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PIEU LE
TO CHUC VA HOAT DONG
CONG TY CO PHAN XUAT NHAP KHAU MAY SAI GON
( SUA POI LAN 2 )

Can cu:

- Nghi dinh s6 64/2002/ND-CP ngay 19 thdng 6 nim 2002 cta Chinh phii vé viéc chuyén
Doanh nghiép Nha nu6c thanh Cong ty ¢ phin;

- Luat Doanh nghiép s6 60/2005/QH11 di dudc Qudc hoi nudec Cong hoa Xa hoi Chli nghia
Viét Nam khéa XI, ky hop thit 8 thong qua ngay 19 thing 11 ndm 2005.

- Luat k€ todn s6 03/2003/QH11 ngay 17 thang 06 nim 2003.

- Nghi dinh s6 187/2004/NP-CP ngay 16 thang 11 nim 2004 clia Thd tuéng Chinh phi vé
viéc chuyé&n Doanh nghiép Nha nudc thainh Cong ty cd phan.

- Thong tu 126/2004/TT-BTC ngay 24/11/2004 ctia B6 Tai chinh huéng dan thuc hién Nghi
dinh 187/2004/NP-CP ctia Thii tuéng Chinh phii vé viéc chuyén ddi Cong ty Nha nudc thanh Cong
ty c6 phan.

- Quyé&t dinh s6 1213/2004/QD-BTM ngay 27 thing 8 ndm 2004 ctia B trudng Bo Thuong
mai vé viéc chuyén Cong ty Xudt Nhap Khau M4y TP H6 Chi Minh thanh Cong ty c6 phan.

- Cén ¢t tJ trinh s6 06/TT-HPQT ngay 27/05/2009 vé viéc st d6i biéu 1€ cia Cong ty va
Nghi quy€t Pai hoi ddng c§ dong thudng nién nim 2009 ngay 24/06/2009.

Chiing t61, nhitng Cé dong tham du Pai hoi dﬁng Cé d6ng thudng nién nim 2009 cia Céng
ty ¢6 phin Xudt Nhip Khiu M4y Sai Gon di nhat tri thong qua ndi dung cia ban Diéu 1¢& sira ddi
va cling cam k&t thyc hién nhitng quy dinh trong bin Diéu 1é nay.

Ban Piéu 1é nay sé& chi phdi toan bo hoat dong ctia Cong ty ¢d phidn Xuit Nhap Khiu Mdy
Sai Gon (MACHINO SAIGON JSC.).

Chuong I
NHUNG PIEU KHOAN CHUNG
Piéu 1. Pinh nghia

1. “Von DPiéu 1&8” do tit ci cdc thanh vién, c6 dong gép hoic cam két gép von trong mot thdi
gian nhit dinh va dugc ghi vao Diéu 1é Cong ty.

2. “ C6 phan c¢6 quyén biu quyét” 1a ¢d phadn ma theo d6 ngudi sd hitu c6 quyén bi€u quyét
nhitng van dé dugc Hoi ddng quan tri (HPQT) hoic Pai hoi ddng c6 dong (PHPCP) quyét
dinh. Tai Cong ty c6 phin Xuit Nhip Khdu Mdy Sai Gon tit cd ¢ phin déu 1a ¢d phan c6
quyén bi€u quyét.
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3. “C38 phi€u” 1a chitng chi xdc nhan quyén s& hitu ¢ phian do Cong ty phat hanh. Mdi c¢d phi€u
x4c nhan quyén s hitu cho mot hodc nhiéu cd phin thong qua gia tri ghi trén cd phiéu.

4. “C§ dong” 12 ngudi sd hitu it nhat mot ¢S phan da phat hanh cia Cong ty ¢ phin.

5. “C6 dong siang 1ap” 1a ¢ dong tham gia xay dung, thong qua va ky tén vao bin Diéu 1& diu
tién ctia Cong ty c6 phan.

6. “Ngudi quan 1y cong ty” 1a thanh vién hdi ddng quin tri, Téng Gidm doc, Phé Téng Gidm
ddc, K& todn trudng va cdc chitc danh quin 1y quan trong khéc ctia Cong ty.

7. “Ngudi c¢6 lién quan” 12 t§ chiic, ca nhan c6 quan hé tryc ti€p hodc gidn ti€p véi Doanh nghiép
trong cac trudng hgp sau day:

a) Cong ty me, ngudi quan ly Cong ty me va ngudi c6 thim quyén b3 nhiém ngudi quan 1y
ddi véi Cong ty con.

b) Cong ty con d6i véi Cong ty me.

¢) Ngudi hoic nhém ngudi ¢6 khad ning chi phdi viéc ra quyét dinh, hoat dong cia Doanh
nghiép d6 thong qua cdc cd quan quan Iy Doanh nghiép.

d) Ngudi quan ly Doanh nghiép.

d) Vg, chdng, cha, cha nudi, me, me nudi, con, con nudi, anh, chi, em rudt cia ngudi
quéan ly Doanh nghiép hoic C8 dong sd hitu ¢ phan chi phdi.

e) C4 nhan dudc Gy quyén dai dién cho nhitng ngudi quy dinh tai cic di€ém a, b, c,d va e
khoédn nay.

g) C4 nhan dugc Gy quyén dai dién cho nhitng ngudi quy dinh tai cic di€éma,b,c,d,evah
& khodn nay c6 s§ hitu dén mifc chi phdi viéc ra quyét dinh clia cdc c6 quan quin ly
Doanh nghiép d6.

h) Nhém ngudi thda thuin cling phdi hop dé€ thau tém cd phan hoic Igi ich ctia Cong ty dé
chi phdi viéc ra quyé&t dinh clia Cong ty.

8. “C6 dong dai dién” 1a c6 dong duge C3 dong khic Gy quyén thyc hién quyén va nghia vu theo
ndi dung dugc thda thuin trong gidy Gy quyén dudc c6 dong Gy quyén ky.

9. “ C8 dong Gy quyén” 12 ¢8 dong vi ly do nao d6 khong thé thyc hién duge mdt phan hoic toan
bd quyén va nghia vu ¢ dong clia minh, nén cit ngudi khac dai dién thyc hién thay ciac quyén
va nghia vu d6 theo ndi dung thda thuin biing gid'y Gy quyén.

Piéu 2. Tén Cong ty va hinh thic :
1. Tén Congty: CONG TY CO PHAN XUAT NHAP KHAU MAY SAI GON.
Tén giao dich doi ngoai: Saigon Machinery Import Export Joint-Stock Company.
Tén giao dich d6i ngoai viét tit: MACHINO SAIGON JSC.
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2. Biéu tugng (Logo):

3. Hinh thitc: Cong ty ¢& phidn Xuit Nhap Khdu M4y Sai Gon (sau diy goi tit 1a Cong ty) Ia
Doanh nghiép dudc thanh 1ap dudi hinh thitc chuyén tir Doanh nghiép Nha nudc thanh Cong ty
¢ phan, dugc t6 chifc va hoat dong theo Luat Doanh nghiép.

a) Cong ty ¢ phin 1a Doanh nghiép, trong d6:
- Von Piéu 1é dugc chia thanh nhiéu phin bing nhau goi 13 ¢6 phan;
- C8 dong c6 thé 1a t§ chiic, c4 nhan; s& lugng ¢ dong t8i thi€u 12 3 va khong han ché s&
lugng toi da;
- C& ddng chi chiu trich nhiém vé cdc khodn ng va nghia vu tai san khdc cia Doanh
nghiép trong pham vi s von di gép vao Doanh nghiép;
b) Cong ty c8 phan c6 tu cdch phap nhan k€ tir ngay dudc cAp gidy chitng nhian ding ky
kinh doanh.
Piéu 3. Tru s&, dia ban hoat dong
Tru s cia Cong ty dit tai: S6 181 Ham Nghi, Phudng Nguyén Thai Binh,
Quan I, Thanh phd Hd Chi Minh.
Chi nhdnh tai Ha Ni: s6 8A ngd Ba Triéu, Q. Hoan Ki€m, TP. Ha Noi.
Chi nhénh tai Pa Ning: 81 Triéu N& Vuong, Q. Hii Chau, TP. Pa Ning
bia ban hoat dong: trong va ngoai nudc.
Diéu 4. Thoi gian hoat dong

Thdi han hoat dong clia Cong ty 1a khong thdi han k€ tir ngdy Cong ty dugc cip gidy
ching nhan diang ky kinh doanh.

Cong ty chdm ditt hoat dong khi dugc Pai hdi ddng c6 dong nhat tri thong qua theo ding
quy dinh Piéu 1& Cong ty va theo quy dinh clia Phdp luat.

Piéu 5. Tu cach phap ly

Cong ty ¢ phan Xuit Nhip Khiu Mdy Sai Gon c6 tu cach phiap nhan ddy di k€ tir ngay
dugc cap ding ky kinh doanh theo quy dinh clia Phdp luat Viét Nam.

Cong ty c6 con diu riéng, dugc md tai khodn tai kho bac Nha nudc, cdc ngan hang trong
va ngoai nudc theo quy dinh ctia Phap luit.

C6 Piéu 1é td chitc va hoat dong ctia Cong ty, chiu sy quin 1y clia cdc cd quan c6 thim
quyén theo Luit dinh.

Thuc hién ch& dd hach todn kinh t& ddc 1ap, tu chd vé tai chinh va ty chiu trach nhiém vé
k&t qua hoat dong sdn xuat kinh doanh ctia minh.

C6 bang can doi k& todn riéng, c6 tai sin riéng, dugc 1ap cdc quy theo quy dinh cda Luat
Doanh nghiép va Nghi quyét ctia Pai hdi ddng cd dong.
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Piéu 6. Muc tiéu va pham vi hoat dong san xui't kinh doanh ctia Cong ty

1. Muc tiéu : Cong ty ¢ phdn dudc thanh 1p nhim :

- Khong ngitng nang cao 1¢i ich clia c6 dong.
- Ting tich liiy, phdt trién sdn xuat kinh doanh ctia Cong ty.
- P6éng gép cho Ngan sach Nha nu6c, gép phan thi€t thuc vao viéc thuc hién cdc

nhiém vu phat trién kinh t& -xa hoi clia dd't nudc.
2. Linh vyc hoat dong sdn xuat kinh doanh ctia Cong ty:

2.1. Cong ty dugc phép ti€n hanh t4t cd cdc hoat dong kinh doanh theo quy dinh cla Gidy
chitng nhian ding ky kinh doanh va nganh nghé da ding ky, phit hdp v6i quy dinh cia Phdp luat:
Mua ban mdy, thiét bi 18, thi€t bi toan bd va phu tling, phuong tién van tii, diy chuyén sin xuit,
nguyén vat liéu phuc vu sin xuét, hang dét, may, sin phim bing da, vai gid da, nong lam hai sin,
rau qua, thuc phdm, hiang thi cong m§ nghé, rugu bia, thudc 14, cdc sin phadm bing: gd-plastic-
composite-kim loai,vat tu, thi€t bi nganh y t€-nganh in- buu chinh vién thong, thi€t bi vin phong-tin
hoc, phAn mém, trang thiét bi vat tu cho nganh: dién- dién tir- dién lanh, vat liéu xdy dung, khodng
sdn, phan bon, hod chat, dung cu thé duc thé thao va vui choi gidi tri, bao bi cdc loai. Kinh doanh
va cho thué: nha, kho, bii, vin phong, clta hang, nha xudng. Sdn xuit: bdo dudng, sita chita mdy,
thi€t bi, phuong tién van tdi, phu ting, thi€t bi vin phong, dién, dién t va tin hoc. Ché& bi€n ndng
1am, thdy hai sdn, rau qué (khong ch€ bi€n tai tru s§ ). XAy dung cdc cong trinh din dung. Pai ly
mua bdn ky gtti hing hod, tu vin xiy dung, dich vu tu vin vé khoa hoc k¥ thuat, dai ly hang hai,
dich vu khai thué hdi quan, dai ly kinh doanh xidng diu, dai Iy bdn vé mdy bay. Kinh doanh khach
san, nha hang in udng. Photocopy. Kinh doanh lit hanh noi dia. Dich vu giao nhan vin chuyén hang
ho4 trong nuéc. Mua bdn xe 60, xe gin mdy. Mua bdn hang trang tri ndi that.

2.2. Cong ty c6 thé ti€n hanh nhitng hinh thic kinh doanh khic duge Phap luit cho phép
ma Hoi ddng quan tri xét tha'y ¢6 1¢i nhi't cho Cong ty.

Piéu 7. Nguyén tic td chitc hoat dong ciia Cong ty
1. Cong ty hoat dong trén nguyén tic ty nguyén, binh ding dan chd va ton trong Phdp luat.

2. Cic c6 dong clia Cong ty ciing gép von, ciing chia nhau 1¢i nhuén, cting chiu 18 tuong tGng vdi
phan gép von va chi chiu trdch nhiém vé khodn ng clia Cong ty trong pham vi phan gép von clia
minh vao Cong ty.

3. Co quan quyét dinh cao nha't cia Cong ty 1a Pai hoi ddng c8 dong (DPHPCP).

4. Pai hoi dong C6 dong bau Hoi dong Quan tri (HPQT) d€ quan tri Cong ty giita hai ky Pai
ho1i, bAu Ban Kiém sodt (BKS) d€ ki€m sodt moi hoat déng cua Cong ty.

5. Quén Iy diéu hanh hoat dong hang ngay clia Cong ty 12 Tdng Gidm d6c do HDQT b3 nhiém
va mién nhiém. Chd tich HPQT 12 ngudi dai dién theo Phdp luat ctia Cong ty.
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Piéu 8. Quyén ciia Cong ty

1. Ty chi kinh doanh; cht dong lya chon nganh, nghé, dia ban, hinh thitc kinh doanh, diu tu; chii
dong md rong quy mo va nghanh, nghé kinh doanh; dugc Nha nudc khuyé&n khich, vu dii va tao
diéu kién thuan Igi tham gia sdn xuit, cung ¢ng sdn phd&m, dich vu cdng ich.

2. Lya chon hinh thiic, phuong thitc huy dong, phan bd va sit dung von.

3. Chii dong tim ki€m thi trudng, khdch hang va ky két hop dong.

4. Kinh doanh xuit khdu, nhap khiu.

5. Tuyén dung, thué va st dung lao dong theo theo yéu ciu kinh doanh.

6. Cht dong tng dung khoa hoc, cong nghé hién dai d€ ning cao hiéu qua sin xuét kinh doanh
va kha nidng canh tranh.

7. Chi€m hitu, sit dung, dinh doat tai sin clia Doanh gnhiép.

8.. Tlr chdi moi yéu cau cung cip cdc ngudn luc khong dude Phap luat quy dinh.

9. Khi€u nai, t6 cdo theo quy dinh ctia Phdp luat vé khi€u nai, t& cdo.

10. Truc ti€p hoic thong qua ngudi dai dién theo uy quyén tham gia t& tung theo quy dinh cda
Phép luat.

11. Lap chi nhdnh, vin phong dai dién & trong nudc va nudc ngodi. Cong ty c6 thé dit mot hoic
nhiéu vin phong dai dién, chi nhdnh tai mot dia phuong theo dia gi6i hanh chinh. Trinh ty va thi
tuc 1ap chi nhdnh, vin phong dai dién do Chinh pht quy dinh.

12. Cédc quyén khéc theo quy dinh ctia Phdp luat.

Piéu 9. Nghia vu ctia Cong ty

1. Hoat dong kinh doanh theo ding nganh, nghé da ghi trong gidy chifng nhin ding ky kinh
doanh; bdo ddm diéu kién kinh doanh theo quy dinh ctia Ph4p luat khi kinh doanh nganh, nghé kinh
doanh c6 diéu kién

2. T§ chitc cong tic k€ todn, 14p va ndp bdo cdo tai chinh trung thuc, chinh xdc, ding thdi han
theo quy dinh ctia Phdp luat vé k& todn.

3. Ping ky ma sd thu€, ké khai thu€, ndp thu€ va thuc hién cdc nghia vu tai chinh khdc theo
quy dinh cia Phdp luat.

4. Bio ddm quyén, Idi ich clia ngudi lao dong theo quy dinh ctia Phdp luit vé lao dong; thuc
hién ch&€ do bdo hi€m xi hdi, bio hi€m y t& va bdo hi€m khic cho ngudi lao dong theo quy dinh
ctia Phap luat vé bio hi€m.

5. Bdo dam va chiu trach nhiém vé chit lugng hang hod, dich vu theo tiéu chuidn di ding ky
hoiic cong bod.

6. Thuc hién ch& do thong ké theo quy dinh clia Phap luit thdng ké; dinh ky bdo cdo k& day du
cdc thong tin v& Doanh nghiép, tinh hinh tai chinh ctia Doanh nghiép v6i cd quan Nha nudc c6 thim
quyén theo miu quy dinh; khi phédt hién cdc thong tin di ké khai hodc bdo cdo thi€u chinh xdc,
chua day du thi phai kip thdi sita d6i, b8 sung céc thong tin dé.

7. Tuin thd quy dinh ctia Phdp ludt vé qudc phong, an ninh, trit tif, an toan xa hoi, bdo vé tai,
moi trudng, bdo vé di tich lich si¥, vin hod va danh lam thing cdnh.

8. Xay dung chi&n Iugc phdt tri€n, k& hoach sin xuit kinh doanh phit hgp véi chitc ning, nhié¢m
vu clia Cong ty va nhu cau thi trudng.

9. Cic nghia vu khdc theo quy dinh ctia Phdp luat.

Piéu 10. T4 chifc Pang va cic td chife chinh tri — xa hdi khac
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1. T8 chitc chinh tri, t8 chitc chinh tri — x4 hdi trong Doanh nghiép hoat dong trong khuon khd
Hié&n phdp, Phap luit va theo Piéu 1¢ ciia td chitc minh phit hop véi quy dinh clia Phdp luat.

2. Cong ty C6 phan Xudt Nhap Khdu M4y Sai Gon ton trong va tao diéu kién d€ ngudi lao
dong thanh l1ap va tham gia hoat dong trong cdc tS chifc quy dinh tai khodn 1 ctia Piéu nay.

Chuong I1
VON PIEU LE, CO PHAN, CO PHIEU, CO PONG CUA CONG TY

Muc 1
VON PIEU LE
Piéu 11. Von diéu lé.

1. Von Piéu 1é dudc gép bing dong Viét Nam, nhitng hinh thifc gép von biing hinh thic khic sé
dudc HPQT ddnh gid quy ra dong Viét Nam. Von Diéu 1é dudce hach todn theo mot don vi
tién té thong nhat 13 dong Viét Nam.

A A . 2 A A N ~ ~ 7z 7 2z P A
Cong ty khong chiu trach nhiém vé ngudn goc von déng gép cla cic co6 dong.

