chia tich, Pho Chil tich Hi deng quan trj, thanh viên HQi deng quan tri 
HOi &mg quan tri phai hra chgn trong s6 caz thanh vien Hoi dtmg quan tri de bau,ra met Chit 
tich va cac Pho Chit tich, 01 thanh vien dc lap 1-101 dong quan tri. Chit tich,1-10i &Ong quan tri 
cOng ty dai chfing khong dirge kiem nhiem lam Giam doe hoac T6ng giam &tic. Thanh vien deic 
lap HOi thing quan tri phai dap img cac tieu chuan va dieu kien theo quy dinh Ma Luat doanh 
nghiep dang c6 hieu lire. 
Chit tich HOi ding quthi tri co trach nhiem trieu tap va chit to? Dai hOi &mg c6 dong va các cuOc 
h9p Ma HOi &Mg quan tri, &Mg thin c6 nhang quyen va tacit nhiem khac quy dinh tai Dieu 10 
nay va Luat Doanh nghiep. Pho Chit tich c6 cac quyen va nghia vu nhu Chit tich trong trueng 

SAMLAND 	 Trang 17 



Cling ty cd phlin Ma tic Sacom 

hop dugc‘Chit tich uy quyen nhtmg chi trong truong hop Chu tich da thong bao cho HQi deng 
quan tri rang mirth yang mat hoc phai yang mat vi nhiing 19 do bat kith khang hoc mt kha 
nang thgc hien nhiem vu cUa minh. Trong truang hop nett teen Chü tich Wong chi dinh Ph6 Chit 
tich hanh Ong nhu vay, cac thanh viên can 1i cüa HOi (long quan tri se chi dinh PM Chit tich. 
Truang hop ca Chu tich va Ph6 Chit tich tam thai kitting the thgc hien nhiem vg cita ho v119 do 
nao do, HOi deng quart tri co the bo nhiem mOt nguiyi Ichac trong so h9 de awe hien nhiem vu 
cita Chu tich theo nguyen the da so qua ban. 
Chit tich HOi Mng quan tri phai ca trach nhiem dam bao viec HOi deng quan tri giri bao cao tai 
chinh hang nam, bao car) hoat dOng dm cons ty, bao cao kiem toan va bao cao kiem tra cUa Hi 
dong quart tri cho cac c8 &Mg tai Dai hOi dang c6 (long; 
Truong hop ca Chit tich va Pho CM tich HOi deng quan tri tir chirc hoac bi bai mien, HOi deng 
pan tri phai bau ngueyi thay the trong fried han muiyi ngay. 

Dieu 27: Cie cut)c him ciia HQi deng quin tri 
1. Truimg,hgp HOi deng quart tri bau CM tich thi cuOc hop Mu tien eta nhiem kY HOi ding quan 

tri de bau CM tich va ra cac quyet dinh khac thuOc tham 9uyen phai dugc ti8n hanh trong thai 
hart bay ngay lam viec, ke tir ngay ket thitc bau cir Hoi Tong quart tri nhiem ky dO. CuOc hop 
nay do thanh vien c6 s6 phieu bAu cao nhat trieu tap. TruCmg hap c6 nhieu han mOt thanh vien 
ca sO phieu Mu cao nhAt va ngang nhau thi cac thanh vien da bau theo nguyen the da sO mOt 
nguen tong so ho trieu tap hop HOi dong quan tri. 

2. Cac cuOc hop thuang kY. CM tich HOi deng quail tri phai trial tap cac cuOc hop HOi Mng quan 
tri, lap chtrong trinh nghi sir, tiled gian va dia diem hop it nhat bay ngay truac ngay hop du kien. 
Chit tich c6 the trieu tap hop bat 	khi nao thay can thiet, nhung it nhat la moi qu9 phai hap 
inlet law 

3. Ca.c cuOc hap bAt thuang. CM tich phai trieu tap hop HOi Mng quart tri, khOng dugc tri hodn 
neu khong c6 19 do chinh clang, khi mOt trong s8 cac doi tugng clued day de nghi bang van ban 
trinh bay rime dich cu'Oc hop va cac van de can ban: 
Teng giam Mc dieu hanh hoc it nhAt nam can b0 quan19; 
Hai thanh vien HQi deng quan tri; 
Chit tich Hed Mng van tri; 
Da s6 thanh vien Ban kiem sok. 

4. Cac cuOc hop HOi deng quan tri neu tai Khoan 3 Dieu 27 phai dirge tin hanh tong alai han 
mutti lam ngay sau khi c6 de xuat hop. Tnrong hap Chu tich HOi thing quan tri lchong chap nhan 
trieu top hcop theo de nghi thi Chit tich phai chiu trach nhiem ve nhang thiet hai,xay ra d8i vai 
cong ty; nhtng ngueli de ‘nghi to eh& et* hap dirge de cap den & Khoan 3 Dieu 27 co the tu 
mitt trieu tap hop HOi &mg quan tri. 

5. TruOng hop ca yeu eau cita Um toan vien d'OC lap, Chu tich HOi deng quan tri phai trieu tap 
hap HOi ang quart tri de ban ve bao cao kiem toan va tinh hinh Cong ty. 

6. Dia diem h9p. Cac cuOc hop HOi deng quan tri se dugc ten hanh & ilia chi da clang ky cM COng 
ty hoc nhAng dia chi lchac & Via Nam hoc & nu& ngoai theo quyet dinh dia. CM tich HOi 
thing quan tri va duct six that tn cüa HOi d8ng quan tri. 

7. ThOng Mo va chuang trinh h9p. ThOng bao hop HOi dengiquan tri phai dirge gui twat cho cac 
thanh vien HOi dOng quan tri it nhat,nam ngay tn.rac khi tO chine hop, caz thanh vien HOi dons 
ca the tinchoi thong bao mai hop bang van ‘ban \fa viec tire  choi nay c6 the c6 hieu lye hoi to. 
Thong bao hop HOi (long phai dirge lam bang van ban tieng yiet va phai thong bao day dit 
chtrcmg trinh, thai gian, dia diem h9p, kern theo nhcmg tai lieu can thiet ye nhang van de se duct 
ban bac va bieu quy8t tai cuOc hop HOi dong va cac phieu ban cho nhang thanh vien HOi dong 
kiting the du hop. 
Thong bao mad hop duot giri bang Mu dien, fax, thu din tic hoc phtrcmg tin khdc, nhung phai 
bao dam den dirge dia chi dm timg thanh vien HOi d8ng quan tri dirge dang ky tai c6ng ty. 
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8. S6 thanh vien tham du t6i thiett. Cac cuOc hop dm HOi ding quan tri chi duce ti6n bath va thong 
qua cac quyet dinh khi c6 it that ba phan tu so thanh vien HOi &Mg quan tri c6 mat true tiep 
hoac qua nguai dai dien thay the. 