2. Von diéu 1é cia Cong ty 1a : 12.379.200.000dg ( Mudi hai ty ba trim bdy mudi chin tri¢u hai
trim ngan dong )

3. Cd cau vOn vao ngay thong qua Piéu 1¢ stta ddi dudc phan theo s& hitu nhu sau :

+ V&n thudc s hitu Nha nu6c:1.444.200.000 ddng, chi€m 11,67% von Piéu 1é.
+ Von thudc sé hitu cdc c6 dong 1a phdp nhdn va cd nhin la: 10.935.000.000 dong, chi€m
88,33% von Diéu 1é.

4. Von Piéu 1é chi dugc st dung cho hoat dong kinh doanh nhu :

- Mua sim tai sdn cd dinh va cdc trang thi€t bi can thi€t cho hoat dong kinh doanh hoic mé
rong quy mo hoat dong ctia Cong ty.

- Cung c4p von Ivu dong cho hoat dong sdn xuat kinh doanh.

- G6p von lién doanh, lién k&t véi cdc don vi kinh t€ khic.

- Mua c8 phi&u, trai phi€u ctia cdc don vi kinh t& khdc.

- Kinh doanh theo pham vi sdn xuat kinh doanh ctia Cong ty.

5. Khong st dung von Piéu 1& d€ chia cho cic c6 dong dudi bat ky hinh thiic nao (trlif trudng
hgp Pai hoi ¢6 dong quyé&t dinh khic khong trdi luat phap).

6. Von Diéu 1é ctia Cong ty dugc diéu chinh theo tirng thdi ky d€ dap Gng nhu ciu sin xui't kinh
doanh va ddm bdo quyén 1gi clia ¢§ dong. Viéc ting gidm von Piéu 1¢ do Pai hdi dong ¢ dong
quyét dinh.

7. Khi c6 sy thay ddi v& von Piéu 1é thi Diéu khodn nay sé thay ddi tuong ng.
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Muc 2
cO PHAN, O PHIEU

Piéu 12. C§ phan.

1. Von Piéu 1é clia Cong ty dugc chia thanh nhiéu phan biing nhau goi 1a ¢6 phdn. CS phan 12
mot don vi gép von t5i thi€u ma mdi c6 dong tham gia dau tw vao Cong ty.

Von diéu 1& cda Cong ty 1a : 12.379.200.000dg dugc chia thanh 123.792 ¢ phan, mdi c6 phan
tri gid 100.000VND, dudc goi 1 ménh gia cd phan.

2. T4t ca cdc c§ phin dugc phdt hanh 1an diu tién déu 1a ¢d phan phd thong.

3. C8 dong c6 quyén ty do chuyén nhugng ¢ phin clia minh cho ngudi khic trir trudng hgp
quy dinh tai khodn 3 Piéu 81 va khodn 5 Piéu 84 ctia Luat Doanh nghiép.

4. Cong ty c6 phan c6 quyén phat hanh chitng khodn cic loai dé huy dong von.

5. Cong ty c6 thé mua cd phan clia chinh minh nhung khong qui 10% téng s6 von Diéu 1¢, theo
nhitng céch thitc dugc quy dinh trong Ludt Doanh nghi€p va cdc Ludt li€n quan pht hgp véi cic
thAm quyén ma PHPCP di cho phép dugc quy dinh trong Diéu 1& nay. S ¢ phan do Cong ty mua
lai dugc giit 1am c8 phan ngin quy hodc c6 thé dudc chao ban theo hinh thiic phit hdp v6i quy dinh
ctia Phdp luat vé chitng khodn va thi trudng chitng khodn. HDQT Cong ty 13 c¢d quan thAim quyén
quyét dinh viéc mua lai, nim giit hodc chao ban c6 phan ngin qu§ néi trén.

Piéu 13. Cac loai cd phan

1. TAt ¢4 cdc c6 phin clia Cong ty dugc phat hanh 1an diu tién déu 12 ¢ phan phd thong,
c6 gi4 tri ngang nhau vé moi mit. Ngudi sé hitu ¢d phan phd thong 1a ¢d dong phd thong.
2. Mbi c6 phan déu tao cho ngudi s hitu né cic quyén, nghia vu va 1gi ich ngang nhau.

Piéu 14. C4 phan phd thong clia cé dong sang lap

1. Céc c8 dong sang lap phdi cling nhau nim giif ti thi€u 20% t6ng s& c6 phan phd thong
dudc quyén chio béan.
2. Trudng hop c6 ¢d dong sang 1ap khong thanh todn di s ¢d phin di ding ky thi s& cd
phan chua gép dli d6 clia ¢d dong sang 1ap dude xit 1y theo mdt trong cic cdch sau day:
a) C4c c¢d dong sang 1ap con lai gép dli s6 ¢ phan d6 theo ty 1é s& hitu ¢d phan
cta ho trong Cong ty;

b) Mot hodc mdt s6 c6 dong sang 14p nhan gép dd sd ¢d phan do;

¢) Huy dong ngudi khac khong phai 1a c6 dong sang 14p nhan gép dd sd c6 phan d6; ngudi
nhin gép von d6 duong nhién trd thanh ¢d dong sdng 1ap ctia Cong ty. Trong trudng
hdp nay, ¢d dong sang lap chua gép c6 phin theo ding ky dwong nhién khong con 1a ¢6
dong sing 14p cia Cong ty.

3. Cédc c6 dong sdng 1ap c6 quyén tu do chuyén nhugng c§ phin phd thong ctia minh cho
c8 ddong sdng 1ap khic, nhung néu chuyén nhugng ¢ phan phd thong clia minh cho ngudi khong
phdi 1a ¢ dong siang lap thi phdi dugc su chdp thuin cia Hoi ddng quén tri va s& c6 phan chuyén
nhugng khong dugc qui 80% tong s& von didu 1¢.

Sau thdi han 3 nim, ké tir ngay Cong ty dugc cip gidy chitng nhin ding ky kinh doanh,
cdc han ch€ di v6i c6 phan phd thong clia c6 dong siang 1ap déu dugc bii bd.
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Piéu 15. Chao ban va chuyén nhugng cé phan

1. Hoi ddng quan tri quyét dinh thdi di€m, phuong thic va gid chio ban cd phan trong s c¢d
phan dugc quyén chio ban. Gid chio ban c¢d phan khong dudc thap hon gid thi trudng tai thdi diém
chio ban hoic gid tri dugc ghi trong s6 sich clia ¢S phin tai thdi di€ém gin nhat, trir nhitng trudng
hgp sau day:

a) C6 phan chio ban 1an diu tién cho nhitng ngudi khong phaila ¢d dong sing lap.

b) C& phan chiao ban cho tit cd ¢d dong theo ty 1& c6 phan hién c¢6 clia ho & Cong ty.

¢) C& phan chao ban cho ngudi moi gidi hodc ngudi bio 1anh. Trong trudng hgp nay, s
chiét khau hoic ty 1& chi€t khau cu thé phai dugc sy chap thuin clia s6 ¢ dong dai dién
cho it nhat 75% tng s& ¢d phin c6 quyén bi€u quyét.

d) C4c trudng hdp khac va mifc chi€t khiu trong tirng trudng hgp d6 do Piéu 1é Cong ty
quy dinh.

2. Trong trudng hgp Cong ty phat hanh thém cd phian phd thong va chio ban s§ ¢d phan d6
cho tit ca c6 dong phd thong theo ty 1& ¢d phan hién c6 tai Cong ty thi phdi thuc hién theo quy dinh
sau day:

a) Cong ty phai thong bdo biing vin ban d&n cdc c6 dong theo phuong thitc bio ddm d&n
dudc dia chi thudng tri cia ho. Thong bdo phdi dudc ding b4o trong ba so lién ti€p
trong thi han mudi ngay 1am viéc, k€ tif ngay thong bdo.

b) Thong bdo phdi c¢6 ho, tén, dia chi thudng trd, qudc tich, s6 Gidy chitng minh nhan dan,
Ho chi€u hoic chitng thyc c4 nhdn hop phdp khic clia c8 dong la cd nhan; tén, dia chi
thudng tri, qudc tich, s6 quyét dinh thanh l1ap hodc sd ding ky kinh doanh cia c6 dong
12 t8 chifc, s6 ¢S phan va ty 1& ¢d phdn hién c6 cia cd dong tai Cong ty, tdng s6 co
phan du ki€n phdt hanh va s6 cd phin c¢d dong dudc quyén mua; gid chio ban cd phin;
thdi han dang ky mua; ho, tén, chit ky ciia ngudi dai dién theo Phdp luit cia Cong ty.
Thai han x4c dinh trong thong bdo phdi hgp 1y dd d€ ¢d dong ding ky mua dudc cb
phian. Kém theo thdng bio phai cé miu phi€u ding ky mua do Cong ty phdt hanh.

¢) C& dong c6 quyén chuyén quyén uu tién mua ¢S phan ctia minh cho ngudi khic, trir ¢d
dong phdp nhan.

d) N€u phi€u ding ky mua c6 phan khong dugc gitri vé Cong ty diing han nhu thdng bdo
thi ¢8 dong c6 lién quan coi nhu da khong nhian quyén vu tién mua. Trong trudng hop s&
lugng ¢ phin du dinh phat hanh khong dugc ¢ dong va ngudi nhan chuyén quyén uvu
tién mua ding ky mua hét thi s6 ¢ phdn dy ki€n phat hianh con lai sé do HPQT quin
ly. Hoi ddng quén tri c6 thé phan phdi s& ¢d phan d6 cho ¢ dong clia Cong ty hoic

ngudi khdc theo cich thitc hgp 1y v6i diéu kién khong thudn 1¢i hon so véi nhitng diéu
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kién d3 chio bdn cho cdc c6 dong, trir trudng hgp Pai hoi ddng cd dong c6 chdp thuin
khdc hoic ¢d phan dugc chio ban qua trung tAm giao dich chiing khodn.

3. C6 phan dugc coi 13 da ban khi dugc thanh todn di va nhitng thong tin vé ngudi mua quy
dinh tai khodn 2 diéu 86 clia Luat Doanh nghiép dudc ghi ding, ghi di vao s8 ding ky cd dong; ké
tir thdi di€m d6, ngudi mua cd phan trd thinh cd dong cia Cong ty.

4. Sau khi ¢8 phian dugc ban, Cong ty phai phat hanh va trao c6 phi€u cho ngudi mua.

5. Viéc chuyén nhugng dugc thyc hién bing vin bin theo cich thong thudng hoic bing
cdch trao tay c¢d phi€u. Gidy td chuyén nhugng phdi dugc bén chuyén nhugng va bén nhin chuyén
nhugng hoic dai dién uy quyén cda ho ky. Bén chuyén nhugng vin 13 ngudi sd hitu ¢8 phan cé lién
quan cho d€n khi tén clia ngudi nhan chuyén nhugng dugc ding ky vao s ding ky ¢ dong. Trong
trudng hop chi chuyén nhugng mot sd ¢d phan trong cb phi€u ¢ ghi tén thi c6 phi€u cii bi huy bd va
Cong ty phat hanh c8 phi€u mdi ghi nhin s6 ¢S phan da chuy&n nhugng va sd ¢ phin con lai.

6. Biéu kién, phuong thifc va thii tuc chio ban c6 phin ra cong chiing thyc hién theo quy
dinh cda Phdp luat vé ching khodn.

N . ~ A A A ~ A
Diéu 16. Mua lai co phan theo yéu cau cia cd dong

1. CS dong bi€u quyét phan ddi quyét dinh vé viéc t8 chiic lai cong ty hoic thay ddi quyén,
nghia vu cda c¢d dong quy dinh tai diéu 1& cong ty c6 quyén yéu cau cong ty mua lai ¢d phin ciia
minh . Yéu cAu phai bing vin ban, trong d6 néu rd tén, dia chi clia ¢d dong, s6 lugng c6 phin tirng
loai, gid du dinh bdn, 1y do yéu cau cong ty mua lai. Yéu cau phdi dugc giti d&€n cong ty trong thdi
han mudi ngay lam viéc , k€ tir ngay Pai Hoi dong c§ dong thong qua quyé&t dinh v& cic van dé
quy dinh tai khodn nay.

2. Cong ty phdi mua lai c8 phin theo yéu ciu cia c¢d dong quy dinh tai khodn 1 diéu nay
véi gid thi trudng hodc gid dudc tinh theo nguyén tic quy dinh tai Piéu Lé cong ty trong thdi han
chin mudi ngay, k€ tif ngdy nhan dudc yéu ciu. Trudng hgp khong thda thuin vé gid thi cd dong c6
thé ban ¢d phan cho ngudi khic hoic cic bén c6 thé yéu cdu mot t& chitc chuyén nghiép dinh gid.
Cong ty gidi thiéu it nhat ba td chitc dinh gid chuyén nghiép d€ cd dong lua chon va lya chon d6 1a
quyé&t dinh cudi cuing.

Piéu 17. Mua lai ¢4 phan theo quyé&t dinh ctia cong ty

Cong ty ¢6 quyén mua lai khdong qud 30% tong s6 c6 phan phd thong dd ban theo quy dinh
sau day:

1. Hoi ddng quén tri c6 quyén quyét dinh mua lai khdng qua 10% tong s& c6 phin clia tirng
loai da dudc chio ban trong mdi mudi hai thing. Trong trudng hop khéc, viéc mua lai ¢d phin do
Pai hoi ddng c6 dong quyét dinh;

2. Hoi ddng quan tri quy&t dinh gid mua lai ¢ phan. Pdi v6i ¢ phin phd thong, gid mua
lai khong dugc cao hon gid thi trudng tai thdi di€ém mua lai , trif trudng hgp quy dinh tai khodn 3
biéu nays;

3. Cong ty c¢6 thé mua lai ¢§ phan clia titng cd dong tuong Gng véi ty 1& ¢d phan clia ho
trong cong ty. Trong trudng hop nay, quyét dinh mua lai ¢d phan clia cong ty phai dugc thong bao
biing phuong thitc bdo ddm d&n dudgc tit ci c6 dong trong thdi han ba muovi ngay, k€ tir ngdy quyét
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dinh d6 dugc thong qua. Thong bao phai c6 tén, dia chi tru s§ chinh clia cong ty, tdng s& c6 phan va
loai c6 phan dugc mua lai hoic nguyén tic dinh gid mua lai, thd tuc va thdi han thanh todn, thi tuc
va thdi han d€ ¢ dong chao ban c6 phan clia ho cho cong ty.

C6 dong ddng ¥ ban lai c8 phin phdi gilii chao bdn c6 phan clia minh bing phuong thitc
bdo ddm d&n dugc cong ty trong thdi han ba muoi ngay, k& tir ngay thong bdo. Chao ban phai c6
ho, tén, dia chi thudng trd, s6 Gidy chiing minh nhan dan, Ho chi€u hoic chitng thuc c4 nhan hgp
phép khédc clia c§ dong 1a cd nhén; tén, dia chi thudng trd, qudc tich, s8 quyét dinh thanh 1ap hoic
s6 ding ky kinh doanh clia ¢8 dong 1a t6 chic; s& ¢6 phin sd hitu va s§ cd phin chio bdn; phuong
thitc thanh todn; chit ky cla cd dong hoic ngudi dai dién theo phdp luat clia c6 dong. Cong ty chi
mua lai c8 phan dugc chao ban trong thdi han néi trén.

Piéu 18. Piéu kién thanh toan va xi Iy cdc ¢ phan dugc mua lai

1. Cong ty chi dugc quyén thanh todn ¢8 phidn dudc mua lai cho ¢ dong theo quy dinh tai
biéu 90 va biéu 91 clia Luat Doanh nghiép né€u sau khi thanh todn dd cdc khodn ng va nghia vu tai
san khéc.

2. C6 phan dudc mua lai theo quy dinh tai di¢u 90 va dicu 91 ctia Luat Doanh nghiép dugc
coi 12 ¢6 phan thu vé va thudc s& ¢ phin dudc quyén chio ban.

3. C§ phi€u xdc nhan quyén sd hitu ¢d phdn di dugc mua lai phdi dudc tiéu hity ngay sau
khi c6 phan tuong ng di dugc thanh todn dd. Chi Tich Hoi ddng quan Tri va Tdng Gidm Pdc phai
lién ddi chiu trich nhiém vé thiét hai do khong tiéu hiily hodc chim tiéu hily ¢ phi€u giy ra d6i
vdi cong ty.

4. Sau khi thanh todn hét ¢d phdn mua lai, néu tdng gia tri tai sdn dugc ghi trong s6 k& todn
clia cong ty gidm hon 10% thi cong ty phai thong bao cho tit cd cdc chii ng biét trong thdi han mudi
lim ngay, k& tlr ngay thanh todn h&t s6 ¢S phin mua lai.

Piéu 19. Thira k&€ C4 phan

1. Trudng hgp C8 dong clia Cong ty qua ddi, Cong ty ton trong thira k& ¢ phin hgp phip
theo Luat dinh. Trong trudng hdp c6 nhiéu ngudi thita k€ hgp phép thi ho phdi ct mot dai dién sd
hitu duy nhat dudi hinh thiic uy quyén c¢é xdc nhin cia cong chiing. Cong ty khong gidi quyét cic
tranh chap giita nhitng ngui thira k&€ c6 phan clia Cong ty.

2. Khi ¢6 quyén sé hitu hoic thira k&€ hgp phdp, ngudi c6 quyén thira k& hop phip duge
ding ky 1am chi s& hitu c6 phian dugc thira k& d€ trd thanh c6 dong méi va dudc hudng moi quyén
16 va nghia vu ctia c8 d6ng ma ho thira k€.

3. C6 phi€u cia cdc thanh vién HPQT, Tdng Giam ddc, Ban kiém sodt ciing dudc thira k&
theo phdp luit, nhung ngudi nhin thira k&€ chi s§ hitu quyén thira k& c6 phan, khong thé duong
nhién thira k€ quyén Iam thanh vién HPQT, Tdng Gidm ddc hay thanh vién Ban ki€ém sodt.

4. Né&u ngudi s hitu ¢d phan qua ddi ma khong cé ngudi thira k€, sau 90 ngay ké tir ngay
Cong ty thong bdo trén bdo Nhan dan (thong bdo 06 s6 lién ti€p) ma khong cé ngudi c6 dd co s
phép 1y nhan thira k€& thi quyén s3 hitu s& c6 phdn d6 thudc vé Cong ty c8 phan. Trudng hop chua
xdc dinh dugc ngudi thira k&, Cong ty s& quin 1y va sit 1y theo Luat dn su.

Piéu 20. Cé phiéu.
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1. C6 phi€u 1a chitng chi do Cong ty c6 phan phat hinh hoic biit todn ghi s6 xdc nhin
quyén sd hitu mot hoic mot sd ¢d phin cia Cong ty d6. CS phi€u c6 thé ghi tén hoic khong ghi
tén. cd phi€u c6 cdc ndi dung chinh sau day:

a) Tén, dia chi tru s§ chinh ctia cong ty

b) S6 va ngay cAp Gidy ching nhan ding ky kinh doanh;

¢) S& lugng cb phan va cédc loai cd phan;

d) Ménh gid mdi cS phdn va tdng ménh gid s6 c6 phan ghi trén c¢d phi€u;

d) Ho, tén, dia chi thudng trd, qudc tich, s& gid'y chiing minh nhan dan, HO chi€u hoic
chitng thuc c4 nhan hdp phap khic clia ¢d dong la cd nhan; ddi véi cd phi€u ¢ ghi tén;
tén, dia chi thudng trd, s6 quyé&t dinh thanh 1ap hoic s ding ky kinh doan ctia c6 dong
12 t8 chitc d8i véi ¢d phi€u c6 ghi tén;

e) Tém tit vé thi tuc chuyén nhugng cd phin

g) Chit ky miu cla ngudi dai dién theo phép luat va dau clia Cong ty;

h) S& ding ky tai s6 ding ky c6 dong ctia Cong ty va ngay phat hianh ¢d phi€u;

2. Trudng hop c6 sai st trong ndi dung va hinh thic c6 phi€u do Cong ty phat hanh thi
quyén va 1gi ich ctia ngudi sd hitu né khong bi dnh hudng. Chi tich HDQT, Tdng Gidm d6c Cong ty
phdi lién ddi chiu trach nhiém vé thiét hai do nhitng sai sét d6 gay ra ddi vdi Cong ty.

3. Trudng hdp c6 phi€u bi mat, bi rach, bi chdy thi ¢cd dong dugc Cong ty cip lai c6 phidu
theo dé nghi ctia ¢d dong do.

A . P A 7 . 7 A 2z A
bé nghi ctia c6 dong d6 phai c6 cam doan vé cdc ndi dung sau:

a) Co phi€u thuc sy da bi m4t, bi rdch, bi chdy hoic bi tiéu huy dudi hinh thic khic; trudng
hop bi mat thi cam doan thém ring da ti€n hanh tim ki€m hé&t mitc va n€u tim lai dugc
sé dem trd Cong ty dé tiéu huy.

b) Chiu trach nhiém vé& nhitng tranh chdp phét sinh tir viéc c4p lai c6 phi€u mdi.
Piéu 21. Phat hanh trai phi€u

1. Cong ty c6 quyén phat hanh trdi phi€u, trdi phi€u chuyén ddi va céc loai trai phi€u khic
theo quy dinh ctia Phdp luat va diéu I& clia Cong ty.

2. Cong ty khdng dugc quyén phat hanh trdi phi€u trong cdc truong hgp sau day, trir trudng
hgp Phdp luit vé chitng khodn c¢6 quy dinh khéc:

a) Khong thanh todn dd cd gdc va 1di cla trdi phi€u da phat hanh. Khong thanh todn
hoic thanh todn khong dd cdc khodn ng dén han trong 3 nim lién ti€p trude do;

b) Ty suat 1gi nhuin sau thué& binh quin clia 3 nim lién ti€p trudc d6 khdong cao hon mitc
13i sua't du ki€n trd cho trdi phi€u dinh phdt hanh. Viéc phat hanh trdi phi€u cho cic
chii ng 12 t8 chifc tai chinh dugc lya chon khong bi han ché bdi cdc quy dinh tai diém a
va di€m b khodn nay. Viéc phat hanh trdi phi€u phdi dudc Pai hoi ddng cd dong
quyét dinh va uy quyén cho HPQT thyc hién.

3. HPQT Cong ty c6 quyén quyét dinh loai trai phi€u. Tdng gid tri trai phi€u va thdi di€m

phédt hanh, nhung phai bdo cdo PHPCDP tai cudc hop gan nhit.

Piéu 22. Mua ¢ phan, trai phiéu
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C6 phin, trdi phi€u clia cong ty ¢d phan c6 thé dugc mua bing tién Viét Nam, ngoai té tu
do chuyén ddi, vang, gia tri stt dung dat, gid tri quyén sd hitu tri tué, cong nghé, bi quyét k¥ thuit,
cdc tai sdn khic quy dinh tai Piéu 1& cong ty va phai dugc thanh todn di mot 1an.

Piéu 23. Tra cé tdc

1. C§ tic trd cho ¢ phin phd thong dudc xdc dinh cin cif vao sd 1di nhuin rong da thuc
hién va khodn chi trd c8 tifc dugc trich tir ngudn 1¢i nhuan giit lai cda cong ty. Cong ty ¢ phin chi
dugc trd cd titc cho ¢ dong khi cong ty dd hoan thanh nghia vu thué& va cdc nghia vu tii chinh khic
theo quy dinh clia phdp luit; trich 14p cdc cdc quy cong ty va bu ddp di 16 truéc d6 theo quy dinh
clia phdp luat va Piéu 1é cong ty; ngay sau khi trd hét s§ c¢d tiic da dinh, cong ty vin phdi bio ddm
thanh to4n dd cdc khodn ng va nghia vu tai sin khdc d€n han.

C6 tirc dudc chi trd mdi nim 2 14n, tam @ng dot 1 vio Quy II va dgt 2 s& quyét dinh sau khi
x4c dinh s6 1¢i nhudn da thuc hién trong nim. C§ tifc c6 thé dugc chi trd bing tién mit, bing cd
phan cda cong ty hoic biing tai sdn khdc quy dinh tai Diéu 1& Cong ty. N&u chi trd bing tién mit thi
phai dudc thuc hién bing ddng Viét Nam va c6 thé dugc thanh todn bing séc hoic Iénh tr3 tién gii
biing buu dién dén dia chi thudng trd cla c6 dong.

C§ tiic c6 thé dugc thanh todn bing chuyé&n khodn qua ngin hang khi cong ty da c6 di chi
ti€t v& ngin hang clia ¢d dong dé c6 thé chuyén tryc ti€p dugc vao tai khodn ngin hiang cia cd
dong. N&u cong ty dd chuyén khodn theo diing cdc thong tin chi ti€t vé ngan hiang nhu thong bdo
clia ¢ dong thi cong ty khong chiu trach nhiém vé céc thiét hai phat sinh tir viéc chuyén khodn dé.

2. Hoi déng quén tri phdi 14p danh sich c6 dong dugc nhin c6 tic, xdc dinh mic cd tic
dugc trd d6i vdi tirng cd phan, thdi han va hinh thifc trd chim nhi't ba muoi ngay truc mdi 1an tra
cd tiic. Thong bdo vé trd c6 tifc phdi dugc giti bing phuong thitc bio ddm dén dugc dia chi ding ky
tat cd c6 dong chAm nhit mudi 1im ngay trudc khi thyc hién trd cd tic. Thong bio phdi ghi 16 tén
cong ty; ho, tén, dia chi thudng trd, qudc tich, s& Gidy chitng minh nhan dan, HO chi€u hoic ching
thuc cd4 nhan hop phdp khic clia ¢d dong 13 c4 nhin; tén, dia chi thudng trd, qudc tich, sd quyét
dinh thanh 14p hodc sd ding ky kinh doanh ctia ¢8 dong 1a t6 chifc; s6 lugng ¢d phan tiing loai
cliacd dong; mifc ¢d dong d6 dugc nhan, thdi di€m va phuong thifc trd ¢d tic; ho, tén, chit ky cia
Chu tich hoi ddng quan tri va ngudi dai dién theo phdp luit clia cong ty.

3. Trudng hop c6 ddong chuyén nhudng cd phin ctia minh trong thdi gian giita thdi diém két
thic 1ap danh sich c6 dong va thdi diém trd c6 tic thi ngudi chuyén nhugng 13 ngudi nhan c6 tic tir
cong ty.

Piéu 24. Thu hdi tién thanh todn ¢6 phin mua lai hoiic ¢6 tic

Trudng hop viéc thanh todn c8 phan mua lai trdi vdi quy dinh tai Piéu 93 cda Luat Doanh
nghiép thi cdc c8 dong phai hoan trd cho cong ty s tién, tii sin khdc di nhan; trudng hdp c6 dong
khong hoan trd dugc cho cong ty thi c6 dong d6é va td't ca thanh vién Hoi ddng quén tri phdi cling
lién d6i chiu trach nhiém vé cdc khodn ng va nghia vu tai sin khdc cla cong ty trong pham vi gid
tri s tién, tai sdn da trd cho c6 dong ma chua dudc hoan lai.

Muc 3
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Piéu 25. Quy dinh chung vé Cé dong

1. C6 dong cia Cong ty c6 phan Xuat Nhap Khiu Mdy Sai Gon ( MACHINO SAIGON
JSC. ) 1a nhitng phiap nhin hodc c4 nhan (c6 ddy di ning lyc hanh vi din sy) s hitu mot hoic
nhiéu ¢ phin clia Cong ty.

2. C8 ddng dugc cong nhan chinh thitc khi i déng di tién mua c6 phin va dudc ghi tén
vao s& ding ky ¢d dong luu giit tai Cong ty.

3. Ngudi dai dién hop phdp cla ¢ dong tai Cong ty :

3.1. Ngudi dai dién hop phdp clia c6 dong phap nhan 1a:

- Ngudi dai dién phan vén Nha nudc (néu c6) tai Cong ty cd phan Xuat Nhap Khiu Mdy

Sai Gon do Bd Thuong mai dé cit va tring ct HDQT néu dudc Pai hdi ddng ¢ dong
bau.

- Gidm d6c hoic Téng Gidam ddc ddi véi Doanh nghiép khong c6 HPQT, Doanh nghiép

tu nhan, Doanh nghiép 100% v6n nu6c ngoai.

- Chii tich HPQT hoic trudng ban qudn tri ddi v6i Doanh nghiép khdng c6 HPQT, Cong

ty c8 phan, Doanh nghiép lién doanh, Cong ty TNHH.

- BGi véi cdc phap nhan khdc, ngudi dai dién cd dong tai Cong ty 1a ngudi dai dién hop

phdp ctia cd nhin dé.

3.2. Ngudi dai dién hdp phap ciia c6 dong phap nhian cé thé Gy quyén cho ngudi cé di
ndng lyc phdp ly va ndng lyc hanh vi thudc phdp nhan d6 lam dai di€n tai Cong ty. Nhitng ngudi
dugc Gy quyén 1am dai dién cho phdp nhin tai Cong ty khong dugc Gy quyén cho ngudi khéc.

3.3. C8 dong 12 cd nhin c6 thé Gy quyén cho ngudi khdc ¢6 di ning luc Phap 1y va ning
Iuc hanh vi lam dai dién cho minh tai Cong ty c¢8 phan.

3.4. Viéc iy quyén néu trén phai thuc hién biing vin bin. C§ dong mudn thay ddi ngudi
dai dién phai c6 vin ban giri Hoi ddng Quan tri cda Cong ty ¢d phan.

3.5. Céc c6 dong c6 thé ty nhém lai d€ ¢t mot ngudi dai dién. Trudng hop cit hodc thay

ddi ngudi dai dién cho mot nhém cd dong phai dugc su chdp thuin cla cic ¢d dong nay bing vin
béan.

3.6. Trong trudng hdp mot cd dong phap nhadn mdi dudc sdp nhap, hgp nhat tir ¢d dong cii
hoic thira k&€ quyén va nghia vu clia phdp nhan cii, thi c6 dong phap nhan méi nay phai gti cho Hoi
ddng quan tri cdc vin ban c6 hiéu lyc phip ly vé viéc sdp nhap, hop nhit hoic k& thira dé Hoi
ddng Quan tri x 1y vé& c6 dong, c6 phi€u, cd phan va ngudi dai dién theo Phap luit hién hanh.
Trudng hop cd dong phip nhan chia tich, gidi thé thi ¢d phdn cla c6 dong nay dudc chuyén
nhugng cho phdap nhian hodc cd nhian khac theo quy dinh ctia Phap luit.

Piéu 26. Quyén ctia cd dong phd thong.
1. CS ddng phd thdng c6 cic quyén sau day:

a) Tham du va phat biéu trong cic Pai hdi ddng cd dong va thuc hién quyén biéu quyét
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truc ti€p hoic thong qua dai dién dugc uy quyén; Mdi ¢ phan phd thong c6 mdt phidu
biéu quyét;
b) Pugc nhin ¢d tiic v6i mic theo quyét dinh clia Pai hoi ¢d dong;
¢) Pugc vu tién mua c§ phin mdi khi Cong ty chio ban tuong ng vdi ty 1é ¢ phan phd
thong cilia tiing c6 dong trong Cong ty;
d) Pugc ty do chuyén nhugng ¢ phin clia minh cho ¢d dong khic va cho ngudi khong
phaila c6 dong, trir trudng hgp quy dinh tai khodn 5 Pidu 84 clia Luat Doanh nghiép;
d) Xem xét, tra citu va trich luc cdc thong tin trong Danh sdch c6 dong c6 quyén biéu
quyé&t va yéu cau sira ddi cac thong tin khdng chinh x4c;
e) Xem xét, tra cifu, trich luc hoic sao chup Piéu 1& Cong ty, s bién bin hop PHPCP va
céc nghi quy€&t cia PHPCP;
g) Khi Cong ty gidi thé, dugc nhan mot phan tai sin con lai, ty 1& tudng duong véi tong s6
c6 phan gép von vao Cong ty.
h) C4c quyén khic theo quy dinh ctia Luat Doanh nghiép va Piéu 1é Cong ty.
2. C8 ddng hoic nhém c6 ddng s hitu trén 10% tng s6 c6 phan phd thong trong thdi han
lién tuc it nhat sdu thang c6 cdc quyén sau day:
a) P& clr ngudi vao HPQT va BKS.
b) Xem xét va trich luc s& bién ban va cdc nghi quyét cia HDQT, bdo cdo tai chinh giita
ndm va hing nim theo mau clia hé thdng k€ todn Viét Nam va cdc bdo cdo clia BKS;
¢) Yéu cau triéu tap Pai hoi c6 dong trong trudng hop quy dinh tai khodn 3 Pidu nay;
d) Yéu cau BKS kiém tra tirng vin dé cu thé lién quan d€n quan 1y, diéu hanh ctia Cong ty
khi xét thdy can thi€t. Yéu cdu phdi bing vin ban; phai c6 ho, tén, dia chi thudng trd,
qudc tich, s6 Gidy chitng minh nhin dan, Ho chi€u hoic chitng thuc cd4 nhin hdp phdp
khéc ddi v6i cd dong 1a cd nhan; tén, dia chi thudng trd, qudc tich, s6 quyét dinh thanh
1ap hoic s ding ky kinh doanh d6i v6i ¢8 dong 1a 8 chifc; s6 lugng cd phan va thdi
di€ém ding ky cd phan cia titng ¢S dong, tdng s6 cb phin clia cd nhém cd dong va ty 1é
s& hitu trong tdng s ¢b phan clia Cong ty; van dé cin ki€m tra, muc dich ki€m tra.
d) Céac quyén khic theo quy dinh ctia Luat Doanh nghiép va Piéu 1& nay.
3. C6 ddng hoic nhém cb dong sé hitu trén 10% tdng s& ¢d phan phd thong trong thdi han
lién tuc it nhat sdu thdng c6 cdc quyén yéu cau triéu tip PHPCP trong céc trudng hop
sau day:
a) HPQT vi pham nghiém trong quyén clia ¢ dong, nghia vu ctia ngudi quan Iy hoic ra
quyét dinh vugt qud thim quyén dugc giao.
b) Nhiém ky cta HPQT cii da vugt qud sdu thang ma HPQT mdi chua dugc bau thay thé.
c¢) Céc trudng hgp khéc:
- C6 dau hiéu bat thudng vé hoat dong tai chinh.
- C6 dau hiéu that bai trong hoat dong kinh doanh.

- C6 dau hiéu vé tham nhiing, hodc c¢d ¥ gy thiét hai cho Cong ty clia Ban Téng Gidm
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ddc, Hoi ddong Quan tri, Ban Kiém sodt.

Yéu ciu triéu tap hop PHPCP phdi dudc 1ap bing vin ban; phai c6 ho, tén, dia chi thudng
trd, qudc tich, s& Gidy chitng minh nhan dan, HO chi€u hoic chitng thuc ¢4 nhan hgp phap khdc doi
v6i C8 dong 1a cd nhan; tén, dia chi thudng trd, qudc tich, s& quyét dinh thanh 1ap hoic s§ ding ky
kinh doanh ddi v&i ¢8 dong 13 t8 chiic; s6 lugng cd phan va thdi diém ding ky cd phan cda titng c6
dong, tdng sd ¢d phan clia cd nhém cd dong va ty 1& s hitu trong tdng sd ¢d phan cla Cong ty, cin
ctt va 1y do yéu cau triéu tip hop PHPCD. Kém theo yéu ciu phai c¢6 cdc tai liéu, chiing ¢t vé cdc
vi pham ctia HPQT, mifc d6 vi pham hoic vé quyét dinh vugt qud thim quyén.

4. Viéc dé cit ngudi vao HPQT va BKS quy dinh tai di€ém a khodn 2 Piéu nay dudc thuc
hién nhu sau:

a) Céc c6 dong phd thong ty nguyén hgp thanh nhém théa min cic diéu kién quy dinh dé
dé ctt ngusi vao HPQT va BKS phdi thong bdo vé viéc hop nhém cho cic ¢d dong du
hop bi€t chAm nhi't ngay khi khai mac PHDPCD.

b) Cin ct s6 lugng thanh vién HPQT va BKS, ¢ dong hoic nhém c¢d dong quy dinh tai
khodn 2 Piéu nay dugc quyén dé ctt mdt hodc mdt s6 ngudi theo quyét dinh cla
PHDCP lam ng ctt vién HPQT va BKS. Trudng hop sd tng ctf vién dugc ¢cd dong
hoic nhém c8 ddng dé ctt thap hon s6 ng ctt vién ma ho duge quyén dé cir theo quyét
dinh cia PHPCD thi s6 ng cit vién con lai do HPQT, BKS va céc ¢ dong khic dé
ct.

Piéu 27. Nghia vu ctia ¢ dong phd thong.

1. Thanh todn dd s6 ¢ phan cam k&t mua trong thdi han 90 ngay k& tir ngay Cong ty dugc
cAp gid'y chiing nhan ding ky kinh doanh; chiu trich nhiém vé cdc khodn nd va cdc nghia vu tai sin
khdc ctia Cong ty trong pham vi sd von da gép vao Cong ty;

Khong dugc rit von dd gép bing ¢d phan phd thong ra khdi Cong ty dudi moi hinh thic,
trir trudng hop duge Cong ty hodc ngudi khac mua lai ¢8 phan. Trudng hgp c6 c6 dong rit mot phin
hoic toan bd von cd phan da gép trdi véi quy dinh tai khodn nay thi thanh vién HPQT va ngudi dai
dién theo Phdp luit clia Cong ty phdi cling lién d6i chiu trach nhiém vé cdc khodn ng va nghia vu
tai san khac ctia Cong ty trong pham vi gid tri ¢S phan da bi rit.