9. Bien quyet. 
Tr* quy dinh tai IChoan 9b Dieu 27, meti thanh vien Hoi d6ng quan tri hoac nguai duce quyen 
true tiep c6 mat vai tu each cá nhan tat cuOc hop HOi &mg quAn tri se co met phieu bieu quyet; 

Thanh vien HOi  di3ng quan tri khong duce bieu guy& ve the hop deng, cac giao dich hoac de 
xuat ma thanh vien do hoac nguin lien quan toi thanh vien do c6 Igi ich va lgi ich do man than 
hoac co the matt thuan voi 10 ich cua Cong ty.. Met thanh vien HOi &mg sê khong dirge tinh yap 
s6 Itrong dai bieu toi thieu can thiet cO mat de co the to chat met cuOc hop Hei &Ong quan tri ve 
nhting quyet dinh ma thanh vien do khong co quyen bleu quyet; 
Theo quy dinh tai Khan 9d Dieu 27, Ichi co van de that sinh trong met cuec h9p cUa HOi dang 
quan tri lien quan den mire dO Igi ich cüa thanh vien HOi (long quan tri hoac lien quan den quyen 
bleu quyet met thanh vien ma nheing van de do Ichong duce giai quyet bang str tv nguy@t tü b6 
quyen bieu quyet cila thanh vien Hoi deng quan tri do, nhcmg van de phat sinh do sê dugc chuyen 
toi chit toa cuOc hop va phan quyet cUa chu to; lien quan den tat ca cac thanh vien HOi dong 
quan tri lchat se co gia tri IA quyet dinh can ding, trcr truong hop tinh chat hoac pham vi lgi ich 
cim thanh vien flQi &mg quan tri lien quan chin duce &Ong bo met each thich clang; 
Thanh vien Hi &Ong quan tri huomg lgi tin met hop ding dugc quy dinh tai Dieu 34.4a va Dieu 
34.4b cüa Dieu le nay sê dugc coi là co lgi ich clang ke trong hop &mg do. 

10. Ging Ichai Igi ich. Thanh vien Hei 61.14 quan tri true tip hoac gun tip dirge htromg Igi tin met 
hop thing hoac giao dich cid dirge k9 ket hoac,  dang du kien k9 ket v6i Cong ty va biet là mirth 
co lotich trong do, se phai c8ng khai ban chat, nOi dung tha quyen loi do trong cu'oc hop ma 
HOi &mg quan tri lan dau tien xem ?cat van de k9 ket hop &Ong hoac giao dich nay. Hoac thanh 
vien nay CO the cong khai dieu do tai cuOc hop dau tien cim HOi thing quan tri dirge tã chine sau 
lchi thanh vien nay biet rang minh c6 Igi ich hoac se co Igi ich trong giao dich hoac hop dong 
lien quan. 

11. Bien quylet da se. HOi &Ong quan tri thong qua the nghi guy& va ra quyet dinh bang each tuan 
theo 9  Men tan thanh cüa da s8 thanh vien HOi  d8ng Flan tri co mat (tren 50%).,Truong hop s8 
phieu tan thanh va phan doi ngang bang nhau, la phieu cina Chit tich se la la phieu quyet dinh 

12. Hop tren dien thoai hoac cac hinh thirc Ichac. Cuec hop dm HOi citing quan tri co the tO chine 
theo hinh thirc nghi su gitra the thanh vien cita Het d8ng quan tri lchi tat cà hoac met so thanh 
vien dang a nhang dia diem Ichac nhau vai dieu kin la mM thanh vien tham gia hop deu CO the: 
Nghe timg thanh vien Hei deng quan tri khac cimg tham gia phat Neu trong cuec hop; 
NM mu6n, ngueri do c6 the phat bleu veri tat ca cac thanh vien tham du lchac met each thing tiled. 
Vic trao dói giita cac thanh vien c6 the dux hien met each true tiep qua dien thogi hoac bang 
phucmg lien lien lac th6ng tin khac (ke ca viec sir dtpg phucmg tin nay dien ra vao then diem 
thong qua Dieu le hay sau nay) hoac la ket hop tat ca nhang phucmg fink nay. Theo Dieu le nay, 
thanh vien Hei &Mg quan tri tham gia cuOc hop nhu vay &rot coi la "co mat" tai cuec hop do. 
Dia diem cuOc hop duce te chine theo quy dinh nay lA dia diem ma nhom thanh ,vien Hi don 
quan tri &Mg nhat tap hop lai, hoac neu kheing co mOt nhom nth vay, IA dia diem ma Chit toa 
cuec hop hien dien. 
Cac guy& dinh dirge thong qua trong met cuOc hop qua dien thoai dirge t6 chirc va nen hanh 
met each hop thirc se co hieu luc ngay khi ket thitc cuOc h9p nhtmg phai dirge khang dinh bang 
cac chit k9 trong bien ban dm tat ca thanh vien HOi  dong quart tri tham du et* hop nay. 

13. Nghi guy& bang van ban. Nghi guy& bang van ban pith c6 chit k9 cina tkt cã nhcmg thanh vien 
MI &mg quan tri sau day: 
Thanh vien cO quyen bieu guy& v nghi quyet tai cuOc hop Het (long quan tri; 
S6 Itrong thanh vien co mat khong tap hcm set luong thanh vien t6i thieu theo quy dinh de ti'en 
hanh hop HOi d8ng quan tri. 
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Nghi quyet loai nay c6 hien lye  va gia tri nhu nghi quyet dugc cac thanh vien HOi d8ng quan tri 
thong qua tai mat cuOc hgp dugc trieu tap va to chtc theo thong le. Nghi quyet CO the dugc 
thong qua bang each sir dung nhieu ban sao eta ding mat van ban neu mei ban sao do CO it nhat 
mat cher ky eta thanh vien. 
Bien ban hgp Hai dOng quart tri: Chit tich Hai Ong quan tri CO trach nhiem chuyen Men ban 
hgp Hai dang quart tri cho cac thanh vien va nhang bien ban do se phai duce xem nhu nhertg 
bang chi:mg xac thgc ve ding viec da dagc tien hanh trong cae cuac hgp dO trir khi cO 9  kien 
phan dal ye nOi dung bien ban tons thin han 10 (mug° ngay ke tin khi chuyen di. Bien ban hgp 
Hai &mg quan tri dugc lap bang tieng Viet va phai co cher ky cita tat ca cac thanh vien Hai dOng 
quan tri tham du cuac h9p. 

Cat tieu ban eta Hai dang quan 	HOi dang,quan tri cO the thanh lap va uST quyen hAnh dOng 
cho cac tieu ban trut thuac. Thanh vien eta tett ban CO the gam mat hoe nhieu thanh:vien eta 
Hai Ong quan tri va mat hoc nhieu thanh vien ben ngoai theo quyet dinh eta Hai Ong quart 
tri. Trong :qua trinh thue hien quyen han dugc uy thác, eac tieu ban phai tuan thu cac quy dinh 
ma Hai &Ong quan tri de ra. Cac quy dinh nay c6 the dieu chinh hoc cho phep ket nap them 
nhitng nguai Ichong phai Id thanh vien HOi Ong quan tri vao the tieu ban nen tren va cho phep 
ngugi dO dugc quyen bieu quyet vgi tu each thanh vien eta tieu ban nhung (a) phai dam bac) so 
lugngthanh vien ben ngoai It hon mat nga tong so thanh vien eta Jieu ban va. (b) nghi quyet eta 
cac tieu ban chi CO hieu hit khi CO da so thanh vien tham du va bieu quyet tai phien h9p cta tieu 
ban la thanh vien Hai Tong quan tri. 
Gia tri phap 1/ eta hanh Ong:  Cac hanh Ong titre thi quyet dinh eta HOi d6ng quan tri, hose 
eta tieu ban tivc thuac HOi Ong quan tri, hoc ,eta nguai co tu each thanh vien tieu ban Hai 
d8ng quan tri s'e dugc coi la CO gid tri phap ke ca ,trong trong tnremg hgp viec bau, chi dinh 
thanh vien eta net) ban hoe Hai d8ng quail tri CO the CO sai s6t. 

VIII. TONG GIAM DOC DIEU HANH, NWITNG CAN BO QUAN Lt.  KHAC 

VA THU' Kt CONG TV 

Dieu 28: TO chat tot) may quail 19. 
Cong ty se ban hanh mat he thang quan ly ma theo do ba may quan lY sE chiu trach nhiem va 
nam clued six lath dao eta HOi d8ng quan tri. Gong ty co mat Tong giam doe dieu hanh hoac 
mat so PhO tong giam dee dieu hart va mat Ke than truang do Hai Tong quan tri bo nhiem. 
Tong giam doe dieu hanh ,va cac PhO tong giam doe co the clang tiled IA thanh vien Hai (long 
quart tri (trir tnrerng hyp Tong Wm Doc c8ng ty dal chAng Ichong dugc kiem nhiem thanh vien 
clac lap Hai d8ng quan tri theo dinh khoan 2 Dieu 155 Luat doanh nghiep 2020), va dugc Hai 
Ong quan tri bo nhiem hoe bai mien bang mat nghi quyet dugc thong qua mat each hgp thirc. 

Dieu 29: Can 1)0 quart 19 
Theo de nglt eta Tang giam (lac dieu hanh va dugc su chap thuan eta Hai dang pan tri, Cong 
ty dirge sir dung so lugng va loai can ba quan 19 can thiet hoc phit hgp v6i co eau va thong le 
quanlY cons ty do Hai Ong quan tri de xuat tuy timg then diem. Can 1)0 quan ly phai cO sts man 
can can thiet de cae hog Ong va to chi:re eta C8ng ty dat dirge cac glue tieu a ra. 

Mire lucmg, den din lao, lgi ich vi cac dieu khoan 1cl-the trong hgp ding lao Ong dai vgi Tang 
giam doc dieu hanh sE do Hai Ong quan tri quyet dinh va hyp Ong vOi nhang can bt):quan 19 
khac se do Hai d8ng quan tri quyet dinh sau khi tham Ichao y kien eta Tong giant dOc dieu hanh. 

Diu 30: BO nhiem, man nhi'm, nhi@n Ng; va quyen hn cita TOng giam dOc diet' hanh 

1. BO nhqm: HQi Ong quan tri sê ba nhiem mat thanh vien trong Hai Ong quan tri hoc tuyen 
chmg, thue mat ngtreci khac dap (mg duce tieu chuan vi dieu kin theo quy dinh eta Lust Doanh 
Nghiep de lam Tong giam cloc dieu halt Ira sE ky hop Ong quy di/1h mircTuong, thit lao, lgi 
ich va cac dieu khoan Ichae lien van den viec tuyen dung (trim trugng hop bo nhiem thanh vien 
clOc lap Hai &Ong quan tri lam T8ng giam doe theo dinh,khoan 2 Dieu 155 Luat doanh nghiep 
2020). Thong tin v& mire lucmg, trg cap, quyen hi eta T8ng giant doe dieu hanh phai duqc bao 
cao trong Dai hOi Ong c8 Tong thugng nien va dirge neu trong bao cao thuimg nien eta Gong 
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ty. Doi *wed cong ty dal chnng, can cir d'e be nhiem tOng giam doe phai dap (mg quy dinh cüa 
Lust doanh nghiep hien hanh, tire la phai xet den yen to khong dugc là ngueii c6 quan h gia 
dinh cna ngueri quan 19 doanh nghiep, Kiem soat vien cna cong ty va ding ty me; ngueri dai dien 
phan von nha nuOc, nguai dai dien phan von cna doanh nghiep tai cong ty va cong ty me; 

2. Nhiem 10r: Nhiem k cüa Teng giam deic dieu hanh thong qua 05 nam va c6 the throe b6 nhiem 
lai voi so nhiem thong hart che, tit khi HOi &mg quan tri c6 quyet dinh khac it flan thin han 
5,nam. Viec bo nhiem c6 the het hieu hic can dr vao don Pr item hoac Quyet dinh cua HOi 
&mg quan tri hoc cac quy dinh khac neu tron9 hop dong lao Ong. Tong giam doc dieu hanh 
lthOng dugc phop la nining ngtrOi bi phap luat cam gilt chirc va nay, titc la nhiing ngueri vi thanh 
nion, nguei kh8ng dCi nang luc hanh vi, ngueri da bi ket an tñ, ngthed clang thi hanh hinh phat ta, 
nh'an vien lye lugng vil trang, cac can be ding cline nha ntram va nguei SA' 131 phan quyet la da 
lam cho ding ty ma ho timg lath dao truac day bi pha san. 

3. Quyen han va nhiem vu. Tong giam d6c dieu hanh Co nhimg quyen han va trach nhiem sau: 

That hien cac,nghi quydt cad HOi Ong quan tri va Dai hei Ong cti dOns, ke hoach kith doanh 
va kê hoach dau tu cüa C8ng ty da dugc HQi &Ong quan trl vb. Dai heri Tong co &Ong thOng qua; 
Duoc thay mat ding ty k1 ket cac hgp Sing tat chinh va thucmg mai, CO chirc va dieu hanh hoat 
dOng san xuat kith doanh thuang nhat cUa Cong ty theo nhcmg quy dinh cna COng ty; 

C. Kin nghi sO lugng va cac loai can b0 quan 19 ma c8ng ty can time a HOi tong quan tri be 
nhiem hoc min nhiem khi can thiet nham ap dung cac boat dOng cling nhu cac co eau quan 19 
tot do HOi Ong quan tri de xudt, va tu van cle,H0i dong plan tri quyet dinh mirc hang, thU lao, 
cac lgi ich va cac dieu khoan khac cna hcrp Ong lao dong cila can be, quan 19; 

Tham khao 9  kien cna HOi deing quan tri de quyet dinh só luong nguoi lao clOng, mirc‘hrcmg, 
trg cap, loi ich, viec b8 nhi'em, mien nhiem va cac dieu khoan khac lien quan den hop dOng lao 
dung dm h9; 
Vao,ngay [31 thang 101 hang Mm, T6ng giam d'Oc dieu,hanh phai trinh HOi ding quan tri phe 
chuan ke hoach kinh doanh chi tiet,  cho Mm tai chinh tiep theo tren co sO dap (mg cac yeu cau 
cUa ngan sach phi) h9p cling nhu ke hoach tai chinh nam nam. 

I Thut thi ke hoach kith doanh hang nam dugc Dai hei d6ng c6 &Ong va HOi Ong quan tri thong 
qua; 
De xuAt nhfing bin phap nang cao hoat Ong va quan 19 ctla C8ng ty; 
Chun bi cac ban du toan dai han, hang ream va hang thang cna Cling ty (sau day g9i la ,ban chr 
toan) pinic VIA hog dOng quan 19 dai han, hang nam va hang thang cna C6ng ty theo ke hoach 
kith doanh. Ban du toan hang nam (bao gam ca ban can doi ke toan, bao cao hoat dung san xuat 
kith doanh va bao cao km chuy'en tien te du kien) cho timg nam tai chinh së phai dugc trinh dé 
HOi dong quart tri thong qua va phai bao germ nhimg thong tin quy dinh tai cfic quy che cna 
Ging ty. 
That hien tAt ca cac hoat,d(ing khae theo quy dirt dm Dieu le nay va cac guy checUa Cong ty, 
cac nghi quyet cna HOi Tong quan tri, hop d'Ong lao Ong dm T8ng giarn doe dieu hanh va phap 
luat. 

4. Bao cao len HOi Ong quan tri va cac cO Ong,. 'tong giam d6c dieu hanh chiu trach nhiem truck 
HOi Ong quan tri va Dai hOi &Ong c6 &Ong ye viec thuc hien nhiem vy va quyen han &roc giao 
va phai bao cao cac co: quan nay khi dugc yen cau. 