2. Tuan thd Piéu I1& va quy ch€ quin 1y ndi bo ctia Cong ty.

3. Chap hanh quyé€t dinh ctia Pai hoi ddng cd dong, HDQT.

4. Thyc hién cic nghia vu;

- Bdo vé uy tin, 1gi ich tai sidn va giit bi mat vé hoat dong clia Cong ty.

- Tich cyc tham gia cac hoat dong ctia Cong ty.

- Phat hién nhitng viéc vi pham Phdp luat, chinh sdch, ch€ d6 Nha nuéc clia cdc thanh
vien HPQT va cdc nghia vu kh4c theo quy dinh ctia Luat Doanh nghiép va Diéu 1& nay.

5. C& ddng phd thong phai chiu trich nhiém c4 nhan khi nhan danh Cong ty dudi moi hinh
thitc @€ thyc hién mot trong cdc hanh vi sau day:
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a) Vi pham Phép luit.
b) Ti€n hanh kinh doanh va céc giao dich khidc d€ tu 1gi hoic phuc vu 1di ich clia t8 chitc,
ca nhan khac;
¢) Thanh todn cdc khodn ng chua d&€n han trudc nguy co tai chinh c¢6 thé xay ra ddi véi
Cong ty.
Piéu 28. S§ ding ky cd dong.

1. Cong ty c6 phin Xud't Nhap Khdu M4y Sai Gon lap va ding ky mot s6 ding ky c6 dong
tir khi bt diu dugc cap gidy chitng nhan ding ky kinh doanh. S§ ding ky c6 dong c6 thé 1a vin
béan, tdp dir liéu dién t& hodc ca hai loai nay.

2. S8 ding ky c¢8 dong phai c6 cdc ndi dung chii y&u sau day:

a) Tén, dia chi tru s chinh ctia Cong ty.

b) Téng sd ¢d phan dugc quyén chio bdn, loai loai ¢d phan dudc quyén chio ban va ¢
phan dudc quyén chao bdn clia tirng loai;

¢) Téng s& ¢d phan di ban ciia tirng loai va gid tri von ¢ phdn da gép.

d) Ho, tén, dia chi thudng trd, qudc tich, s6 Gidy chitng minh nhan dan, Ho chi€u hoic
chitng thuc c4 nhan hgp phap khic ddi vdi cd dong 1 c4 nhin; tén, dia chi thudng trd,
qudc tich, s& quyé&t dinh thanh 1ap hoic s ding ky kinh doanh ddi véi ¢d dong 1a 6
chdc.

d) S6 lugng c6 phan tirng loai cia mdi ¢8 dong, ngay ding ky cd phan.

3. S8 ding ky c6 dong dugc luu giif tai vin phong chinh ctia Cong ty do HPQT Cdng ty luu
giit. C6 dong c6 quyén kiém tra, tra ctu hoic trich luc, sao chép ndi dung s ding ky c6 dong trong
gid lam vi€c tai Cong ty.

4. C§ dong s hitu tir 5% tong s6 ¢d phan trd 1én phai dugc ding ky v6i co quan ding ky
kinh doanh c¢6 thim quyén trong thdi han 07 ngay lam viéc, k€ tif ngay c6 dudc ty 1& s& hitu do.

Chuiong I11

CO CAU TO CHUC CUA CONG TY CO PHAN

Cong ty ¢d phin XNK Mdy Sai Gon c¢6 Pai hoi ddong c6 dong, Hoi ddong quin tri, Ban
ki€m sodt va Téng Gidm ddc.

Chu tich Hoi ddng quén tri 12 ngudi dai dién theo Phép luit clia Cong ty dugc quy dinh tai
Diéu 1&¢ nay. Ngudi dai dién theo Phdp luit cda Cong ty phdi thudng tri & Viét Nam; trudng hop
ving mit trén 30 ngdy & Viét Nam thi phdi uy quyén bing vin ban cho ngudi khic theo quy dinh
tai Piéu 1& Cong ty d€ thyc hién cdc quyén va nhiém vu clia ngudi dai dién theo Phdp luit cda
Cong ty.
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Muc 1
PAIHOI CO PONG

Piéu 29. Pai hoi ddng c6 dong (PHPCP)

1. Pai hodi ddng c6 dong bao gdm ti't ci cd ddong c6 quyén biéu quyét, 13 co quan quyét
dinh cao nhi't ctia Cong ty ¢d phan.

2. Pai hoi ddng c6 dong c6 cdc quyén va nhiém vu sau diy:

a) Thong qua dinh huéng phat trién ctia Cong ty.

b) Quyé€t dinh loai c8 phin va tdng s6 ¢ phan dudc quyén chio ban ciia tirng loai; quyé&t

dinh mifc ¢8 tifc hing nim clia ¢d phan phd thong.

¢) Bau, mién nhiém, bdi nhiém thanh vién HPQT, thanh vién BKS.

d) Quy&t dinh dau tu hoic bdn sd tai sdn c6 gid tri bing hoic 16n hon 50% tdng gia tri tai
san dugc ghi trong bdo cdo tai chinh gin nhit ciia Cong ty.

d) Quyé€t dinh sita ddi, bd sung Piéu 1& Cong ty, trir trudng hdp diéu chinh von Piéu 1& do
ban thém ¢ phidn mdi trong pham vi s6 lugng ¢ phan dugc quyén chio ban quy dinh
tai Diéu 1& nay.

e) Thong qua bdo cdo tai chinh hang ndm.

g) Quyét dinh mua lai trén 10% nhung khong qua 30% tdng s& c6 phan phd thong di ban.

h) Xem xét va x{ 1y cdc vi pham ciia HPQT va BKS giy thiét hai cho Cong ty va c¢d dong
ctia Cong ty.

i) Quyé&t dinh t6 chifc lai va gidi thé Cong ty.

k) Cidc quyén va nghia vu khdc theo quy dinh clia Luat Doanh nghiép va Diéu 1é nay.

3. Pai hoi ddng c¢8 dong 1a 6 chitc c6 quyén cir mdt hoic mot s6 ngudi dai dién theo uy
quyén thyc hién cic quyén cd dong clia minh theo quy dinh ctia Phap luit; trudng hgp c6 nhiéu hon
mot ngudi dai dién theo uy quyén dudc ci thi phai xdc dinh cu thé s6 ¢S phdn va s& phi€u bau cia
mdi ngudi dai dién. Viéc ctt, chAm ditt hoic thay ddi ngudi dai dién theo uy quyén phai dugc thong
bdo biing vin bdn d&€n Cong ty trong thdi han sém nha't. Thdng bdo phai c6 cdc ndi dung sau day:

a) Tén, dia chi thudng trd, qudc tich, s6 va ngdy quyét dinh thanh 1ap hoic s ding ky
kinh doanh ctia ¢ dong.

b) S& luong c6 phan, loai cd phan va ngay ding ky ¢ dong tai Cong ty.

c) Ho, tén, dia chi thudng trd, qudc tich s& Gidy chitng minh nhan dan, Ho chi€u hoic
chitng thuc c4 nhan hdp phap khic clia ngudi dai dién theo uy quyén.

d) S6 lugng ¢ phan dudgc uy quyén dai dién..

d) Thai han dai dién theo uy quyén.
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e) Ho, tén, chit ky ctia ngudi dai dién theo uy quyén va ngudi dai dién theo Phdp luat clia
cd dong.

Cong ty phai gtii thong bdo vé ngudi dai dién theo uy quyén quy dinh tai khodn nay dén cd
quan ding ky kinh doanh trong thdi han nim ngay lam viéc, k€ tir ngay nhan dugc thong bio.

Piéu 30. Thim quyén triéu tip hop Pai hdi dong cd dong

1. Pai hoi ddng c6 dong hop thudng nién hoic bat thudng; it nhat mdi nim hop mot 1an.
Dia di€m hop PHPCD phdi & trén lanh thd Viét Nam.

2. Pai hoi déng cd dong phdi hop thudng nién trong thdi han 4 thdng k€ tir ngay két thic
nim tai chinh. Theo dé& nghi ctia Hoi dong Qudn tri, cd quan ding ky kinh doanh c6 thé gia han,
nhung khdng qud 6 thing k€& tir ngay két thiic nim tai chinh.

Pai hoi ddng cd dong thudng nién thio luin va thong qua cdc van dé sau day:

a) Bdo cdo tai chinh hing nim.

b) Bdo cdo ctia Hoi dong Quan tri danh gid thuc trang cong tic quan 1y kinh doanh &
Cong ty.

¢) Bdo cdo clia BKS vé quin ly Cong ty ctia HPQT, Téng Giam ddc;

d) Miic C8 tifc; phuong d4n phan phdi, sit dung 1¢i nhuan va trich 1ap, st dung céc quy.

d) C4c van dé khéic thudc thim quyén.

3. Hoi ddng qudn tri phai triéu tdp hop bat thudng Pai hdi ddng cd ddng trong cic trudng

hdp sau:

a) HPQT xét thd'y cin thi€t vi 1gi ich ctia Cong ty;

b) SO thanh vién HPQT con lai it hon s& thanh vién theo quy dinh clia Phép luat;

¢) Theo yéu ciu ctia c§ dong hoic nhém c6 ddong quy dinh tai khodn 2 Piéu 79 cta Luat
Doanh nghié€p;

d) Theo yéu cau ctia BKS;

d) C4c trudng hgp khéc theo quy dinh clia Phdp luat va Diéu 1& Cong ty.

4. Hoi ddng quan tri phai tri¢u tdp hop Pai hoi ddng cd dong trong thdi han 30 ngay, k& tir

ngay so thanh vién HPQT con lai nhu quy dinh tai di€ém b hoic nhin dugc yéu ciu quy dinh tai
di€m c va diém d khodn 3 Piéu nay.

Trudng hgp HPQT khong triéu tdp hop Pai hoi ddong c6 dong nhu quy dinh thi Chd tich
HDQT phai chiu trach nhiém tru6c Phdp luat va phai bdi thudng thiét hai phat sinh ddi véi Cong ty.

5. Trudng hgp HPQT khong triéu tap hop Pai hdi ddng c6 dong theo quy dinh tai khodn 4
Piéu nay thi trong thdi han 30 ngay ti€p theo, BKS thay thé HPQT triéu tap hop Pai hoi ddng c6
dong theo quy dinh clia Luat Doanh nghiép.

Trudng hdp BKS khong tri¢u tip hop Pai hoi ddng ¢8 dong nhu quy dinh thi Trudng BKS
phdi chiu trach nhiém trudc Phdp ludt va phdi bdi thudng thiét hai phdt sinh ddi véi Cong ty.
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6. Trudng hgp BKS khong triéu tdp hop Pai hdi dong c6 dong theo quy dinh tai khodn 5
diéu nay thi cd dong hoic nhém cd dong quy dinh tai khodn 2 Piéu 79 ctia Luat Doanh nghiép di
yéu cau c6 quyén thay th&€ HPQT, BKS triéu tip hop Pai hdi dong cd dong theo quy dinh ctia Luat
Doanh nghiép.

Trong trudng hop ndy ¢d dong hodc nhém cd dong tridu tap hop Pai hoi dong ¢ dong c6
thé @é nghi co quan ding ky kinh doanh gidm sit viéc triéu tip va ti€n hanh hop néu xét thdy cin
thiét.

7. Chi phi cho viéc triéu tap va ti€n hanh hop Pai hoi ddng c¢d dong theo quy dinh tai cdc
khodn 4, 5 va 6 clia Piéu nay s& dugc Cong ty hoan lai.

Piéu 31. Danh sich cé dong cé quyén dy hop Pai hdi dong cd dong

1. Danh sdch c6 dong c6 quyén du hop Pai hoi ddng c6 dong dugc 1ap dua trén sd ding ky
cd ddng clia Cong ty. Danh sich c¢d dong c6 quyén du hop Pai hdi ddng cd dong dugc 1ap khi c6
quyét dinh triéu tdp va phai 14p xong chim nhit 20 ngdy trudc ngay khai mac hop Pai hoi dong cd
dong.

2. Danh sich c6 dong c6 quyén du hop Pai hdi ddng c6 dong phai c6 ho, tén, dia chi
thudng trd, qudc tich, sd gidy chifng minh nhan din, Ho chi€u hoic chitng thuc cd4 nhan hgp phdp
khédc clia ¢d dong 1a cd nhan; tén, dia chi thudng trd, qudc tich, s6 quyét dinh thanh 1ap hoic s6
ding ky kinh doanh cda c6 dong 1a t§ chic; s6 lugng ¢ phan tirng loai, s6 va ngay ding ky cd
dong clia titng ¢d dong. d6i vdi cd nhén, tén, tru s& ddi vdi t6 chic, s6 lugng c6 phan mdi loai clia
titng loai c§ dong

3. Mdi ¢ dong déu c6 quyén ki€m tra, tra cifu, trich luc va sao danh sich C8§ dong c6
quyén du hop Pai hoi ddng c8 dong; yéu ciu stra d6i nhitng thong tin sai 1éch hoic bd sung cdc
thong tin cAn thi€t vé minh trong danh sich c§ dong c6 quyén du hop Pai hoi ddng cd dong.

Piéu 32. Chuong trinh va ndi dung hop Pai hoi déng cé dong

1. Ngudi triéu tip hop Pai hoi ddng ¢d dong phai l1ap danh sich ¢ dong c6 quyén du hop
va biéu quyét; cung cap thong tin va gidi quy&t khi€u nai dé€n c6 dong, chuin bi chuong trinh va nodi
dung, tai liéu cudc hop va du thio nghi quyét ddi vdi tirng van dé trong chuong trinh hop, x4c dinh
thdi gian, dia di€m hop va gt thong bdo mdi hop dé&n cac c6 dong c6 quyén du hop.

2. C6 dong va nhém cd dong qui dinh tai khodn 2 Piéu 79 clia Luat Doanh nghiép c6
quyén ki€n nghi vAn dé dua vao chuong trinh hop Pai hoi ddng ¢d dong. Ki€n nghi phai biing vin
ban va dugc gdi d€n Cong ty cham nhit 3 ngay tru6c ngay khai mac. Ki€n nghi phai ghi 16 tén ¢
dong, s6 lugng tirng loai ¢d phan ctia ¢§ dong, s6 va ngay ding ky cd dong tai Cong ty, van dé ki€n
nghi dua vao chuong trinh hop.

3. Ngudi triéu tap hop Pai hoi ddng cd dong chi c6 quyén tir chdi ki€n nghi qui dinh tai
khodn 2 Piéu ndy néu c6 mot trong cic trudng hop sau day:

a) Ki€n nghi dugc gdi dén khong ding thdi han hodc khong dd , khong ding ndi dung.

b) Van dé ki€n nghi khong thudc thim quyén quyét dinh ctia Pai hdi ddng c6 dong.

4. Ngudi triéu tip hop Pai hdi ddng c6 dong phdi chap nhin va dua ki€n nghi quy dinh tai
khodn 2 Piéu nay vao du ki€n chuong trinh va noi dung cudc hop néu dugc Pai hdi dong c6 dong
chap thuan.
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Piéu 33. Mui hop Pai hoi dong cé dong

1. Ngudi triéu tAp hop Pai hodi ddng c¢d dong phai gdi gidy mdi hop dén ti't ci cdc c6 dong
c6 quyén du hop chAm nhdt 7 ngay lam viéc truc ngdy khai mac. Thong bdo mdi hop phdi c6 tén,
dia chi tru s& chinh, s6 v ngay cip gidy chitng nhan ding ky kinh doanh, noi ding ky kinh doanh
clia Cong ty; tén, dia chi thudng tri clia ¢d dong hoic ngudi dai dién theo uy quyén clia c6 dong;
thdi gian va dia di€ém hop.

2. Kém theo gidy mdi hop phdi c6 maiu chi dinh dai dién theo uy quyén du hop, chuong
trinh hop, phi€u biéu quyét, cdc tai liéu thido ludn 1am co s& dé thong qua quyét dinh va du thdo
nghi quyé&t ddi véi tirng van dé trong chuong trinh hop.

Piéu 34. Quyén dy hop Pai hoi ddng cd dong

1. C8 dong 12 cd nhin, ngudi dai dién theo uy quyén clia ¢d dong 1a t6 chic tryc ti€p hoidc
uy quyén biing vin bin cho mdt ngudi khac dy hop Pai hoi ddng c¢d dong. Trudng hop cd dong 1a
t6 chitc khong c6 ngudi dai dién theo uy quyén theo quy dinh tai khodn 3 Diéu 96 clia Luat Doanh
nghiép thi uy quyén ngudi khdc dy hop Pai hdi dong cd dong.

2. Viéc uy quyén cho ngudi dai dién du hop Pai hoi ddng c¢d dong phai 1ap thanh vin ban
theo miu clia cong ty va phdi c6 chit ky theo quy dinh sau day:

a/ Trudng hop cd dong 1a cd nhan 1a ngudi uy quyén thi phdi c6 chit ky clia cd dong d6 va

ngudi dudc uy quyén du hop;

b/ Trudng hgp ngusi dai dién theo uy quyén ciia ¢d dong 1a t6 chiic 12 ngudi uy quyén thi
phai c6 chit ky clia ngudi dai dién theo uy quyén, ngudi dai dién theo phdp luat clia cd
dong va ngudi dudc uy quyén du hop;

¢/ Trong trudng hop khac thi phai c6 chif ky clia ngudi dai dién theo phap luit clia cd
dong va ngudi dudc uy quyén du hop. Ngudi dudc uy quyén dy hop Pai hoi ddng ¢
dong phadi ndp vin ban uy quyén trude khi vao phong hop.

3. Trir trudng hgp quy dinh tai khodn 4 DPiéu nay, phi€u bi€u quyét clia ngudi duge uy
quyén du hop trong pham vi dudc uy quyén van cé hiéu lyc khi c6 mot trong cdc trudng hgp sau
day:

a/ Ngudi uy quyén da chét, bi han ché& ning luc hanh vi dan sy hodc bi mit ning luc
hanh vi dan su;
b/ Ngudi uy quyén da cham dit viéc uy quyén.

4. Quy dinh tai khodn 2 Piéu nay khong 4p dung néu Cong ty nhin dugc thong bdo bing
vin bdn vé mot trong nhitng trudng hdp quy dinh tai khodn 3 Piéu nay chim nhit 24 gid trudc gid
khai mac cudc hop cia Pai hoi ddng cd dong.