5. Bai nhiem. HOi dang quan tri c6 the bai nhiem Tong giam dem dieu hanh khi c6 da se thanh vien 
Hei dong quan tri trer len bieu guy& tan thanh (trong truong hop nay khOng tinh bieu quyet cUa 
T6ng giam doe dieu hanh) va b8 nhiem met Tong giam dOc dieu bath mai thay the. 

Dieu 31: Thu 14 Cling ty 
HOi Ong,  quan tri se chi dinh inept (hoc nhieu) nguai lam Thu k9 Cong ty ved nhiem 	va 
nherng dieu khoan theo quyet dinh cUa HOi clang qua!) trj. HOi thing quan tri co the bat nhiem 
Thu k2 C8ng ty 'chi can nhung thong trai voi cac quy dinh phap luot hien hanh ye lao dOng. HOi 

?, 
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Mng quan tri cling c6 the b lo nhiem met hay nhieu Trg 19 Thu k9 Cong ty tuy tirng thai diem. 
Vai tr6 va nhiem vv ciaa Thu k9 C6ng ty bao g6m: 
TO chuc cac cuOc hop ciia HOi d6ng quail tri, Ban kiem sok va. Dai hei d6ng c6 d8ng theo lenh 
dm Chit tich Hei &Ong quan tri hoa'c Ban kiem soat; 

Lam bien ban cac cuOc hop; 
Tu van va thu tvc cUa cac cuOc hop; 
Cung cap cac thOng tin tai chinh, ban sao biEn ban hop Hed d6ng quan tri va cac thOng tin khac 
cho thanh vien cüa HOi clang quan tri va Ban kiem soat. 
Thu k9 cong ty có trach nhiem bao mat thong tin theo cac quy dinh cUa phap luat va Dieu le 
ding ty. 

IX. NHIEM VV.  CtJA THANH HEN HO BONG QUAN TRj, THANH VIEN BAN KIEM 
SOAT, TONG GIAM DOC DIEU HANH VA CAN BCI QUAN Lt KHAC 

Dieu 32. Trach nhitin can trong 
Thanh vien Hei Mng quan tri, thanh vien Ban kiem soat, fang giarn d6c dieu hanh va can be 

quan 19 khac c6 tech nhiem thirt ,hien cac nhiem vv cita minh, ke ca. nhitng nhi'em vv yen tu cach 
thanh vien cac tieu ban cfra Hei thing quan tri, met cach trung thuc vi Igi ich cao nhat cüa Cong ty 
va yogi mac de can tong ma met nguai than tong phai cO khi dam nhiem vi tri Mang throng va 
trong hoan canh tucmg tr. 
Dieu 33. Trach nhqm trung tinyc va tranh car xung dt ye quyen hyi 

Thanh vien HOi Mng quan tri, thanh vien Ban kiem soat, Tong giam doc dieu hanh va can be 
quan 19 khac Ichong dugc phop sir dung nhcmg ca her kinh doanh cO the mang lai Igi ich cho 
Cong ty vi mvc dich cá nhan; thing theri kheng dugc sir dung nhcmg thong tin c6 dugc nher chirc 
vi cüa minh de tu lgi cá nhan hay de phuc vv loi ich cña to chirc hoac ca nhan khac. 

Thanh vien HOi  Mng quan tri, thanh vier' Ban hem soat, Tong giam Mc dieu hanh va can be 
quan 19 Idiac c6 nghia vu th8ng bao cho HOi  Ming quan tri tat ca cac lgi ich có the gay xung (telt 
vOi lgi ich cüa Cong ty ma ho co the dugc huang thong qua cac phap nhan kinh te, cac giao dich 
hoac ca nhan khac. 
Cling ty khong cap cac khoan vay hoac bao lanh cho cac thanh vien Her d6ng quan tri, thanh 
vien Ban kiem soat, Tong gram dôc dieu hanh, can be quan 19 Ichaz va nhi-mg ngueri c6 lien quan 
tai cac thanh vien neu tren hoac phap nhan ma nhtmg nguar nay c6 cac lgi ich tai chinh, trir 
tnrerng hop cac khoan vay hoac bao lanh neu tren dä chrgc Dai hQi Tong cO dong chap thuan. 

Hop Mng, ,giao dich gala cong ty v6i cac Mi tugng sau day phai dugc Dai hOi  d6ng c8 Tong 
hoac Hei dong quan tri chap thuan: 

CO (tong, nguar dai din Ay quyen can cO &mg ser him ten 10% tang so c6 phan ph6 thong 
caa ding ty va nhang nguai c6 lien quan cüa ho; 
Thanh vien Hei d6ng quan tri, Giam Mc hoac Tong giam Mc va ngued c6 lien quan cüa lin; 
Hei d6ng quart tri chap thuan cac hap demg va giao dich co gia tri nhO hon 35% iling gra tri 
tai san doanh nghiep ghi trong bao cao tài chinh gan nhat. Toting hop nay, nguai dai din 
cong ty k9/ hgp Tong phai thong bao cac thanh vien HOi &Ong quan tri, Kiem sok vien ye 
cac dôi tugng cet lien quan den vai hop &Mg, giao dich de; dong thed kern theo du thao hop 
&Ong hoac nOi dung cht yeu cUa giao dich. Hei &mg quan tri quyet clinh viec chap thuan 
hop thing hoac giao dich trong thed han 25 ngay,,ke tin ngay nhan dugc thong bao, thanh 
vien c6 lgi ich lien quan khong c6 quyen bieu quyet. 
Dai hOi Mng c6 dong chap thuan cac hap d6ng Ara giao dich khac ngoai cac giao dich quy 
dinh tar mvc c khoan 4 dieu nay a ten va cac Hap Ming, giao dich vay, cho vay, ban tai san 
c6 gia tri lern hcm 10% tong gia tri tai san cUa doanh nghiep ghi trong bao cao tai chinh gan 
nhat gitra cong ty va co &Ong si6 hint tin 51% tong so co phan ca quyen bieu quyEt tra len 
hoac nguai ca lien quan cUa c8 Tong dn. Truarng hgp nay,,ngued dai din cong ty k9 hop 
(long phai thong bao Hei dong quan tri va Kiem sok vien ye cac cloi tugng c6 lien quan Mi 
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vent hop ding, giao dich do; d6ng theyi kern theo dv thao hgp,d6ng hoac thong bdo na dung 
chit yeu cua giao dich HQi dong quan tri trinh clv thao hop dong,ho5c giai trinh ye na dung 
chit yeu cüa giao dich tai cuOc hop Dai h0i  &mg c8 dong ho5'c lay 9 kien co (long bang vAn 
ban. TruOng hop nay, co thing cO lgi ich lien quan khong c6 quyen bieu quyet; hop dons 
hoac giao dich throe chap thuan khi co so c8 (tong dai dien 65% tong so phieu bleu quyet 
c6n lai tan thanh, trir tnrang hop Dieu le ding ty quy clinh khac. 

e. Thanh vien HOi dong quart tri, thanh vien Ban kiem soat, TOng giam doe dieu hanh, can b0 
quart 19 Ichac va flitting ngtroi có lien quan ved the thanh vien neu tren IchOng dugc sir dvng 
cac thong tin chin dugc phep citing b6 cUa cling ty hoc het 10 cho nguM Ichac de thvc hien 
cac giao dich co lien quan. 