5. Trudng hgp ¢d phan dugc chuyén nhugng trong thdi gian tir ngay 1ap xong danh sich cd
dong d&€n ngay khai mac hop Pai hoi ddng c¢d dong thi ngudi nhan chuyén nhugng c¢é quyén du
hop. Pai hoi ddng c6 dong thay th€ cho ngudi chuyén nhugng ddi véi s6 ¢d phian di chuyén
nhugng.

Piéu 35. Piéukién ti€n hanh hop Pai hoi ddong cd dong

1. Cudc hop Pai hoi ddng ¢ dong dudc ti€n hanh khi c6 s6 ¢d dong du hop dai dién it nhat
65% tdng sd c6 phan c6 quyén biéu quyét.
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2. Trudng hgp cudc hop 1an thit nha't khong dd diéu kién ti€n hanh theo quy dinh tai khodn
1 Piéu nay thi dugc triéu tap hop lan thit hai trong thdi han ba muoi ngay, k& tir ngay du dinh hop
1an thit nha't. Cudc hop clia Pai hoi ddng c¢d dong triéu tip 1an thi hai dugc ti€n hanh khi ¢6 s c6
dong du hop dai dién it nhit 51% tdng s& c6 phan c6 quyén bi€u quyét.

3. Trudng hop cudc hop triéu tip 1an thit hai khong di diéu kién ti€n hanh theo quy dinh tai
khodn 2 Piéu nay thi dudc triéu tdp hop 1an thi ba trong thdi han hai mudi ngay, ké tir ngay du
dinh hop 14n thtt hai. Trong trudng hgp ndy, cudc hop clia Pai hoi ddng cd dong dugc ti€n hanh
khong phu thudc vio s ¢d dong du hop.

4. Chi c6 Pai hoi ddng c¢d dong mébi c6 quyén thay d6i chuong trinh hop da dugc gli keém
theo thong bdo mdi hop theo quy dinh tai Piéu 100 ctia ludt Doanh nghiép.

Piéu 36. Thé thic ti€n hanh hop va bi€u quyét tai Pai hoi dong cd dong

Thé thic ti€n hanh hop va biéu quyét tai cudc hop Pai hoi ddng c6 dong dudc ti€n hanh
theo quy dinh sau day:

1. Tru6c ngay khai mac cudc hop, phdi ti€n hanh ding ky viéc du hop Pai hoi ddng cd
dong cho d&n khi bio ddm viéc ding ky diy dd cdc c6 dong c6 quyén du hop. Ngudi ding ky du
hop s& dudc cap thé bi€u quyét tuong Gng véi s6 van dé can bi€u quyét trong chuong trinh hop;

2. Cht toa, thu ky va ban ki€m phi€u ctia cudc hop Pai hoi ddng ¢ dong dudc quy dinh
nhu sau:

a/ Chii tich Hoi ddng quén tri 1am chi toa cdc cudc hop do Hoi ddng quén tri triéu tap;
trudng hgp Chu tich ving mit hoic tam thdi mat khd nidng lam viéc thi cdc thanh vién
con lai bau mdt ngudi trong s6 ho 1am chi toa cudc hop; trudng hgp khong c6 ngudi c6
thé 1am chi toa thi thanh vién Hoi ddng quan tri c6 chiic vu cao nhit diéu khién dé€ Pai
hoi dong c6 dong bau chii toa cudc hop trong s& nhitng ngudi du hop va ngudi c6 s&
phi€u bau cao nhit 1am chii toa cudc hop;

b/ Trong cic trudng hop khac, ngudi ky tén triéu tdp hop Pai hdi ddng c6 dong diéu khién
dé Pai hoi ddng c6 dong bau chii toa cudc hop va ngudi c6 s6 phi€u bau cao nhi't lam
chu toa cudc hop;

¢/ Chii toa cit mot ngudi lam thu ky 1ap bién ban hop Pai hdi ddng cd dong;

d/ Pai hoi ddng c6 dong bau ban ki€m phi€u khdng qua ba ngudi theo dé nghi clia chd toa
cudc hop;

3. Chuong trinh va ndi dung hop phdi dugc Pai hoi ddng c8 dong thong qua ngay trong
phién khai mac. Chuong trinh phdi xdc dinh rd va chi ti€t thdi gian d6i vdéi ting van dé
trong ndi dung chuong trinh hop.

4. Chii toa va thu ky hop Pai hoi ddng ¢d dong c6 quyén thuc hién cdc bién phap cin thiét
dé diéu khién cudc hop mot cich hdp 1y, c6 trat ty, ding theo chuong trinh di dudc thong qua va
phdn 4nh dugc mong mudn clia da sd ngudi du hop;

5. Pai hoi ddng c6 dong thio ludn va bi€u quyét theo titng van dé trong ndi dung chuong
trinh. Viéc bi€u quyét dugc ti€n hanh bing cdch thu thé bi€u quyét tin thinh nghi quyét, sau d6 thu
thé bi€u quyét khong tin thanh, cudi ciing ki€ém phi€u tip hgp s phi€u bi€u quyét tin thanh,
khong tdn thanh, khong c6 y ki€n. K&t qua ki€m phi€u dugc chii toa cong bd ngay trude khi b€ mac
cudc hop;

6. CS dong hoic ngudi dugec uy quyén du hop d&n sau khi cudc hop dd khai mac dugc
ding ky va c6 quyén tham gia bi€u quyét ngay sau khi ding ky. Chd toa khong dudc dirng cudc
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hop @€ nhitng ngudi d&€n mudn ding ky; trong trudng hgp nay, hiéu luc cliia nhitng biéu quyét da
ti€n hanh khong bi 4nh hudng;

7. Ngudi triéu tip hop Pai hoi ddng ¢d dong c6 quyén:

a/ Yéu cau tit cd ngudi du hop chiu su ki€m tra hoic cdc bién phap an ninh khéc;

b/ Yéu cdu co quan c6 thim quyén duy tri trat tu cudc hop; truc xudt nhitng ngudi khong
tuan thi quyén diéu hanh cda chi toa, c8 y gay rdi trat tw, ngin can ti€n tri€n binh
thudng ctia cudc hop hoic khdng tudn thi cic yéu ciu vé ki€m tra an ninh ra khdi cudc
hop Pai hoi ddng cd dong;

8. Chii toa c¢6 quyén hodn cudc hop Pai hoi ddng ¢ dong di cé dd s6 ngudi ding ky du

hop theo quy dinh d&€n mot thdi di€m khac hoic thay d6i dia di€m hop trong trudng hgp sau day:

a/ Pia di€m hop khong c6 dd chd ngdi thuin tién cho td't ¢ ngudi du hop;

b/ C6 ngudi dy hop c6 hanh vi cén trd, gay rdi trat tu, c6 nguy cd lam cho cudc hop khong
dudc ti€n hanh mot cdch cong biing va hgp phap. Thdi gian hodn t6i da khong qud ba
ngay, k€ tr ngay cudc hop du dinh khai mac;

9. Trudng hgp chi toa hodn hoic tam dirng hop Pai hoi ddng ¢ dong trdi véi quy dinh tai
khodn 8 Piéu nay, Pai hoi ddong c8 dong bau mdt ngudi khic trong s6 nhitng ngudi du hop dé thay
th& chi toa diéu hanh cudc hop cho d&n lic két thic va hiéu lyc cic bi€u quyét tai cudc hop d6
khdng bi dnh hudng.

Piéu 37. Thong qua quyé&t dinh ciia Pai hdi ddng cd dong

1. Pai hdi ddng c6 dong thong qua cdc quyét dinh thudc thim quyén biing hinh thitc bi€u
quyét tai cdc cudc hop hoidc biing vin ban.

2. Céc quyét dinh sau diy cia PHPCP phai dudc thong qua bing hinh thic biu quyét tai
cudc hop bPHDBCD:

a) Stta d6i, bd sung Piéu 1& Cong ty.

b) Thong qua dinh huéng phat trién Cong ty.

¢) Quyét dinh loai c6 phin va tdng sd ¢d phan clia tirng loai dudc quyét dinh chao ban.

d) Bau, mién nhiém, bai nhiém thanh vién HPQT va BKS.

d) Quyét dinh ddu tw hodic bdn s tii sdn c6 gid tri bing hodc 16n hon 50% tdng gid tri tai
san dugc ghi trong bdo cdo tai chinh gin nhi't ciia Cong ty.

€) Thong qua bdo cdo tai chinh hing nam.

g) T8 chic lai, gidi thé Cong ty.

3. Quyét dinh ctia Pai hoi ddng c8 dong dugc thdng qua tai cudc hop khi c6 di cic diéu
kién sau day:

a) Pudgc s6 c6 dong dai dién sd hitu it nhd't 65% tdng sd phi€u biéu quyét clia ti't cd cd
dong du hop chip thuin.

b) B6i v6i cdc quyét dinh vé loai c6 phan va tdng s6 ¢d phan clia tirng loai dugc quyén
chio bdn; stra d8i, bd sung Piéu 1& Cong ty; t8 chic lai, gidi thé Cong ty; ddu tu hodc

bdn tai sin c6 tong gi4 tri bing hoic 16n hon 50% téng gi4 tri tai sin dugc ghi trong
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bdo cdo tai chinh gin nhat cia Cong ty phai dugc s6 ¢ dong sé hitu hoic dai dién sé
hitu cho 75% t8ng s& phi€u biu quyét clia tat cd ¢ dong du hop chip thuan.

¢) Viéc bi€u quyé&t bau thanh vién HPQT va BKS phdi thuc hién theo phuong thitc bau
ddn phiéu, theo d6 mdi cd ddng c6 tdng s6 phi€u biu quyét tuong Gng véi s6 ¢ phan
s& hitu nhan vdi sd thanh vién duge bAu ciia HDQT hoic BKS va ¢§ dong c6 quyén don
hé&t tdng s phi€u bau ctia minh cho mot hodc mot sd ng cir vién.

4. Cic quyét dinh dugc thong qua tai cudc hop PHPCP véi s6 ¢6 dong truc ti€p va uy
quyén tham dy dai dién 100% tng s& cd phan c6 quyén bi€u quyét 1a hdp phdp va cé hiéu luc
ngay ca khi trinh t va thd tuc triéu tap, ndi dung chuong trinh hop va thé thic ti€n hanh hop khong
dudc thyc hi€én ddng nhu quy dinh.

5. Trudng hop thong qua quyét dinh dudi hinh thic 14y ¥ ki€n bing vin ban thi quyét dinh
ctia Pai hoi ddng c§ dong dudc thdong qua néu dugc s6 ¢d dong dai dién it nhat 75% tdng sd phi€u
bi€u quyét chap thuan.

6. Quyét dinh clia Pai hoi dong c¢d dong phai dugc thong bdo d&n cd dong c6 quyén du
hop Pai hdi ddng c§ dong trong thdi han mudi lim ngay, k€ tir ngay quyé&t dinh dudc thong qua.

Piéu 38. Thim quyén va thé thitc 1y y kién ¢é dong biing viin bin d€ théng qua quyét dinh
cia Pai hoi dong cd dong

Thim quyén va thé thic 1y y ki€n c§ dong bing vin bin dé€ thong qua quyét dinh clia Pai hoi
ddng cd dong duge thuc hién theo quy dinh sau day:

1. Hoi ddng Qudn tri c6 quyén 1ay y ki€n ¢4 dong biing vin ban d€ thong qua quyét dinh
clia Pai hoi ddng cd dong bt cit lic ndo néu xét thay can thi€t vi 1gi ich cia Cong ty;

2. Hoi ddng Quan tri phdi chudn bi phi€u 18y y kién, du thdo quyét dimh clia Pai hoi ddng
cd dong va cdc tai liéu gidi trinh dy thdo quyét dinh. Phi€u 14y y ki€n kém theo dy thio quyé&t dinh
va céc tai liéu gidi trinh phdi dudc glti bing phuong thitc bdo ddm dén dugc dia chi thudng trd clia
titng c6 dong;

3. Phi€u 14y y ki€n phdi c¢6 cdc ndi dung sau day:

a) Tén, dia chi tru s& chinh, s6 va ngay cip gidy chitng nhan ding ky kinh doanh, ndi

ding ky kinh doanh ctia Cong ty;
b) Muc 18y y ki€n;

¢) Ho, tén, dia chi thudng trd, qudc tich, sd gidy chitng minh nhan dan, Ho chi€u hoic
chiing thyc c4 nhan hgp phip khic ctia c§ dong 1a cd nhan; tén, dia chi thudng trd, qudc
tich, s6 quyét dinh thanh 1ap hoic sd ding ky kinh doanh ciia c6 dong 13 t3 chic; s&
lugng & phin tirng loai, s6 va ngay ding ky cd dong cia tirng ¢d dong. ddi vdi ca
nhan, tén, tru s§ d6i vdi t8 chiic, s6 lugng ¢6 phdn mdi loai clia tirng loai va sd ¢ phi€u
clia cd dong.

d) Van dé cin 14y y ki€n dé thong qua quyét dinh;

d) Phuong 4n biu quy&t bao gdm tdn thianh, khong tin thanh va khong c6 y kién;

e) Thai han phdi glri vé Cong ty phi€u 1dy y ki€n da dudc trd 15i;

g) Ho, tén, chir ky ctia Chu tich HDQT va ngudi dai dién theo Phap ludt ciia Cong ty;
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4. Phi€u 14y y ki€n di dugc trd 15i phai c6 chit ky clia cd dong 1 cd nhan, clia ngudi dai
dién theo uy quyén hoic ngudi dai dién theo Phap luit ctia c§ dong 1a t8 chitc.

Phi€u 14y y ki€n glri vé Cong ty phdi dugc dung trong phong bi ddn kin va khdng ai dugc
quyén md tru6e khi ki€m phi€u. Cédc phi€u 1dy y kién glri v& Cong ty sau thdi han di xdc dinh tai
ndi dung phi€u 1dy y ki€n hoic da bi mé déu khong hgp 1¢;

5. Hoi ddng quan tri ki€ém phi€u va 1ap bién ban ki€m phi€u dudi sy chitng ki€n cia BKS
hoic cla c¢d dong khong nim giit chifc vu quin 1y ctia Cong ty. Bién ban kiém phi€u phai c6 céc
ndi dung chi yé&u sau day:

a) Tén, dia chi tru s& chinh, s§ va ngay c4p gidy ching nhan ding ky kinh doanh, ndi

dang ky kinh doanh ctia Cong ty;

b) Muc dich va cdc vin dé can 14y y ki€n d€ thong qua quyét dinh;

c) S6 c6 ddng véi tdng sd phi€u bi€u quyét da tham gia bi€u quyét trong d6 phan biét s
phi€u bi€u quy&t hop 1é va sd phi€u biéu quyét khong hgp 1é kém theo phu luc danh
sach c6 dong tham gia bi€u quyét;

d) Téng s6 phi€u tan thanh, khong tdn thanh va khong c6 y ki€n ddi véi titng van dé;

d) Céc quyét dinh da dugc thong qua;

e) Ho, tén, chit ky ctia Cha tich HPQT, ngudi dai dién theo Phéap ludt cia Cong ty va cla

ngudi gidm sat ki€m phi€u.

Céc thanh vién HPQT va ngudi gidm st kiém phi€u phdi lién d6i chiu trich nhiém vé
tinh trung thuc, chinh x4c clia bién ban ki€m phi€u; lién ddi chiu trach nhiém vé cdc thiét hai phit
sinh tlf cic quy&t dinh dudc thong qua do ki€m phi€u khong trung thuc, khdng chinh xac;

6. Bién ban két qui ki€m phi€u phai dugc gitri d€n cdc cd dong trong thdi han 15 ngay, ké
tir ngay két thic ki€m phi€u;

7. Phi€u 14y y ki€n da dugc trd 13i, Bién ban ki€m phi€u, toan vin nghi quyét di dudc
thong qua va tai liéu c6 lién quan glri kém theo phi€u 13y y ki€n déu phdi dugc luu giff tai tru s
chinh ctia Cong ty;

8. Quyé&t dinh dugc thong qua theo hinh thic 14y y ki€n ¢d dong bing vin bdn c6 gid tri
nhu quy€t dinh dugc thong qua tai cudc hop PHPCP.

Piéu 39. Bién ban hop Pai hdi dong cd dong

1. T4t c4 cdc cudc hop clia Pai hdi dong c6 dong phdi duge ghi diy di vao SS Bién Ban
cta Cong ty va c6 cdc ndi dung sau day:
a) Tén, dia chi tru s& chinh, s6 va ngly cip gidy chitng nhan ding ky kinh doanh, ndi ding
ky kinh doanh ctia Cong ty;
b) Thdi gian va dia di€m hop;
¢) Chuong trinh va ndi dung hop;
d) Chi toa va thu ky;
d) Tém tit dién bi€n cudc hop va y ki€n phat biu tai PHPCP vé tirng van dé trong ndi
dung chuong trinh hop;
e) S ¢ dong va téng s phi€u bi€u quyét clia cdc ¢d dong du hop, phu luc danh sdch
ding ky c6 dong, dai dién ¢ dong du hop vdi sd ¢d phdn va cd phi€u biu tuong ting;
g) Téng s6 phi€u biéu quyé&t d6i véi tirg van dé biu quyét, trong d6 ghi 16 tdng s& phi€u
tdn thanh , khong tdn thanh va khong c6 y ki€n; ty 1& tuong tng trén tong s6 phiéu biu
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quyét ciia c6 dong du hop;
h) C4c quyét dinh di dudc thong qua;
i) Ho, tén, cht ky ctia Cht toa va thu ky;
Bién ban dudc 1ap bing ti€ng Viét va ti€ng nudc ngoai c6 gid tri Phdp 1y nhu nhau.
2. Bién bdn hop Pai hoi ddng c6 dong phai lam xong va thdng qua trude khi b€ mac cudc
hop.

3. Chd toa va thu ky cudc hop phai lién ddi chiu trach nhiém vé tinh trung thuc, chinh x4c
ctia ndi dung bién ban.
Piéu 40. Yéu cAu hily bé quyét dinh ciia Pai hi dong cé dong

Trong thSi han 90 ngay k& tir ngay nhan dugc bién ban hop Pai hoi ddng c6 dong hoic
bién ban két qua ki€m phi€u 18y y ki€n Pai hodi déng c6 dong, cd dong, thanh vien HPQT, Ban
ki€m sodt, Téng Gidm ddc c6 quyén yéu cau Toa dn hoic trong tai xem xét, huy bd quyét dinh cia
Pai hoi ddng cd dong trong cac trudng hgp sau day :

1. Trinh ty va thi tuc triéu tip Pai hoi ddng cd dong khong thuc hién theo ding Luit
Doanh nghiép va Piéu 1é Cong ty.

2. Trinh ty, thi tuc ra quyé&t dinh va ndi dung quyét dinh vi pham Phédp luit hoic Piéu 1&
Cong ty.

Muc 2
HOI PONG QUAN TRI

Piéu 41. Hpi dong Quan tri

1. Hoi dong Quén tri (HPQT) 12 c¢d quan quin ly Cong ty giita hai k¥ Pai hdi, c6 toan
quyén nhan danh Cong ty dé quyét dinh, thyc hién cdc quyén va nghia vu clia Cong ty khong thudc
thAm quyén cla Pai hoi ddng cd dong.