Dieu 34. Trach nhqm v thqt hied va bM Burning 
1. Thanh vien HOi ang gain tri, thanh vien Ban kiem soat, T6ng giant doe dieu hanh va can b0 

quan 19 Ichac vi pharn nghia vy, trach nhiem trung thvc va can trong, khong hoan thanh nghia 
Iry cüa minh vol str man can va nang Itrc chuyen mon phai chju trach nhiem ve nhang thia hai 
do hanh vi vi pham cüa minh gay ra. 

2. 

	

	Cong ty b6i thuang cho nhitng ngtrai dA, dang hoc có the tro thanh met ben lien quan trong cac 
vv khieu nai, kin, khai tO (bao gorn rcac Iry viec &An sr, hanh chinh va khong phai la cac vv 
kin do Gang ty la ngtreci Ichai kin) neu ngtreci d6 da hoc dang la thanh vien Hei thing quan tri, 
can be quan 19,,nhan vien hoac la dai  dien &rot Cling ty cjuyen hoac ngtrai do da hoc dang 
lam theo yeu cau cUa Cong ty vei tu each thanh vien HOi dong quart tri, can be quest 19, nhan 
vien hoc dai dien theo uy quyen ca. Cong ty vol dieu kin nguai do dã hanh dOng trung thvc, 
can tong, man can vi lgi ich hoac  khong ch8ng lai lgi ich cao nhat caa Cong ty, tren co se: tuan 
thit tat phap va lchong c6 bang chimg xac nhan rang ngued do da vi pham nhang trach nhiem 
dm mitt Khi thvc hien chirc nang, nhiem hoc thtrc thi cac ding viec theo ity quyen cUa 
Cong ty, thanh vien HOi  Tong quan tri, thanh vien Ban kiem sok, can be quart 19, nhan vien hoac 
la dal dien theo dy quyen cüa Cong ty duce Cong ty boi thuong Ichi tra thanh met ben lien quan 
trong cácvv Ichieu nai, kin, Hied to (trir the vv kin do Cling ty là nguai kheri kin) trong các 
trugng hop sau: 

DA hanh dOng trung thvc, can trong, man can vi lgi ich va khong mau than vol lgi ich cüa 
Cong ty; 
Tuan tha luat phap va khong có bang chimg xac nhn cid kitting thvc hien trach nhiem caa 
minh. 

3. Chi phi b6i thugng bao g6m the chi phi phat sinh (ke ea phi thue tat sir), chi phi phan quyet, 
cac Ichoan tien ghat, cac khan phai thanh toan ghat sinh trong thvc te hoc throe cal la mire hap 
19 Ichi giai quyet nhang vu viec inay trong Ichuon khO luat ghat) cho phep. Cong ty co the mua 
bao hiem cho nhitng ngueri d6 de tranh nhitng trach nhiem boi thuong nou tren. 

X. BAN MEM SOAT 

Dieu 35: Thanh vien Ban Kim soat. 
1. Thanh vien Ban kiem sok: 

SO lugng thanh vien Ban kiem soat it nhet la ha (03) ngithi va nhieu nhat la (05) nguai. 
Trugng Ban kiem sat phai c6 bang tot nghiep dal hoc trey len thuOc met trong cac chuyen nganh 
kinh te, tai chinh, ke tan, kiem toan, lat, quan trl kinh doanh hoc chuyen nganh c6 lien quan 
den hat Ong kinh doanh cüa doanh nghiep. 
Trong Ban kiem sat phai c6 it flat met thanh vien là Ice toan vien hoac kiem tan vien. 
Thanh vien Ban kiern soat (Kienk sat vien) c6 the !thong phai la et) dong, ngtroi lao dOng cUa 
Cong ty va phai dap (mg tieu chuan theo quy dinh cUa tat doanh nghiep. 
Thanh vien Ban Iciem sat Ichong phai la ngtrai trong b0 pan Ica tan, tai chinh cita cong ty va 
khong phai la thanh vien hay than vien cUa &mg ty kiem toan d'Oc lap dang thvc hien viec Hem 
toan cac bao edo tai chinh caa ding ty. 
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Thanh vien Ban ki'em soot lchong dirge gift cac chirc vg quan 11 ding ty. 
Thanh vial Ban kiem sok khong dirge la ngtred có quan h gia dinh eta thanh vien HOi  deng 
quan tri, Giant doe hoc Tong giam dec va ngued quan ly khac; 

2. Ban hem sok phai chi dinh met thanh vien la ce Tong eta c8ng ty lam Trueng ban. Truerng ban 
kiem soat có cac quyen va track' nhiem sau: 
Trieu tap cuec h9p Ban kiern soat va hoat Ong veri tu each la Truemg ban kiem soat; 
Yeu cau C6ng ty cung cap cac thong tin lien quan dE bao cao cac thanh vien eta Ban kiem soat; 

Lap va kY bao cao eta Ban kiem soat sau khi da tham khao 9  kien &la Hei deng quan ftj d& trinh 
len Dai hei thing co &Mg. 

3. Cac c8 (long n'Arn gill co phan co quyen bieu quyet co quyen gOp  so quyen bieu,quyet eta timg 
ngued lai vOi nhau dE de' cir cac img vien Ban lciem soot. Co &Mg hoac nh6m c6 dong nArn gift 
tir 10% den clued 20% tong,  so el) phan co quyen bieu quyet dirge de cu met (01) ling vien; tir 
20% den dual: 30% dirge de cirt toi da hai (02) img vien; tix 30% den clued 40% dirge de et ten 
da ha (03) ung vien; tit 40% den clued 50% dirge de et ten da b6n (04) ling vien; tir 50% den 
duoi 60% dirge de cir toi da n'a'm (05) img vien. 

4. Cac thanh vien eta Ban kiem soat do DM hei deng ce thing be nhi'em; Nhiem k9 elm Ban kiem 
soat kitting qua nam (05) nam; thanh vitt Ban hem soat c6 the dirge bau lai veri so nhiem lck 
kitting hart che. 
TruOng hop se lugng cac Ung vien Ban kiem,soat th8ng qua de dr va ung Ct lchong,dii s6 lugng 
can thiet, Ban kiem,soat throng nhiem c6 the de dr them (mg vien hoc to chirc de cu theo co 
che quy dinh tai Dieu le Cons ty. Co cite de cir Ban kiem sok throng ithi'em dirge &Ong be' re 
rang va dirge Dai hei thing co (tong th6ng qua Mr& khi tien hanh de eft 

5. Thanh vien Ban kiem sok kh6ng con tu each thanh vien trong cac truong hgp sau: 
Titbit vien do N phap Mat cam lam thanh vien Ban kiem soat; 
Thanh vien do tir chime bang met van ban thong bao dirge gni den try ser chinh cho Cong ty; 
Thanh viOn do bi rei loan tam than va các thanh vien khac dm Ban kiam soat cO nhimg bang 
chling chuyen m6n chimg to ngueri do kh6ng con I-tang lye hanh vi; 
Thanh vien do yang mat kh6ng tham dtt cac cuec hop dm Ban kiem soat lien tvc trong wing sau 
thang lien tyc, va trong tired gian nay Ban kiern soat khong cho phop thanh vien do yang mat va 
da. phan quyet rang chime vy eta ngtrai nay bi be trong; 
Thanh vien do bi each chime thanh vien Ban kiem soat theo guy& dinh eta Dai hei deng ce citing. 

Dieu 36: Ban kiem snit 
1. Clang ty phai có Ban kiem sok \TA Ban kiem soat s'e co quyen hart va trach nhiem theo quy chnh 

eta Luat Doanh nghiep vb. Dieu le nay, chil yeu la nhitng quyen hart va trach nhiem sau day: 

De xutt lva chon &Ong ty kiern toan,clec lap, mile phi kiem toan va m9i van de lien quan d'en sir 
rut lui hay bdi nhiem eta ding ty kiem toan dee lap; 
Thao luan ved kiem toan vien dee lap ve tinh chat va pham vi kiem than truerc kin bat dau vie 
kiem toan; 
Xin 9  kien tu van chuyen nghiep doe lap hoe tu van ve phap ly va dam bao sr tham gia eta 
nhUng chuyen gia ben ngoai cling ty \red kinh nghiem trinh de chuyen m8n ph?' hgp vao cling 
viec eta c8ng ty neu thay can thiet; 
Kiem tra cac bao cao tai chinh hang nAm, sau thang va hang quy twee khi d trinh Frei deng 
quan tri; 
Thao luan va nhitng van de kho khan va tee tai phat hien tir cac kat qua kiem than giita lcY hoc 
cuOi kjr cling nhu moi van de ma kiem than vien a lap muon ban bac; 

Xem )(Et thtx quart lY eta kiem toan vien doe lap va 9  kien phan hei elm ban quan 19 ding ty; 

Xem xet bao cao eta cong ty ve cac h theng kiem soat nei be Mr& khi Hei deng quan tri chap 
thuan; va 
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h. Xem xet nhang ket qua diet' tra nOi be va 9  hen phan hei dm ban quan 19. 
Thanh vien eüa HOi &mg quan trj, T6ng 0am doe dieu hart \fa can be quan 19 phai cung car p 
tat ca cac thong tin va tki lieu lien quan den hoat dOng cüa Cong ty theo yeu cau cila Ban kiern 
soat. Thu k9 Clang ty phai bao dam rang toanb0 ban sao chip cac thong tin tat chInh, cac thong 
tin kliac cung cap cho cac thanh vien Resi dong quan tri va ban sao cac bien ban hop HOi Tong 
quan tri sê phai dugc cung cap cho thank vien Ban kiem sok vao ding Mai diem cluing duct 

cung cap cho HOi dong quan tri. 
Sau khi da tham khao 9  kien,cila HOi deng quan tri, Ban kien sok c6 the ban hanh cac quy dinh 
ye cac cuoc hop dm Ban kiem soat va each tithe hot dOng cila Ban kiem soat. Ban kiem,soat 
phai hop toi thieu hai lan met Mm va so lugng thanh vien tham gia cac cuec hop toi thieu la 
[hail nguOi. 
Tong mec thñ lao cho cac thanh vien Ban kiem sok se do Dai hOi  doing c6 &Ong guy& dinh. 
Thanh vien dm Ban hem soat cling së dugc thanh toan cac khoan chi phi di lai, khach san va 
the chi phi phat sinh met each hgp 19 khi h9 tham gia cac cuec hop dm Ban kiem soat hoac lien 
quan den hog d'Ong kinh doanh cUa COng ty. 

XI. QUYEN DIEU TRA SO SACH VA HO SO CONG TY 

Dieu 37: Quyen dieu tra s sach va he so.. 
1%, 49i ce &mg hoc nhOm co thing de cap trong Dieu 24.2 va 35:3 du c6 quyen, true tie]) hoc 
qua luat su hoac,ngueri dugc iry quyen, giri met van ban yeti cau duct kiem tra trong gio lam 
viec \fa tai dia diem kinh doanh chinh cUa Cong ty danh sach cac c8 tong, cac Nen ban dm Dai 
Hoi co &mg va sao chup hoc trich lye  cac ho so do. Yeu cau kiem tra do phia luat six dai dien 
hoc dai dien duce fly quyen khac cUa c8 &mg phai kern theo gjay Uy quyen cUa cO Tang ma 
ngu&i do dai dien hoc mot ban sao c6ng chung cUa giay Uy quyen nay. 
Thanh vien HOi deng quan tri, thanh vien Ban Kiem soat, TOng giam dec (lieu hanh va can b0 
quan19 c6 quyen kiem tra s8 dang k9 co Tong dm Citing ty, danh sach cô &mg va nhang sO sach 
va he so khac cUa Cong ty vi nhang myc dich lien quan ten chec vy cUa minh yeti diêu kien cac 
thong tin nay phai duct bao mat 

COng ty se ,phai luu Dieu le nay va nhcing ban sea den be sung Dieu le, Giay dang k9 kinh doanh, 
cac qui che, cac tai lieu chimg minh quyen s& hut tai san, bien ban h9p Dai h'Oi dong co don4 
va HOi dang quan tri, cac bao cao dia Ban Mem soat, bao can tai chinh hang n'a'm, so sach ke 
toan va bat cir giay tä nao khac theo quy dinh cUa phap luat tai try s& chinh hoc mOt nai khaz 
vei dieu kien la cac c8 &mg va CO quan dang k9 kinh doanh dugc thong bao ye dia diem hru trd 
cac gay ter nay. 
Mei ce &mg deu c6 quyen c6 dugc Cong ty cap met ban Dieu le ding ty mien phi. Neu Gong 
ty co mot website, Dieu le nay phai duce dim Len website do. 

XII. CONG NHAN VIEN VA CONG DOAN 

Dieu 38: Ging nhan vien va Cling doan. 
i. TAng giam dee dieu hanh phai lap Ice hoach de HOi &Ong quan tri thong qua cac van de lien 

quan den viec tuyeniclung, cho ngtrai lao Ong thoi viec, luong, bao hiem xA hOi, philc lgi, khen 
thuemg va luat doi vei nguai lao dOng va can b0 quan 19. 

2. 	Tong giam d6c (lieu hanh phai lap ke hoach d HOi  d6'ng quan tri thong qua cac vAn de lien 
quan den quan ye eaa Cong ty ved cat to einem ding doan theo cac chuan Inc, thong le va chinh 
sach quan 19 tot nhat, nhang thong le va chinh sach quy dinh tai Dieu le nay, cac quy che cUa 
Cong ty va quy dinh phap luat hien hanh. 

XIII. PHAN PHOI LIM NHUAN VA NGUYEN TAC CHIU LO TRONG KINH DOANH 

Dieu 39. Phan phai kyi nhuan va nguyen tic chin hi trong kinh doanh 
1. Dai hi Sing cA Tong quyet dinh mire chi tra c6 tire Ira hinh thirc chi tra ce tirc hang nam tir lei 

nhuan duet gift lai cira Cong ty. 
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Theo quy dinh cUa Lth't Doanh nghiep, HOi (fang quan tri co the quyet dinh tam ling ce tire gala 
nu xet thay viec chi tra nay phi hop voti kha Wang sinh lei cia cong ty. 