2. Hoi ddng Qudn tri c6 cdc quyén va nhiém vu sau day:

a) Quyét dinh chi€n ludc, k& hoach phét trién trung han va k& hoach kinh doanh hang
nam ctia Cong ty;

b) Ki€n nghi loai ¢d phan va tdng s6 ¢ phin dugc quyén chao ban cia titng loai.

¢) Quyét dinh chao ban ¢ phdn mdi trong pham vi s ¢ phdn dugc quyén chio ban ciia
tirng loai; quy&t dinh huy dong von theo hinh thitc khic.

d) Quyét dinh gid chao ban ¢d phan va trdi phi€u clia Cong ty.

d) Quyét dinh mua lai ¢8 phan theo quy dinh tai khodn 1 Piéu 91 ciia Luat Doanh nghiép.

e) Quyé&t dinh phuong d4n ddu tu va dy d4n ddu tu trong thim quyén va gidi han theo quy
dinh cia Piéu 1& nay.

g) Quy&t dinh gidi phdp phét trién thi trudng, ti€p thi va cong nghé;

Thong qua hgp ddng mua, ban, vay, cho vay va hgp dong khdc c6 gid tri bing hoic 16n
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hon 50% tdng gid tri tai sdn dudc ghi trong bdo c4o tai chinh gin nhat clia Cong ty, trir
hgp dong va giao dich quy dinh tai khodn 3 Piéu 120 clia Luat Doanh nghiép.

h) B& nhiém, mién nhiém, cdch chitc, ky hop dong, chAm ditt hgp dong ddi véi Tong
Giam ddc, Phé Téng Gidm ddc va ngudi quan 1y quan trong khdc; quy&t dinh mic

luong va Igi ich khdc clia nhitng ngudi quan 1y d6; cif ngudi dai dién theo uy quyén
thyc hién quyén sd hitu c8 phin hoic phin von déng gép & Cong ty khic, quyét dinh
muc thu lao va Igi ich khdc ciia nhirng ngudi dé.

i) Gidm sdt chi dao Téng Giam d6c va ngudi quin 1y khdc trong diéu hanh cong viéc kinh
doanh hang ngay.

k) Quyét dinh cd ciu t§ chifc, quy ché quan 1y ndi bd Cong ty, quyét dinh thanh 1ap Cong
ty con, 1ap chi nhdnh, vin phong dai dién va gép von, mua cd phan ctia Doanh nghiép
khéc.

1) Duyét chuong trinh, ndi dung tai liéu phuc vu hop Pai hdi ddng c6 dong, triéu tip hop
Pai hoi ddng ¢ dong hoic 14y y ki€n dé Pai hdi ddng c6 dong thong qua quyét dinh.

m) Trinh bdo cdo quyét todn tai chinh hang nim 1én Pai hoi ddng c6 dong:

n) Ki&€n nghi mitc ¢4 tirc dugc trd; quyét dinh thdi han va thi tuc trd ¢ tirc hodc xi 1y 15
phét sinh trong qué trinh kinh doanh;

0) Ki&n nghi viéc t8 chic lai, gidi thé hodc yéu cau phd sin Cong ty;

p) Hoi ddng Quan tri ¢6 thé dinh chi cic quyét dinh cia Tdng Gidm doc néu xét thay trai
phédp luat, vi pham Piéu 1, Nghi quyé&t va cidc quy dinh clia Hoi dong Quén tri.

Céc quyén va nhiém vu khac theo quy dinh ca Luit Doanh nghiép va Piéu & Cong ty :

- Chi dao, ki€ém tra, gidm sit cic hoat dong clia Téng Gidm ddc Cong ty d€ ddm bdo thuc

hién cdc Nghi quy&t, Quyét dinh cia HPQT va Dai hoi ddng cd dong.

- Phé duyét phuong 4n trang bi co s& vat chat k§ thuat.

- Kién nghi bd sung hoic sira d3i Didu 1é Cong ty.

3. Hoi ddng quan tri thong qua quyét dinh biing bi€u quyét tai cudc hop, 14y y ki€n bing
vin ban. Mdi thanh vién HPQT c¢6 mot phi€u bi€u quyét.

4. Khi thyc hién chitc ndng va nhiém vu cia minh, HPQT tudn tha ding quy dinh ctia Phap
luat, Piéu 1é Cong ty va quyét dinh clia Pai hoi ddng c¢d dong. Trong trudng hgp Quyét dinh do
HDQT thdng qua trdi vdi quy dinh ca Phdp luat hodc Piéu & Cong ty giy thiét hai cho Cong ty thi
cdc thanh vién chip thuin thong qua quyét dinh d6 phai cling lién d6i chiu trach nhiém c4 nhan vé
quy€t dinh d6 va phai dén bu thiét hai cho Cong ty; thanh vién phdn d6i thong qua quy&t dinh néi
trén dugc mién trir trich nhiém. Trong trudng hgp ndy, c6 dong s6 hitu cd phin ctia Cong ty lién
tuc trong thdi gian it nhadt mdt nim c6 quyén yéu cAiu HPQT dinh chi thuc hién quyét dinh néi trén.

26

DIEU LE TS CHUC VA HOAT DONG CUA CONG TY CO PHAN XNK MAY SAI GON ( Sia déi 1n 2 ) — 06/ 2009



Piéu 42. Nhiém ky va sé lugng thanh vién Hoi dong Quan tri

1. Hoi ddng Quan tri ctia Cong ty ¢d phan Xuat Nhap Khdu M4y Sai Gon c6 5 thanh vién,
do Pai hoi ddng cd dong bau hoic mién nhiém. Nhiém ky ctia thanh vién Hoi dong Qudn tri khi
Cong ty ¢ phin mdi thanh 1ap 1a 03 nim. Cac nhiém ky ti€p theo 1a 05 nim. Cac thanh vién Hoi
ddng Quan tri c6 thé dugce bau lai véi s6 nhiém ky khong han ché.

2. Hoi dong Qudn tri cda nhiém ky vira két thic ti€p tuc hoat dong cho d&€n khi Hoi ddng
Quén tri mdi bau va ti€p quin cdng viéc.

3. Trudng hdp c6 thanh vién dugc bau b3 sung hodc thay thé thanh vién bi mién nhiém,
bai nhi€ém trong thsi han nhiém ky thi nhiém ky cda thanh vién d6 1a thdi han con lai cia nhiém
ky Hoi dong Qudn tri.

Piéu 43. Tiéu chuin va diéu kién lam thanh vién Hoi ddng Quan tri
1. Thanh vién Hoi ddng Quan tri phai 12 ngudi c6 di cic diéu kién sau:
a) C6 dud ning lyc hanh vi dan sy, khong thudc doi tugng bi cAm qudn Iy Doanh nghiép
theo quy dinh cia Luidt Doanh nghiép.
b) La ¢ dong c4 nhan sd hitu it nha't 5% tdng s& ¢d phan phd thong hoic ngudi khic
nhung c6 trinh @6 chuyén mon, kinh nghiém trong quan 1y kinh doanh trong nganh
nghé kinh doanh chii y&u ctia Cong ty.

2. Thanh vién cia Hoi ddng Qudn tri c6 thé kiém nhiém cic chitc vu diéu hanh tryc ti€p
sén xuat kinh doanh ctia Cong ty.

3. Céc tiéu chudn khéc theo quy dinh ctia Luat Doanh nghiép.
Piéu 44. Chu tich Hoi dong Quan tri

1. Pai Hoi ddng c¢d dong hoic Hoi ddng Quan tri bAu Chi tich HPQT theo quy dinh tai
Piéu 1é ctia Cong ty. Chii tich Hoi ddng Quén tri ¢6 thé kiém Tdng Gidm ddc.

2. Chii tich Hoi ddng Qudn tri c6 cdc quyén va nhiém vu sau day :

a) Lap chuong trinh, k& hoach hoat dong cia Hoi dong Qudn tri.

b) Chuén bi hoiic t§ chiic chuidn bi chuong trinh, ndi dung, tai liéu phuc vu cudc hop; triéu
tap va chd toa cudc hop Hoi dong Quan tri.

¢) TS chitc viéc thong qua quyét dinh ctia HPQT.

d) Cht toa hop Pai hoi dong cd dong.

e) Cac quyén va nhiém vu khic theo quy dinh ctia Luat Doanh nghiép va Piéu I& nay.

3. Trudng hdp Chi tich HPQT ving mit thi uy quyén bing vin bdn cho mot thanh vién
khéc @€ thyc hién cdc quyén va nghia vu ctia Chii tich HDQT theo nguyén tic quy dinh tai Piéu 1&
Cong ty. Trudng hgp khong c6 ngudi dugc uy quyén hodc Chi tich HPQT khong lam viéc dugc thi
cdc thanh vién con lai bAu mdt ngudi trong s& cdc thanh vién tam thdi giit chitc Chd tich HPQT
theo nguyén tic da s6 qud ban.

Piéu 45. Cudc hop Hoi dong Quan tri
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1. Cudc hop dau tién cta nhiém ky HPQT d€ bau Chi tich va ra cic quyét dinh khic
thudc thim quyén phai dugc ti€n hanh trong thdi han 07 ngay lam viéc, k& tir ngay k&t thiic biu cit
HDPQT nhiém ky d6. Cudc hop nay do thanh vién c6 s6 phi€u bau cao nhit triéu tdp. Trudng hgp
c6 nhiéu hon mot thanh vién c6 sd phi€u bau cao nhit vi ngang nhau thi cdc thanh vién di bau
theo nguyén tic da s6 mot ngudi trong s6 ho triéu tap hop HPQT.

2. Hoi ddng Quan tri c¢6 thé hop dinh k¥ hoic bat thudng. HPQT c6 thé hop tai tru s chinh
ciia Cong ty hodc G noi khdc.

3. Cudc hop dinh ky ctia HPQT do Chd tich HPQT triéu tap bat ct khi nao né€u xét thiy
can thi€t, nhung mdi quy phdi hop it nhat mot 1an.

4. Chi tich Hoi ddng Qudn tri phdi triéu tip hop HPQT khi c6 mdt trong cic trudng hgp
sau day:

a) C6 dé nghi cia Ban kiém sodt;

b) C6 dé nghi ctia Téng Gidam d6c hoic it nhdt nim ngudi quin ly khic.

¢) C6 dé nghi clia it nha't hai thanh vién Hoi dong Quan tri.

d) C4c trudng hop khdc : Dé nghi phdi dugc 1ap thanh vin ban, trong d6 néu ré muc

dich, vAn dé cin thdo ludn va quyét dinh thudc thim quyén cia HPQT.

5. Chii tich phdi triéu tdip hop HPQT trong thdi han 15 ngay, k€ tif ngdy nhan dugc dé nghi
quy dinh tai khodn 4 diéu nay. Trudng hgp Chi tich khong triéu tip hop HPQT theo dé nghi thi
Chu tich phdi chiu trach nhiém vé nhitng thiét hai x3y ra d6i v6i Cong ty; ngudi dé nghi cé quyén
thay th€ HPQT triéu tap hop HPQT.

6. Chii tich HPQT hoic ngudi triéu tip hop HPQT phdi gii thong bdo mdi hop chiAm nhi't
5 ngay lam viéc truSc ngay hop. Thong bdo mdi hop phdi xdc dinh cu thé thdi gian va dia diém
hop, chuong trinh, cdc van dé thdo ludn va quyét dinh. Kém theo thong bio mdi hop phdi c6 tai
liéu st dung tai cudc hop va phi€u bi€u quyé&t ciia thanh vién.

Thong bdo mdi hop phdi dudc glti bing buu dién, fax, thu dién tf hoidc phuong tién khéc,
nhung phdi ddm bdo dén dudc dia chi clia tirng thanh vién HPQT dugc ding ky tai Cong ty.

7. Chu tich HPQT hoédc ngudi tri€u tdp phai g thong bdo mdi hop va cdc tai liéu kém
theo dén cdc thanh vién BKS va Téng Gidm ddc nhu d6i v6i thanh vién HPQT.

8. Cudc hop HPQT dudc ti€n hanh khi ¢ tir 3/5 tdng s6 thanh vién trd 1én dy hop. Thanh
vién khong tryc ti€p du hop c6 quyén bi€u quyét thong qua bé phi€u biing vin bin. Phi€u biéu
quyé&t phai dung trong phong bi kin va phdi dugc chuyén d&€n Chi tich HPQT chim nhit mot gid
truée gi khai mac. Phi€u bi€u quyét chi dugc md trudc sy chitng ki€n clia tdt cd nhung ngudi du
hop. Quyét dinh clia HPQT dudc thdng qua néu dudc da sd thanh vién dy hop chap thuin; trudng
hgp s6 phi€u ngang nhau thi quy€t dinh cudi cling thudc vé phia c6 ¥ ki€n ca Chd tich HPQT.

9. Thanh vién phai tham gia diy di cdc cudc hop ciia HPQT. Thanh vién dugc uy quyén
cho ngudi khdc duy hop néu duge da s6 thanh vién HPQT ch4p thun.

Piéu 46. Bién ban hop Hoi dong quan tri
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1. Cdc cudc hop cia HPQT phdi dugce ghi vao s6 bién ban. Bién ban phai l1ap bing ti€ng
Viét va c6 thé ci bing ti€ng nudc ngoii, cé cdc ndi dung chii y&u sau day:

a) Tén, dia chi tru s& chinh, s6 va ngay c4p gidy chitng nhan ding ky kinh doanh;

b) Muc dich, chudng trinh va ndi dung hop;

¢) Thai gian, dia diém hop;

d) Ho, tén tirng thanh vién dy hop hoic ngudi dugc uy quyén du hop; ho, tén cic thanh
vién khong du hop va ly do;

d) Céc van dé dugc thdo luan va bi€u quyét tai cudc hop;

e) Toém tit phat bi€u y ki€n cia titng thanh vién dy hop theo trinh ty dién bién cla cudc
hop;

g) K&t qua bi€u quyét trong d6 ghi r6 nhitng thanh vién tin thanh, khong tan thanh va
khong c6 y ki€n;

h) Céc quyét dinh da dugc thong qua;

i) Ho, tén, chit ky clia tit cd cdc thanh vién hoic dai dién theo uy quyén dy hop. Chii toa
va thu ky chiu trach nhiém vé tinh trung thuc va chinh xdc ctia ndi dung bién ban hop
HPQT.

2. Bién ban hop HPQT va tai liéu s& dung trong cudc hop phdi dugc luu giit tai tru sG
chinh ctia Cong ty.

3. Bién bdn 1ap bing ti€ng Viét va ti€ng nudc ngoai c6 gid tri phap ly ngang nhau.
Diéu 47. Quyén dugce cung caAp thong tin ctia thanh vien HDQT

1. Thanh vién HPQT c6 quyén yéu cidu Téng Gidm ddc, ph6é Téng Giam dbc, ngudi quin
1y cdc don vi trong Cong ty cung cAp cdc thong tin, tai liéu vé tinh hinh tai chinh, hoat dong kinh
doanh ctia Cong ty va cdc don vi trong Cong ty.

2. Ngudi quin ly dugc yéu ciu phai cung cap kip thdi, diy di va chinh xdc cdc thong tin,
tai liéu theo yéu cu clia thanh vién HPQT.

Piéu 48. Mién nhiém, bii nhiém va b sung thanh vién Hoi ddng Quan tri
1. Thanh vién HPQT bi bai nhiém, mién nhiém trong cdc trudng hgp sau day:
a) Khong dd tiéu chuin va diéu kién theo quy dinh tai Piéu 110 ctia Luat Doanh nghiép
va clia Piéu 1é nay;
b) Khong tham gia vao cdc hoat dong cia HPQT trong sdu thing lién tuc, trir trudng hgp
ba't kha khdng.
¢) C6 don xin tir chitc va dugc HPQT chap thuan.

2. Ngoai cdc trudng hop quy dinh tai khodn 1 Piéu nay, thanh vién HPQT c6 thé bi mién
nhiém b4t cit lic ndo theo quyét dinh clia Pai hoi ddng ¢ dong
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3. Trudng hgp sd thanh vién Hoi dong Quaén tri bi gidm qud 1/3 so véi s6 quy dinh tai Diéu
1& Cong ty thi HPQT phadi triéu tip Pai hoi ddng ¢ dong bat thudng trong thdi han khong quéi 60
ngay ké tlr ngdy s6 thanh vién bi gidm qud 1/3 d€ bau b3 sung thanh vién HPQT.

Trong céc trudng hdp khic, tai cudc hop gin nhit, Pai hoi ddng c6 dong biu thanh vién
mdi thay thé thanh vién HDQT da bi mién nhiém, bai nhiém.

Piéu 49. Trinh bio cdo hing nim

1. Tai thdi di€m két thidc nim tai chinh, Hoi ddng quan tri phdi chuin bi cdc bdo cdo va tai
li€u sau day:

a) B4o cdo vé tinh hinh kinh doanh ctia Cong ty;

b) Bdo cdo tai chinh;

¢) B4o cdo d4nh gid cong tic quan ly, diéu hanh cia Cong ty.

2. Pdi v6i Cong ty ¢& phin ma Phép ludt yéu cAu phai ki€m todn thi bio cdo tii chinh
hiing nim cda Cong ty ¢d phin di phai dugc ki€m todn trudc khi trinh Pai hoi dong c6 dong xem
xét, thong qua.

3. Cdc bdo cdo va tai liéu quy dinh tai khodn 1 Piéu nay phdi dudc gti téi Ban ki€m soat
dé thaim dinh chim nhat 30 ngay trudc ngay khai mac cudc hop thudng nién ctia Pai hoi dong cd
dong.

4. Bdo cdo va tai liéu do Hoi ddng quén tri chuin bi; bio cdo thim dinh cia Ban ki€m
sodt va bdo cdo ki€m todn phdi c6 & tru s§ chinh va chi nhdnh cia Cong ty chim nhit biy ngay
lam viéc trudc ngay khai mac cudc hop thudng nién ctia Pai hoi ddng c6 dong.

C§ ddng s hitu ¢d phan clia cong ty lién tuc it nhdt mdt nim c¢6 quyén ty minh hoic ciing
luat su hoic k& todn va ki€m todn vién c6 chitng chi hanh nghé truc ti€p xem xét cic bio cdo quy
dinh tai Piéu nay trong thdi gian hgp 1y.

Muc 3

BAN TONG GIAM POC VA BO MAY GIUP VIEC

Piéu 50. Tong Giam déc

1. Hoi ddng qun tri bd nhiém mot ngudi trong s& ho hoic thué ngudi khiac lam Tdng Gidm

doc.

2. Téng Giam ddc 1a ngudi diéu hanh moi hoat dong sin xuat kinh doanh hang ngay cta
Cong ty; chiu sy gidm sat cia HPQT va chiu trach nhiém tru6c Hoi dong Quan tri va trude Phap
luat vé viéc thuc hién cdc quyén va nhiém vu dudc giao.

Nhiém ky ctia Téng giam ddc khong qua 5 nim; ¢6 thé duge b nhiém lai véi s6 nhiém ky
khong han ché.

3. Gitip viéc Tdng Gidm ddc c6 cidc Phé Tong Gidm doc do Hoi ddng Quan tri bd nhiém
va mi&n nhiém theo dé nghi ciia Tdng Gidm ddc.

* A A g N * A UN N ~ oz g
Dieu 51. Tiéu chuan va diéu kién lam Tong Giam doc
1.T8ng Giam ddc Cong ty ¢6 dii cdc diéu kién nhu sau:

a) C6 dl niang lyc hanh vi dan sy va khong thudc d6i tugng bi cAm qudn Iy Doanh nghiép
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theo quy dinh ctia Luit Doanh nghiép;

b) LA cd nhin sd hitu it nhat 10% c& phan von Piéu 1é clia Cong ty hodc ngudi khong
phdi 14 thanh vién c6 trinh d6 Pai hoc, trinh dd chuyén mdn, kinh nghiém thyc t€ trong
qudn tri kinh doanh hoic trong cdc nganh, nghé kinh doanh chii y&u ctia Cong ty hoic
tiéu chudn, diéu kién khic quy dinh tai Piéu 1& cong ty.

2. Téng Gidm ddc khong dugc dong thdi 1am Téng Gidm d6c clia doanh nghiép khéc.

3. Céc diéu kién khdc theo Luat Doanh nghiép.

Piéu 52. Quyén han va nhiém vu cia Téng Giam déc

1. Téng Gidm ddc 12 ngudi quyét dinh cdc van dé lién quan dé€n cong viéc kinh doanh
hiing ngay ctia Cong ty ma khong cin phdi c6 quyét dinh ctia HPQT.

2. T8 chic thyc hién cic quyét dinh cia HPQT.

3. T4 chic thyc hién k&€ hoach kinh doanh va phuong 4n diu tv vao Cong ty.

4. Ki&n nghi phuong 4n co ciu t§ chic, quy ché quin 1y ndi bd Cong ty.

5. B8 nhiém, mién nhiém, cich chitc cic chiic danh quan Iy trong Cong ty, trir cdc chic
danh thudc thim quyén ciia HPQT.

6. Quyé&t dinh luong va phu cap (néu c6) ddi vdi ngudi lao dong trong Cong ty k€ ci ngudi
quén 1y thudc thAim quyén bd nhiém cta Tdng Gidm ddc.

7. Tuyén dung lao dong;

8. Ki&n nghi phuong 4n trd cd titc hoic xit 1y 18 trong kinh doanh.

9. C6 quyén tir chdi thyc hién nhitng quyét dinh ctia Chd tich hay cdc thanh vién Hoi dong
Quén tri néu thdy trdi Phap luit, trdi Piéu 1& va trdi Nghi quyét clia Pai hoi ddng c6 dong, dong
thdi phdi c6 trach nhiém thong bdo ngay cho Ban Kiém sodt biét..

10. Pugc quyét dinh cdc bién phiap vudt thim quyén ctia minh trong nhitng trudng hgp
khan cAp nhu thién tai, hda hoan, sy ¢d va chiu trich nhiém vé cdc quyét dinh nay, ddng thdi bdo
cdo ngay cho Hoi ddng Quan tri.

11. C4c quyén va nhiém vu khéc theo quy dinh ctia Phép luit.

Piéu 53. Thu lao, tién luong va lgi ich khac ciia thanh vién Hi ddng quan tri, Téng Giam ddc

1. Cong ty c6 quyén trd thil lao, tién luong cho thiang vién Hoi ddng quén tri, Téng gidm
ddc va ngudi quan 1y khic theo k&t qud va hiéu qud kinh doanh.

2. Trudng hdp thanh vién HPQT c6 ki€ém nhi€ém céc chitc danh chuyén mon tai Cong ty thi
dugc hudng luong theo quy ché luong cia Cong ty va phu cAp HPQT theo mic do PHPCP quyét
dinh;

3. Truong hgp thanh vién HPQT khong ki€ém nhiém cidc chiic danh chuyén mon khic tai
Cong ty thi thi lao, tién luong va Idi ich khac cda thanh vién Hoi ddng quén tri, Téng gidm doc
dudc trd theo quy dinh sau day:
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a) Thanh vién Hoi dong quén tri dugc hudng thil lao va tién luong. Thu lao cong viéc

dudc tinh theo s6 ngay cong can thi€t hoan thanh nhiém vu cla thanh vién Hoi dong quin

tri va mifc thit lao mdi ngay. Hoi ddng quan tri du tinh mic thii lao cho tirng thanh vién

theo nguyén tic nhit tri. Téng mic thi lao ciia Hoi ddng quan tri do Pai hoi ddng cd dong
quyét dinh tai cudc hop thudng nién;

b) Thanh vién Hoi ddng quin tri c6 quyén dudc thanh todn cic chi phi in, &, di lai va chi

phi hgp 1y khdc ma ho chi trd khi thyc hi€én nhiém vu dugc giao;

¢) Téng Giam ddc dugc tra luong va tién thudng. Tién luong clia Téng Gidm doc do Hoi

ddng quan tri quyét dinh.

4. Thii lao cda thanh vién Hoi ddng quédn tri va tién luong clia Téng gidm doc va ngudi
quén 1y khdc dugc tinh vao chi phi kinh doanh clia Cong ty theo quy dinh ctia phdp ludt vé thué thu
nhap doanh nghiép va phai dugc thé hién thainh muc riéng trong bio cdo tai chinh hing nim cda
Cong ty, phdi bio cdo Pai hoi ddng cd dong tai cudc hop thudng nién.

Piéu 54. Nghia vu ctia ngudi quin Iy cong ty

1. Thanh vién Hoi ddng quan tri, Ban ki€m soat, Téng Giam d6c va ngudi quan 1y khic c6
nghia vu sau day:

a)Thuc hién cdc quyén va nghia vu dudc giao theo ding quy dinh ctia Luat ndy, Phdp luat

c6 lién quan, Piéu 1é cong ty, quy&t dinh ctia Pai hoi ddng ¢S dong;

b)Thuc hién quyén va nhiém vu dudc giao mdt cich trung thuc, can trong, tot nhat nhim

ddm bao 1gi ich hgp phdp t6i da clia Cong ty va ¢S dong ctia Cong ty;

¢) Trung thanh vdi 1gi ich cia Cong ty va ¢& dong clia Cong ty; khong st dung thong tin, bi

quyét, cd hoi kinh doanh ctia Cong ty, lam dung dia vi, chitc vu, tai sdn ctia Cong ty dé tu

1¢i hodc phuc vu 1gi ich ctia ¢4 nhan khéc;

d) Thong tin kip thdi, day di, chinh xdc cho Cong ty vé cdc Doanh nghiép ma ho va ngudi

c6 lién quan cta ho 1am chd hoic ¢6 phan von gép, cd phan chi phdi; thong bdo nay dugc

niém yét tai tru s& chinh va chi nhdnh ctia Cong ty.

2. Ngoai cdc nghia vu quy dinh tai khodn 1 Piéu nay, Hoi ddng qudn tri, Téng Gidm ddc
khong dudc ting luong, trd thudng khi Cong ty khong thanh todn di cdc khodn ng dé€n han.

3. Céc nghia vu khic theo quy dinh clia Luat nay va Diéu 1&¢ Cong ty.

Muc 4
KIEM SOAT VIEN
Piéu 55. Ban Kiém so4it

1. La t8 chifc thay mit c6 dong dé€ ki€m tra tinh hgp 1y va hgp phdp trong quén tri, diéu
hanh moi hoat dong kinh doanh, trong ghi chép s& sdch k€& todn, bdo cdo tai chinh cia Cong ty. Ban
ki€m sodt hoat dong doc 1ap véi HPQT va bd mdy diéu hanh ctia Téng gidm d6c theo moi quyét
dinh ctia Trudng Ban ki€m sodt. Ban Ki€m sodt c6 3 ngudi do Pai hoi ddng cd dong bau va bai
mién.

Nhiém ky clia Kiém sodt vién cuing nhiém ky vdi thanh vién Hoi ddng Quan tri va trong
trudng hgp dic biét c6 thé kéo dai thém khdng qud 60 ngay dé gidi quyét cdc cong viéc ton dong.
thanh vién BKS c6 thé dudc biu lai v6i s& nhiém ky khong han ché.
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2. C4c thanh vién BKS bau 01 ngudi trong s& ho 1am Trudng Ban Kiém sodt. Quyén va
nhiém vu ciia Trudng Ban Ki€m sodt do Piéu 1¢ Cong ty quy dinh. Ban ki€m sodt phdi c6 hon mot
nita s6 thanh vién thudng trd tai Viét Nam va phdi c6 it nhdt mot thanh vién 1a k€ todn vién hodc
ki€m todn vién.

3. Trong trudng hgp vao thdi di€m két thic nhiém ky ma BKS nhiém ky mdi chua dugc
bau thi BKS di hét nhiém ky van ti€p tuc thuc hién quyén va nhiém vu cho dén khi BKS nhiém ky
mdi dudc bau va nhin nhiém vu.

Piéu 56. Tiéu chuin va diéu kién lam thanh vién Ban Ki€m soat

1. Thanh vién Ban Kiém sodt phdi c6 tiéu chuin va diéu kién sau diy:

a) Tir 21 tudi trd 1én, c6 dl ning lyc hanh vi dan sy va quan Iy Doanh nghiép theo quy

dinh ctda Luat Doanh nghiép;

b) Khong phéi la vg hodc chéng, cha, cha nudi, me, me nudi, con, con nudi, anh, chi, em

rudt cdia thanh vién HPQT, Tdng gidm ddc, K& todn trudng clia Cong ty va ngudi quan 1y

khéc.

2. Thanh vién BKS khong dugc gitt cdc chitc vu quan ly Cong ty.

Piéu 57. Quyén va nhiém vu ciia Ban Kiém soait

1. Ban kiém soat thyc hién gidm sit HPQT, Tdng Giam doc trong viéc quin ly va diéu
hanh Cong ty; chiu trdch nhi€ém tru6c PHPCD trong thyc hién cdc nhiém vu dudc giao.

2. Ki€m tra tinh hgp 1y, hop phép, tinh trung thuc va mifc d6 cin trong trong quén ly, diéu
hanh hoat dong kinh doanh, trong t& chitc cong tic k& todn, thdng ké va 1ap bdo cdo tai chinh.

3. Tham dinh bdo cdo tinh hinh kinh doanh, bdo cdo tai chinh hing nim va sdu thdng cla
Cong ty, bdo cdo ddnh gid cong tac quin 1y ciia HDQT. Trinh b4o cdo thim dinh bdo cdo tai chinh,
bdo cdo tinh hinh kinh doanh hang nim ctia Cong ty bdo cdo ddnh gid cong tdc quan Iy cia HDQT
1én Pai hoi ddng cd dong tai cude hop thudng nién.

4. Xem xét s6 sach k& todn va cdc tai liéu khac cia Cong ty, cdc cdng viéc quan 1y, diéu
hanh hoat dong ctia Cong ty bat ci khi nao xét thdy cin thi€t hoic theo quyét dinh cia PHPCD,
hoic theo yéu ciu clia ¢cd dong, nhém c6 dong s& hitu trén 10% s6 cd phdn phd thong trong thdi
han it nhat 06 thang.

5. Khi ¢6 yéu cAu ctia c6 dong, nhém cd dong s hitu trén 10% s6 ¢d phan phd thong trong
thdi han it nha't 06 thang. Ban ki€m sodt thuc hién kiém tra trong thdi han 7 ngay lam viéc, ké tr
ngay nhin dudc yéu ciu. Trong thdi han 15 ngay, k€ tir ngdy két thic ki€m tra. BKS phai bdo cdo
gidi trinh vé nhitng van dé dugc yéu cAu ki€m tra d&€n HPQT va c6 dong hoic nhém cd dong c6
yéu cau.

Viéc ki€m tra ctia BKS quy dinh tai Piéu khodn nay khong giy cin trd hoat dong binh
thudng clia HPQT, khong dugc giy gidn doan trong diéu hanh hoat dong kinh doanh hang ngay
cia Cong ty.

6. Ki€n nghi HPQT hoic PHDPCP céc bién phap stta ddi bd sung, cdi ti€n co cau td chifc

quén 1y, di€u hanh hoat dong kinh doanh ctia Cong ty.
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7. Khi phdt hién c6 thanh vién HDQT, Téng Gidm d6c vi pham nghia vu ctia ngudi quan 1y
Cong ty thi phai thong bdo ngay bing vin ban véi HPQT, yéu cau ngudi ¢6 hanh vi vi pham chim
dirt hanh vi vi pham va c6 gidi phdp khic phuc hiu qua.

8. Thuc hién cdc quyén va nghia vu khic theo quy dinh ctia Luat Doanh nghiép, Piéu 1&
cong ty va quyét dinh cia PHPCD.

9. Ban ki€m sodt c6 quyén st dung tu van doc 1ap dé€ thuc hién cdc nhiém vu dudc giao.
Ban ki€m soét c¢6 thé tham khdo y ki€n ctia HPQT trudc khi trinh bdo cdo, k&t ludn va ki€n nghi
1én PHDCD.

Piéu 58. Quyén dudc cung cAp thong tin ciia Ban kiém soat

1. Thong bido mdi hop, phi€u 14y y ki€n thanh vién HPQT va céc tai liéu kém theo phdi
dugc gtti d€n thanh vién BKS ciing thai diém va theo phuong thitc nhu d6i v6i thanh vién HPQT.

2. B4o cdo clia Tdng Giam doc trinh HPQT hoic tai liéu khdc do Cong ty phat hanh dudc
giti d&€n thanh vién BKS ciing thdi di€m va theo phuong thitc nhu ddi v6i thanh vién HPQT.

3. Thanh vién BKS c6 quyén ti€p cin cdc hd so, tai liéu clia Cong ty luu giii tai tru s&
chinh, chi nhdnh va dia di€m khéc; c6 quyén dén cic dia di€ém ndi ngudi quan 1y va nhan vién clia
Cong ty lam viéc.

4. Hoi déng quan tri, thanh vién HPQT, Téng Gidm ddc, ngudi quin 1y khdc phdi cung
cAp ddy du, chinh xdc va kip thdi thong tin, tai liéu vé cong tdc quan 1y, diéu hanh va hoat dong
kinh doanh ctia Cong ty theo yéu cau clia BKS.

Piéu 59. Thu lao va lgi ich khdc cia thanh vién Ban Ki€m soat

Thu lao va 1gi ich khdc cla thanh vién BKS thuc hién theo quy dinh sau:

1. Thanh vién Ban Kiém sodt dugc trd thi lao theo cong viéc va dugc hudng cic 1gi ich
khéc theo quyét dinh clia Pai hoi ddng c§ dong. Pai hoi ddng c6 dong quyét dinh tdng mic thit lao

va ngin sdch hoat dong hang nim ctia BKS cin cif vao s6 ngay lam viéc du tinh, s6 lugng va tinh
chat cong viéc va mic thi lao binh quan hing ngay cda thanh vién;

2. Thanh vién Ban Ki€m soét dugc thanh todn chi phi dn, &, di lai, chi phi s dung dich vu
tu vin doc 1ap v6i mitc hdp ly. Téng mitc chi phi nay khong vugt qud téng ngin sach hoat dong
hiing nim cta BKS da dugc Pai hoi dong c6 dong chip thudn, trir trudng hgp PHPCP c6 quyét
dinh khac;

3. Thu lao va chi phi cho hoat dong cia BKS dugc hach todn vao chi phi kinh doanh cia
Cong ty theo quy dinh clia Phdp luit vé thu€ thu nhap Doanh nghiép, Phdp luit c6 lién quan va
phai dudc 1ap thanh muc riéng trong bdo cdo tai chinh hiing ndim ctia Cong ty;

4. Trudng hgp cdc thanh vién Ban Kiém sodt kiém nhiém cdc chitc danh chuyén mén khic
tai Cong ty thi dugc hudng luong chitc danh chuyén mon theo quy ch€ luong ctia Cong ty va phu
cAp theo mitc do PHDPCD quyét dinh.

Piéu 60. Nghia vu ctia thanh vién Ban kiém soit

1. Tuan thi ding Phap luat, Piéu 1é Cong ty, quyét dinh cta Pai hoi dong c6 dong va dao
dirc nghé nghiép trong thuc hién cdc quyén va nghia vu dugc giao.
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2. Thuc hién cdc quyén va nhiém vu dugc giao mot cich trung thuc, cin trong, tot nhit
nhim bio ddm Idi ich hgp phdp t&i da clia Cong ty va cd dong clia Cong ty.

3. Trung thanh véi 1gi ich clia Cong ty va c6 dong clia Cong ty; khong dudc sit dung thong
tin, bi quy&t, cd hoi kinh doanh ctia Cong ty, lam dung dia vi, chifc vu va tai sdn ca Cong ty dé tu
16i hoic phuc vu 1gi ich clia t6 chifc, cd nhan khéc.

4. B4o cdo v6i Pai hoi ddng ¢d dong vé tinh chinh xdc, trung thuc, hgp phdp clia viéc ghi
chép, luu giit ching tir va 1ap s6 sich k& todn, bdo cdo tai chinh va cdc bio cdo khic clia Cong ty;
tinh trung thuc, hgp phdp trong quén tri, di€u hanh hoat dong kinh doanh ctia Cong ty.

5. Thong bdo dinh ky hang quy tinh hinh k&t qui ki€m soat cho Hoi ddng Quan tri, tham
khdo y ki€n HPQT trudc khi trinh bio cdo, két luan va ki€n nghi 1én Pai hoi ddng c6 dong.

Ki€m sodt cic hoat dong kinh doanh, kiém, tii sin, cdc bdo cdo, quyét todn nim tai
chinh clia Cong ty va yéu cau khic phuc céc sai pham (n€u c6).