Clang ty khong thanh toan lai cho khoan tien tra c6 tire hay Ichoan tien chi tra lien quan tori mOt 
loai co 
HOi deng Tian tri c6 the de nghi Dai hOi deng co dong th6ng qua vi'ec thanh toan toan bô hoac 
mOt phan c6 tic bang c6 phieu va Wei dong quan tri la ca quan thgc thi quyet dinh nay. 
Trueng hop ce tic hay nhitng Ichoan tien khac lien quan tei mOt loai cep phieu throe chi tra bang 
lien mat, COng ty phai chi tra bang tien thing Viet Nam. Viec,  chi tra co the thoc hien troc tiep 
hoac th8ng qua the ngan hang tren cos s& the thong tin chi fiat ye ngan hang,  do c6 clang cung 
cap. Truerng hop Ging ty da chuyen khoan theo ding the th6ng tin chi tiet ve ngan hang do CO 
dOng cung cap ma co tong do khong nhan doge tien, Cong ty Ichong,phai chju trach nhiem ye 
khoan tien Cong ty chuyen cho cO dong thy huerng. Vice thanh toan co tic doi voi cac Co phieu 
niem yet tai SO: giao dich chimg khoan c6 the &rot tien hanh thong qua Gong ty thing khoan 
hoac Trung tam hru k9 chimg khoan Via Nam. 
Can ci Luat Doanh nghiep, Luat Chung khoan, HOi deng quan tri thong qua ngh1 quyet xac dinh 
mot ngay co the de chot danh sach c6 &Ong. Can ci theo ngay do, nhitng ngueri d'Ang k vai tu 
each c6 diing hoac ngthari sir frau cac thing Ichoan khac &roc quyen nhan co tire, lai suat, phan 
phoi Igi nhuan, nhan co phieu, nhan th6ng bao hoac tai lieu kha.c. 
Cac van de khac lien quan den phan ph6i loi nhuan dirge thoc hien theo quy dinh eta phap 1114 
Nguyen the xi 1916 trong kinh doanh: Truang hop quyat man na'rn tai chinh bi 16, Dai heti deng 
co &Mg c8ng ty dirge quyet dinh theo cac hiring sau: 

- Trich quy do tri d bi. 

- Chuyen sang nam sau d trir vao loi nhuan eüa nam tai chinh sau true Ichi pha'n ph6i loi nhuan. 

XIV. TAI ICHOAN NGAN HANG, QUV Dkr TRIr, NAM TAI CHINH 
VA Ht THONG KE TOAN 

Dieu 40: Tai khoin ngfin hang. 
COng ty ma tai khoan tai cac ngan hang Viet Nam hoac tai cac ngan hang nu& ngoai dirge phep 
hoat (tong tai Viet Nam. 
Theo so chap thuan true eta co quan c6 tham quyen, trong truang hop can thiet, Cong ty c6 
the ma tai khoan ngan hang & mr&c ngoai theo cac quy dInh eta phap luat. 
Cong ty ti'en hanh tat ca the khoan thanh toan va giao dich k toan thong qua cac tai Ichoan lien 
Vi'et Nam hoac ngoai t tai cac ngan hang ma Cong ty ma tai khoan. 

Dieu 41: Nam tai 
Nam tai chinh eta Cong ty bat dAu tit ngay dau tien eta thang mOt hang nam va lc& thic vao 
ngay thir 31 eta thang ;mai hai cling nam. Nam tai chinh dau ,tien bat &au ter ngay cap Clay 
thing nhan,clAng k9 kinh doanh (hoac Giay phep kinh doanh doi yeti nhang nganh, nghe kinh 
doanh c6 dieu kin) va ket thic vao ngay thir 31 eta thang muiri hai ngay sau ngay cap Giay 
ching nhan dang ky kinh doanh (Giay phep kinh doanh) do. 

Dieu 42. Ch e (10 ice tofin 
Ch e dO Ice toan Cong ty sir dong la Che dO Ke tan Via Nam (VAS) hoac che dO ice than Ichac 
dirge BO Tai chinh chap than. 
Cong ty lap s6 sach ke tan bang tieng Via. C6ng ty hru gii 116 sa ke toan theo loai hinh eta 
the hoat dOng kinh doanh ma Cong ty tham gia. Nhing h6 sa nay phai chinh xac, cap nhat, co 
he' thong NT& phai di de chimg minh va giai trinh cac giao clich cia COng ty. 
Cong ty sir dons &Ong Viet Nam (hoac ngoai t to do chuyen den tong tnrang hop dirge ca quan 
nha mrac c6 tham quyen chap thuan) lam don vi tien te ding trong ka tan. 
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XV. BAO CAO THU6NG NIEN, TRACH NHIt114 CONG BO THONG TIN, 

THONG BAO RA CONG CHUNG 

Dieu 43. Bio cao thi chinh dam, siu thing va quy'r 
Cong ty phai lap ban bao cao tai chinh ram theo quy dinh eüa phap luat va bao cao phai dugc 
kiem toan theo quy dinh tai Dieu 45 Dieu le nay, va trong thoi hart 90 ngay ke tü Ichi ket thitc 
moi na'rn tai chinh, phai nOp bao cao tai chinh hang nam dä duct kiem toan cho co quan thue c6 
tham quyen va co quan Tang k9 kinh doanh. 
Bao cao tai chinh n'am phai bao g6m bao cao ket qua hoat dOng kinh doanh phan anh mOt each 
trung thvc NT& Ichach quan tinh hinh ye lai va 16 dm Cong ty trong ram tai chinh, bang can doi 
ke toan phan anh mOt each trung thvc va lchach quan tinh hinh hoat dOng cfm Cong ty tInh den 
thin diem lap bao cao, bao cao Itru chuyen tien t va thuyet mirth bao cap tai chinh.. 

Cong ty phai.lap cac bao cao sau thang va quy theo quy dinh va n(ip cho C8ng ty c6 phan dAu 
tu va phat trien Sacom, co quan thue hint quan, co quan dang k9 kinh doanh theo cac quy dinh 
cüa Luat Doanh nghiep 
Cac ta chirc, yá nhan quan tarn du &roc quy'en kiem tra hoc sao chyp ban bao can tai chinh 
nam dugc kiem than, bao cao sau thang ILA quy trong gier lam viec cita Gong ty, tai try sà chinh 
dm Cling ty va phai tra mOt mac phi hop 11 cho viec sao chin). 

XVI. KIEM TOAN VA Ut BAN KIEM TOAN CIJA CONG TV 

Dieu 44. Kim toin vã ujr ban kiem toin cüa cling ty. 
. Di hoi dang c6 dOng thuOng nien chi dinh mOt Gong ty kiem toan clOc lap hoc thOng qua danh 

sach cac c8ng ty kiem toan dOc lap va ity quyen cho HOi Tong quan tri quyet dinh Iva chgn moat 
trong sO cac don vi nay tion hanh cac hoat dung kiem toan Cong ty cho nam tai chinh tiep theo 
dva tren nhang diet' Ichoan va diet' kin thoa thuan yen HOi d'Ong quan tn. Cong ty phai chuan 
bi va girt bao cao tai chinh na'm cho cong ty kiem toan dOc lap sau kin ket thitc nam tai chinh. 
Cong ty Ici6m toan dOc lap kiem tra, xac nhan va bao cao v bao cao tai chinh nam phan anh cac 
khoan thu chi dm C8ng ty, ,lap bao cao kiem toan va trinh báo cao do cho HOi thing quan tri 
trong yang hai (02) thang ke tir ngay ket thitc nam tai chinh. 
Ban sao cüa bao cao kiem toan dugc gin dinh kern bao cao tai chinh narn cUa Cling ty. 
Kim toan vien thvc hien viec kiem toan Cong ty &roc phep tham dv cac cuOc h9p Dai hoi ctOn 
cO dOng va dugc quyen nhan cac thong bao va cac thong tin khac lien quan den Dai hOi dOng c8 
thing ma cac c8 dOng chrgc quyen nhan va dugc phat bieu 9  kien tai dai hOi ve cac van d8 c6 lien 
quan den kiem than. 
Trong truOng hop Cong ty thanh lap uy ban kiem toan a lam co quan chuyen mon thuOc HOi 
citing quan tri, nham hoat di:mg chuyen trach chiu trach nhiem dinh huomg va giam sat mOt so 
linh voc quan tri co the bao gom viec thiet lap, then khai va dam bao tinh hieu qua dm mOt chirc 
nang kiem toan nOi b0 trong mOt doanh nghiep se tuan theo quy dinh ctia Luat doanh nghi'ep ye 
uY ban kiem toan. Quy che hoat dOng cita U9 ban kiem toan neu c6 se do HOi dOng quan tri ban 
hanh. 