6. Cac nghia vu khic theo quy dinh clia Luat Doanh nghiép va Diéu 1é Cong ty.

7. Trudng hgp vi pham nghia vu quy dinh tai cdc khoédn 1, 2, 3 va 4 Diéu nay ma gay thiét
hai cho Cong ty hodc ngudi khdc thi cdc thanh vién BKS phai chiu trach nhiém cd nhin hoic lién
ddi bdi thudng thiét hai d6. Moi thu nhip va 1gi ich khdc ma thanh vién BKS tryc ti€p hoic gidn
ti€p c6 dudc do vi pham nghia vu quy dinh tai khodn 3 Diéu nay déu thudc sé hitu ciia Cong ty.

8. Trudng hdp phat hién c6 thanh vién BKS vi pham nghia vu trong thuc hién quyén va
nhiém vu dugc giao thi HDQT phai thong bdo biing vin bdn dé€n BKS; yéu ciu ngudi c6 hanh vi vi
pham chdm dit hanh vi vi pham va c6 gidi phdp khic phuc hau qui.

Piéu 61. Mi&n nhiém, bii nhiém Ban Ki€m soat
1. Thanh vién BKS bi mi€n nhiém, bai nhiém trong cdc trudng hgp sau day:
a) Khong con dd tiéu chudn va diéu kién lam thanh vién BKS theo quy dinh tai Diéu
clia Piéu 1¢& nay;
b) Khong thuc hién quyén va nhiém vu clia minh trong sdu thdng lién tuc, trir trudng hop
bat kh3 khdng;
¢) C6 don xin tir chiic;
d) Thanh vién Ban ki€m sodt mudn tif nhiém hoic c¢6 dong phap nhan mudn thay ddi
ngudi Pai dién cia minh dang 13 thanh vién Ban ki€m soat thi phai lam don cho Ban kiém
soat va Hoi ddng Quan tri dugc quy dinh tai Piéu 1é nay.
d). Ki€m sodt vién bi m't tu cdch khi vi pham mot trong cdc trudng hgp nhu ddi vdi thanh
vién Hoi ddng Quan tri.
2. Thanh vién BKS c6 thé bi mién nhiém bAt cit khi nio theo quyét dinh cia PHPCD.

3. Truong hgp BKS vi pham nghiém trong nghia vu cia minh ¢é nguy cd gdy thiét hai cho
Cong ty thi HPQT triéu tip PHPCP dé xem xét va mién nhiém BKS dudng nhiém va bau BKS
mdi thay thé.
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4. Trudng hgp khuyét chitc danh Truéng Ban Kiém sodt thi s6 Kiém sodt vién con lai bau
ngudi thay th€. Trong trudng hgp bau khong dugc thi hop Pai hdi ddng c6 dong bat thudng dé bau
bd sung.

5. Trudng hop khuyét Kiém sodt vién c6 nghiép vu vé tai chinh k& toan, Hoi ddng Quan tri
phéi tam thdi cit ngudi thay thé cho dén khi triéu tip Pai hoi ddng c6 dong bat thudng d€ bau bs
sung.

Chuong IV

CAC VAN PE CHUNG

Piéu 62. Hgp ddng, giao dich phai dugc PHPCP hoic HPQT chip thuin

1. Hgp ddng giao dich giita Cong ty v6i cdc ddi tugng sau ddy phdi dugc PHPCP hoic
HDQT chap thuin :

a) C6 dong, ngudi dai dién uy quyén cla c6 dong s& hitu trén 35% téng s6 ¢d phan phd
thong ciia Cong ty va nhitng ngudi lién quan cta ho;

b) Thanh vién HPQT, Téng Gidm doc;

¢) Doanh nghiép quy dinh tai di€m a va di€ém b khodn 1 Piéu 118 cta Luat Doanh nghiép
va ngudi c¢6 lién quan clia thanh vién HPQT, Téng Gidm doc;

2. HPQT chap thuin cdc hgp ddng, giao dich c6 gid tri nhd hon 50% tdng gid tri tai sdn
Doanh nghiép ghi trong bdo cdo tai chinh gin nhit. Trong trudng hgp ndy, ngudi dai dién theo Phap
luat phdi gtti d&€n cdc thanh vién HPQT; niém yét tai tru s& chinh, chi nhdnh ca Cong ty du thdo
hgp ddng hoic thong bdo ndi dung chii y&u cia giapo dich. HDQT quyét dinh viéc chdp thuin hdp
ddng hoic giao dich trong thdi han 15 ngay, k€ tir ngdy niém yét; thanh vién c6 1di ich lién quan
khong c6 quyén bi€u quyét.

3. PHPCP chap thuin cic hgp dong va giao dich khéc trir trudng hdp quy dinh tai muc b &
trén. HPQT trinh dy thido hgp ddng hodc gidi trinh vé ndi dung chi y&u clia giao dich tai cudc hop
PHDCP hoic 14y ¥ ki€n ¢ dong bing vin ban. Trong trudng hgp nay, C8 dong c6 lién quan
khong c6 quyén bi€u quyét; hgp ddng hoic giao dich dugc chap thuin khi c6 s6 C8 dong dai dién
65% téng s6 phi€u bi€u quy&t con lai ddng .

4. Hgp dong, giao dich bi vo hiéu va xit 1y theo quy dinh ctia Phdp luit khi dudc giao két
hodc thyc hién ma chwa dugc chdp thuin theo quy dinh tai muc b va muc ¢ néu trén. Ngudi dai
dién theo Phép luat clia Cong ty, cd dong, thanh vién HPQT hodc Tdng Gidm doc cé lién quan
phdi bdi thudng thiét hai phat sinh, hoan trd cho cong ty cdc khodn Igi thu dudc tir viéc thuc hién
hdp ddng, giao dich dé.

Piéu 63. Con diu ciia Cong ty

1. Cong ty c6 con dau riéng. Con diu clia Cong ty phdi dugc luu gilt va bdo quin tai tru s&
chinh ctia Cong ty. Hinh thifc va ndi dung ctlia con diu, diéu kién lam con dau va ch€ do st dung
con d&u thyc hién theo quy dinh cta Chinh phi.
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2. Con ddu la i sdn ctia Doanh nghiép. Ngudi dai dién theo Phap ludt clia Cong ty phai
chiu trach nhiém quén 1y, st dung con diu theo quy dinh ctia Phép luat.

Trong trudng hop can thi€t, dudc sy ddng y clia cd quan cAp dau, Doanh nghiép c6 thé c6
con d4u thit hai.
Piéu 64. Ché& d6 lutu giif tai liéu ctia Cong ty

1. Cong ty phai luu giit cdc tai li€u sau day:

a) Piéu 1& Cong ty; stta d6i, bd sung diéu 1& Cong ty; quy ch& quan 1y noi bd Cong ty; s6

ding ky ¢ dong;

b) Gidy chitng nhan ding ky kinh doanh; vin bing bio hd quyén sé hitu cédc loai; cic gidy

phép va gidy chitng nhan khéc;

c) Tai liéu, gidy t& xdc nhan quyén s& hitu tai san ctia Cong ty;

d) Bién bdn hop PHPCD, HPQT; c4c quyét dinh clia Cong ty;

d) Ban cdo bach dé phat hanh chitng khodn;

e) Bdo cdo ctia BKS, k&t ludn clia cd quan thanh tra, k&t ludn clia t8 chifc ki€m todn doc

lap;

g) S6 k& todn, chiing tir k& todn, bdo cdo tai chinh hiing nim;

h) Cdc tai liéu khdc theo quy dinh clia Phédp luat.

2. Cong ty phdi lvu giif cdc tai liéu quy dinh tai khodn 1 Diéu nay tai try s& chinh; thdi han
lvu gitr thye hién theo quy dinh ctia Phap luit.

Piéu 65. Cong khai thong tin vé cong ty cé phan

1. Cong ty c¢d phan phai giii bdo cdo tai chinh hing nim di dugc Pai hoi ddng c6 dong
thong qua dén cd quan nha nudc c6 thAim quyén theo quy dinh ctia Phip luit vé& k& todn va Phép
ludt c6 lién quan.

2. Tém tit ndi dung bao cdo hiang nim phai dugc thong bdo d&n tat ca cic c6 dong.

3. Moi t8 chifc, c4 nhan déu c6 quyén xem hoic sao chép bdo cdo tii chinh hiing nim cla
Cong ty ¢b phan tai cd quan ding ky kinh doanh c6 thAim quyén.

Chuong V

HACH TOAN, PHAN PHOI LGOI NHUAN VA LAP QUY

Piéu 66. Ch& @9 hach toan ké toan - Tai chinh

1. Cong ty thyc hién viéc hach todn k& todn theo ding Phdp 1énh k& todn thong ké hién
hanh. Cong ty hoat dong trén nguyén tic ty chli vé tai chinh, ty cAn ddi cdc khodn thu chi voi trach
nhiém bio toan, 1am sinh Igi va phét trién cdc ngudn von clia Cong ty.

2. Nim tai chinh clia Cong ty bit ddu vao ngay 01 thang 01 va két thic vao 31 thidng 12
hang nim. Nim tai chinh dau tién bit diu tir ngdy Cong ty dudc chinh thitc dudc cAp gidy chitng
nhan ding ky kinh doanh va k&t thic vao 31 thdng 12 nim do.

3. Cong ty phdi chdp hanh cong tic k& todn theo hé thdng ch& dd k& todn Doanh nghiép do
B0 Tai chinh ban hanh.
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4. Trong thdi han 60 ngay k& tir ngay két thiic nim tai chinh, Tdng Gidm ddc phai hoan
thanh bdo cdo tai chinh va giti Hoi ddng Quan tri, BKS d€ xem xét, chudn bi hop Pai hoi dong c6
dong.

5. Cudi mdi ndm tai chinh HPQT va BKS c6 trach nhiém xem xét, thong qua quyé&t todn
sau khi quyét todn va kiém todn d€ trinh PHPCP bao gdm:

a) Bidng can doi k€ todn clia Cong ty.

b) Bdo cdo két qua hoat dong sdn xuat, kinh doanh.
¢) Thuy€t minh bdo cédo tai chinh.

d) B4o cdo tdng hop ki€m ké tai san cudi nim.

Cidc ban bdo cdo nay phai dugc gli dén cdc thanh vién Hoi ddng Quan tri, ki€m sodt vién it nhi't
trude 15 ngay clia ky Pai hdi thudng nién.

Piéu 67. X Iy khi kinh doanh thua 1§

Trudng hgp kinh doanh thua 15, Pai hoi ¢d dong c6 thé quyét dinh gidi quyét kip thdi theo
cac giai phap:

1. Trich tir quy du trir &€ b 1.

2. Chuyén mot phin 18 sang nim sau.

Pong thdi Téng gidm doc, HPQT, Pai hoi ddng c¢d dong tuy theo thim quyén, phai 4p
dung, quyét dinh cdc bién phdp d€ khic phuc.

Piéu 68. Phan phdi I¢gi nhuin va lap quy

1. Theo cic quy dinh vé ch& d9 tai chinh do Nha nu6c ban hanh véi cdc Cong ty c6 phan,
1¢i nhuan ctia Cong ty 1a phan con lai sau khi 1y tdng doanh thu trir di cdc khodn chi phi, cdc khodn
thu€ va cdc chi phi khdc mang tinh chdt ndp Ngan sdch Nha nudc theo phép ludt hién hanh.

- Lgi nhuan chung = T&ng thu nhap - Téng chi phi
- Lgi nhudn rong = Lgi nhuan chung - Thu& thu nhap.
2. Céc quy hinh thanh tir 1¢i nhuin:

2.1. Quy du trit bit budc it nhat bing 10% 1gi nhuin rong d€ b3 sung von Piéu 1& va dé du
trit tai chinh cho nim sau cho d&€n mic bing 10% von Diéu 1é.

2.2. Cic quy khdc do Hoi ddng Qudn tri trinh Pai hoi ddng c§ dong thudng nién xem xét
va biéu quyét thong qua gdm:

- Quy dau tu phat trién:10%
- Quy khen thudng va Quy phic 1gi: 5%

Riéng Quy diu tu phét trién dugc trich hiing nim d&n khi bing 10% von Diéu 1é sé dugc
bd sung vao von Piéu 1.

3. Hoi dong Quan tri c¢6 trach nhiém x4y dyng Quy ch& phin phdi 1gi nhuin va st dung
cdc quy dé€ trinh Pai hoi ddng c¢d dong quyét dinh cho titng nim.
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Chuiong VI
TO CHUC LAIL GIAI THE, PHA SAN CONG TY VA TRANH TUNG

Piéu 69. T4 chic lai
1. Khi cin thi€t, Cong ty c6 thé dugc t3 chitc lai theo cic hinh thifc:
1.1. Chia Doanh nghiép;
1.2. Tach Doanh nghiép;
1.3. Hop nhat Doanh nghiép;
1.4. Sap nhap Doanh nghiép;
1.5. Chuyén ddi Cong ty;
1.6. Tam ngirng kinh doanh.
2. Moi thd tuc t8 chiic lai Cong ty thuc hién theo quy dinh clia Luit Doanh nghiép.
3. HPQT c¢6 trach nhiém chuidn bi cdc phuong 4n t& chitc lai Cong ty dé trinh PHPCP
quy&t dinh.
Piéu 70. Giai th€ Cong ty

1. Cong ty ¢ phan Xuit Nhiap Khdu M4y Sai Gon (MACHINO SAIGON JSC.) c6 thé gidi
thé trong cic trudng hop sau day:

a) Cong ty gidi thé theo quyét dinh clia PHPCP.

b) Khong con di s6 lugng thanh vién t6i thi€u (3 ¢d dong) theo quy dinh cda luat Doanh

nghiép trong thdi han 06 thing lién tuc.

¢) Bi thu hoi gid'y chitng nhan ding ky kinh doanh.

2. Thi tuc gidi thé Cong ty thuc hién theo quy dinh cla Luit Doanh nghiép.
Piéu 71. Pha sian Cong ty c6 phan

Trong trudng hgp phdi phd sidn, Cong ty thyc hién viéc pha sin theo quy dinh ciia Phdp
luat vé& phd sin Doanh nghié&p.
Piéu 72. Té tung, tranh chap

1. Téng Gidm ddc 12 ngudi dai dién Cong ty tru6c Phdp luit trong moi giai doan tranh
chap, td tung.

2. Cong ty ¢6 phan Xuit Nhap Khdu Mdy Sai Gon (MACHINO SAIGON JSC) c6 quyén
binh ding trudc Phap ludt véi moi phdp nhan, ci nhan khi c6 td tung, tranh chap.

3. Trong thdi gian hoat dong binh thudng cling nhu trong thdi gian thanh 1y, moi quyét dinh
xt 1y cdc tranh tung lién quan d€n Cong ty theo quy dinh cda Ph4p ludt hién hanh.

4. Moi khi€u kién lién quan dé€n cd phin ciia Cong ty déu do HPQT gidi quyét. Néu
HDQT gidi quyé&t khdng thda dang thi ngudi to tung c6 quyén yéu cau Toa dn can thiép.
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5. Moi c6 dong c6 quyén khi€u nai doi quyén 1¢i chinh ddng ctia minh va doi bdi thudng
thiét hai do 16i ctia bat ¢t thanh vién nao trong Cong ty gdy ra. Néu HPQT khong gidi quyét thda
ddng thi cdc c6 dong c6 thé cit dai dién diing don khi€u nai trudc cd quan Nha nudc cé thim quyén.

Chuong VII
CAC QUY PINH KHAC

Piéu 73. Sita ddi, bd sung diéu 1¢

Viéc stta d6i hodc b3 sung Piéu 1é nay s& do HPQT chuin bi va phai dugc PHPCD biéu
quyé€t thong qua. Cdc nodi dung sira di, b3 sung c6 thé dugc thuc hién biing cdc phu luc va 1a phin

khong thé tich rdi ciia Bdn Piéu 1é nay.
Diéu. 74. Diéu khoan thi hanh

Ban Piéu 1& sita ddi Cong ty ¢4 phan Xuit Nhiap Khau M4y Sai Gon dudc chinh thic 4p
dung ngay sau khi dugc Pai hoi dong c6 dong thdo luan va chip thuin toan bo cdc diéu khodn
trong ban Piéu 1& sita ddi tai cudc hop Pai hoi ddng cd dong.

Piéu 1¢ nay chi phdi toan bd moi hoat ddng ctia Cong ty, HDQT, BKS va céc ¢ dong clia
Cong ty CP XNK Mady Sai Gon ¢6 nghia vu thi hanh.

Piéu75. T§ chic thuc hién Piéu lé

1. Céc diéu khodn vé quyén quan ly diéu hanh Cong ty s& dugc HPQT cu thé ho4 bing
cdc quy ch& diéu hanh trong tirng linh vuc. Cdc quy ché quin 1y cia HPQT 13 cd s& d€ Téng Gidm
doc thuc hién quyén diéu hanh nghiép vu hang ngay cia Téng Gidm dbc va cdc can bo quan 1y
khéc.

2. Khong c6 diéu khodn nao clia bidn Diéu 1& nay dugc coi 1a bi khudc tir khi di duge Pai
hoi ddng c6 ddng nha't tri thong qua.

3. Cong ty va c¢d dong thuc hién va hoan tit cdc nghia vu tuong Gng cia minh phi hop véi
cdc diéu khodn ghi trong Ban Piéu 1& nay.

Piéu 76. Ping ky Diéu l&

Bén Piéu 18 stra d6i nay gdm 7 Chuong, 76 Piéu, dudc Pai hdi ddng c¢d dong thudng nién
nim 2009 ctia Cong ty CS phan Xuit Nhip Khau Mdy Sai Gon thong qua tiing diéu, tirng chuong
va chdp thuin toan bo vao ngay 24 thdng 06 nim 2009.

Diéu 1é& nay dugc 1ap thanh 05 bdn ¢6 gid tri nhu nhau va luu trit tai Vin phong Cong ty.

Céc ban trich hay ban sao phdi c6 chit ky clia Chii tich Hoi dong Qudn tri mdi ¢6 gid tri.
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3. Cong ty va ¢5 ddng thyc hién va hoan tit cdc nghia vu twong tng cda minh phi hop véi
| cdc di€u khodn ghi trong Ban Diéu I& nay.
Diéu 76. Ping ky Dién lé

Bdn Biéu Ié sita d8i ndy gdm 7 Chudng, 76 Piéu, duge Pai héi ddng cd dong thudng nién
nim 2009 cda Céng tv CS phin Xudt Nhip Khiu Mdy Sai Gon thong qua titng diéu., titng chudng
va chdp thudn todn b vio ngay 24 thing 06 nim 2009.

Diéu € nay duge 13p thinh 05 bdn c6 gid trj nht nhau va luu i tai Vin phong Cong tv.

Cdc ban trich hay bdn sao phdi ¢6 chi¥ k¥ clia Chi tich Hoi ddng Quin i méi ¢6 214 tri.
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