XVII. CON DAU 

Dieu 45: Con du. 
HOi tang quan tri se thong qua mOt con dal' chinh thirc oda Cling ty va con clau dugc khac theo 
quy clinh cUa luat phap. 
HOi dOng quan tri, Tong giam doc dieu hanh sfr dyng va quan 11 con dau theo quy dinh cUa phap 
Mat hien hanh. 
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XVIII. cHAm Der HOAT KING VA GIAI THE CONG TV 

Dieu 46: Cae truing hop giii the, chain dIrt hot dOng va trinh tip giai the Ong ty. 
1. C8ng ty co the bi giai the hoac cham dirt boat dOng trong cac truong hop sau: 

TM an tuyen ba Cong ty pha san theo quy dinh cüa phap luat hien hanh; 
Giai the truarc thai han theo quyet dinh cM Dai hei tang c6 
Ck tnxeng hop lchac do phap kat guy dinh. 

2. Vic giai the Cong ty twee then han (ke,ca tiled han da gia han) do Dai hei dang ca citing quy6t 
dinh, H'Oi &mg quail tri dux hien;  Quyet dinh giai the nay phai thong bao hay xin chap thuari 
cUa ca quan co tham quyen (neu bat buec) theo guy clinh Trinh fly, the tuc giai the doanh nghiep 
dirge time hien theo quy dinh cUa Luat doanh nghiep hien hanh. 

Diu 47: Thanh 19 
Sau khi cO quyet dinh giai the Cong ty, HOi dang quan tri se phai thanh lap Ban Thanh 19 g6m 
3 thanh vien. Hai thanh vien trong do do Dai hei thing c8 &mg chi dinh va met thanh vien do 
H'Oi &mg quan tri chi dinh tir met c8ng ty kiem toan dee lap. Ban Thanh 19 se chuan bi the quy 
che hoat dong cUa minh. Cac thanh vien dm Ban Thanh 19 co the duct hra chyn trong se nhan 
vien COng ty hoc chuyen gia dee lap. Tat cã cac chi phi lien quan den Thanh 19 se duge C6ng 
ty uu tien thanh tok truerc caz khoan no khac cUa Cong ty. 

Ban Thanh 19,c6 trach nhiem bao cao cho co quan dang k9 kinh doanh ye ngay dirge thanh lap 
va ngay bat dau boat dOng.  Ke tix thin diem do, Ban Thanh 19 së thay mat C8ng ty trong tat ca 
cac ding viee lien quan den thanh 19 Cong ty nee tea an va mirk cac ca quan bath chinh. 

Tien thu ducyc tir viec thanh 19 se dugc thanh toan theo thir tt sau: 

Cac chi phi thanh 19; 
Tien luong va chi phi bao hi:ern cho c8ng nhan vien; 
Thue va the lchoan nep co tinh chat thue ma Cong ty phai tra cho Nha mien; 

Cac Ichoan vay (nen c6); 
Cac khoan ng khan tha Cong ty; 
S6 du dm lai sau khi da thanh toan myi khoan no te mix a den e tren day se duet phan chia cho 
the ca (long. Cac c8 phieu tru am se ixu tien thanh toan tnx6c. 

XIX. GIAI QUYET TRANH CHAP NQI BQ 

Dieu 48: Gill quyet tranh chap nth b(i. 
1. Kin that sixth tranh chap hay Ichiau nai co lien quan Jai c8ng viec eM Cong ty hay tei quyen tha 

ck c8 (long phut sinh tir Dieu le hay tir bat cir quyen hoac nghia vu do Luat Doanh nghiep hay 
cac luat khan hoc cac quy dinh hanh chinh quy dinh, gitta: 
MOt c6 &Ong hay cac ca Tong voi C6ng ty; hoc 
Mot c6 (long hay cac ea &Ong vOi Hei 'Tang quan tri, Ban Kim soat, Tang siam d6c diet' hanh 
hay cac Ph6 Tong (ham d8c, Ke toan truemg thi the ben lien quan serco gang gidi quyet tranh 
chap do th8ng qua thuong luong va hOa giai. Trix trueng hop tranh chap lien quan lei HOi dons 
quan tri hay Chu tich Hei d8ng quan tri, Chit tich Hai clang quan tn së chit tri viec giai quyet 
tranh chap va sê yeu cau moi ben trinh bay the you to dux tin lien quan den tranh chap trong 
veng 5 ngay lam viec ke th ngay tranh chap phat sinh. Neu tranh chap lien quan tei Hoi (long 
quan tri hay Chii tich ffei thing quan tri, bat cir ben nao cling co the yeti cau chi dinh met chuyen 
gia doe lap de hanh Tang veri tu each la tryng tai cho qua trinh giái quyet tranh chap. 

Neu Ichong,c6 quyet dinh hea giai nao dat duet trong \rang 6 tuan tir khi b'at du qua trinh hea 
giai hoe nen quyet dinh tha trung gian hOa giai kh8ng &roc ck ben chap nhan, bat cu ben nao 
cling c6 the dtra tranh chap do ra Tryng tai kinh te hoac TM an kinh te. 

M& ben se Al chiu chi phi cilia minh c6 lien quan toi the tve  thucrng luring NIA hOa giai. Cac chi 
phi cita tea an se do tea than quyet ben nao phai chiu. 
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StrA DO! DIEU LE 

Dieu 49: BO sung vi sira dal Dieu I. 
Viec bE sung, sim dEi Dieu le nay phai dugc Dsi hei &Eng cE don xem xet quytt dinh. 
Trong twang hop c6 nhang quy dinh cüa phap Mat c6 lien quan den host dOng cüa Cong ty chua 
dugc de cap trong ban Dieu le nay hoac trong truang hop c6 nhimg quy dinh mai cila phap luat 
Ichaz voi nhang dieu khoan trong Dieu le nay thi nhinig quy dinh cUa phap lust do ducmg nhien 
dugc áp dung va dieu chinh host clang cOa Cong ty. 

XXI. NGAY 	LVC 

Dieu 50: Ngly hien lit. 
1. Ban Dieu le nay gEm XXI Chuang 50 Dieu, dugc thong qua theo quyet dinh hop l dm Di hi 

d8ng co thing Cong ty c8 phan Dia oc Sacom (Samland) to chirc chinh thug vao ngay 26 thang 
04 nam 2021 tai Khach sin Swiss-Belresort Tuyen Lim - Than khu Cluit /fang 7 & 8, Khu 
du lich HO Tuyen Lim, Phuling 3, Tp. Di LM, Tinh Lim Ding va ding chap thuan hieu lye 
toan van ctla Dieu le ngay 26 thang 04 nam 2021. 

2. Dieu le nay dugc lap thanh 05 ban, c6 gia tri nhu nhau, trong do: 
MOt Ban nOp ti Sec k hosch va dau tu Tinh Dong Nai; 
BEn Ban km tit tai Van phOng Cong ty. 

3. Dieu le nay IA duy nhAt va chinh thirc elm cOng ty. 

4. 	Cac ban sag hoac,trich Mc Dieu le Citing ty phai co chir k9 cim Chit tich Bei dEng quart tri hoc 
It that 1/2 tong so thanh viên Hal Tong quan tri mai c6 gia tri. 

Lap Ici Tp Dà Lqt, ngizy 26 thong 04 nam 2021  Lw 
NGI.rol DA! DItN THEO PHAP LUAT 

WI 
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