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" ©06 PHAN DA SAI GON

- Can cit Lugt Doanh nghiép dugc Quic Hoi nudc Cdng Hoéa X& Hi Chil Nghia Vigt Nam thong
qua ngay 12/06/1999 va c4c vin bin hudng din thi hanh.

* — Cdn cd Nghj dinh 187/2004/ND-CP ngdy 16/11/2004 cla Chinh Ph vé viéc chuyén Cong ty
Nha Nudc thanh Cong ty C6 phan.

— Can ct Thong tu 126/2004/TT-BTC clia BY Tai Chinh ngay 24/12/2004 vé viéc, huéng din thyc

. hién Nghi dinh 187/2004/ND-CP. '

- Cdn cl Quyét dinh s8: 125/QD-TTg ngay 28/01/2003 Quyét dinh cla Thii tugng Chinh Phii vé
vigc phé duyét dé an téng thé& sip x&p, d6i méi Doanh nghiép Nha Nubc thudc BY Cdng
Nghi¢p giai doan 2003-2005 trong dé c6 Cdng ty Da Sai Gon.

- Can cl Quyét djnh sd: 1690/QD-TCCB ngay 09/05/2005 Quyét dinh cla B§ Trubng B9 Cong
Nghiép v& vigc phé duyét phuong an va chuyén Cong ty Da Sai Gon thanh Cong ty C6 Phdn
Da Sai Gon.

(AF JRAL JRAR JRA]

CHUONG 1
PINH NGHIA CAC THUAT NGU TRONG BIEU tE

Diéu 1 : DJNH NGHIA

1-Tris triing hop céc didu khodn hoic ngl canh clia Diéu I8 nay qui djnh khdc, nhing thudt ngit
sau day sé c6 nghia nhu dugc quy dinh dudi day :

“ Hgi ddng “ c6 nghia 12 HOi dbng quan trj clia Cng ty.

“ 8]a ban kinh doanh “c6 nghia 12 linh thé Viet Nam va nudc ngoai.

“ Vén Digu 1§ “ c6 nghta 13 v8n do t4t cd c4c cd dong déng gbp va quy dinh tai Diéu 7 nay.

“ Lugt Doanh nghigp “ c6 nghia 1 Luat Doanh ngmep dugc Ouffc hgi théng qua ngay 12
thang 06 nim 1999.

“ Ngay thanh Igp “ c6 nghia |2 ngdy ma Cdng ty dugc cdp gify ching nhin Ding ky kinh
doanh.
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g Diéu ¢ 16 chdc va hoat déng cia Cong ty cd phan Da Sai Gon

“ Phdp lugt “ |2 t4t cd céc vin ban quy pham phép luit quy dinh tai Didu 1 bin quy pham
phép ludt ban hanh ngay 12/11/1996.
- - “Cdn b§ qudn I “ c6 nghia 1a Téng Gidm D6c didu hanh, Phé Téng Gidm DEc diéu hanh, K&
* todn trudng vé cac Cén bd khdc duge HQi ddng quan tri chi dinh Iam cén bd quin Iy clia Cdng
y.
- “ Nhitng ngudi lién quan “ ¢ nghia 1a bét ky ca nhin hoéc td chdic ndo dugc quy dinh trong
khodn 14 - Bifu 3 cla Luat Doanh nghiép.
- “ 4 déng “c6 nghia 12 moi thé nhan hay phdp nhan dugc ghi tén trong S8 ding ky C6 déng
clia Cang ty vdi tu cdch I ngudi sd hiu C§ phidu. :
- “Thai hgn “ c6 nghta 12 thai han ban ddu clia Cong ty nhu dugc quy dinh tai Difu 2 clia ban
Diéu 1& nay va moi thdi gian gia han dugc thdng qua bing mdt Nghi quyét cla Dai hoi déng cd
ddng va dugc HYi ddng quédn trj chdp thuln.
“ Vigt Nam “ c¢6 nghia 1a Nudc Cong Hoa X Hgi Chi Nghla Viét Nam.

2-Trong Diéu I8 nay, bat ky mdt tham chiéu nao t6i bat ky mot diéu khodn hodc vin béh nao sé
bao g8m ¢4 nhimg siia ddi hodc vin ban thay thé cla ching.

3-Céc tiéu dé dugc dua vao chi dé tign theo ddi va khdng nh hudng tdl y nghfa clia Bidu I8 nay.

. 4-Céc tU hodc thudt nglr da duge dinh nghia trong Luat Doanh nghiép ( néu khdng mau thuin véi
chd thé hodic ngll canh ) s& ¢6 y nghia tuong ty trong Didu I8 nay.

DelesD

CHUONG 2

‘ TEN, HINH THUC, TRU SO, CHi NHANH, VAN PHONG DAl DIEN vA THOI HAN HOAT
DONG CUA CONG TY

Diéu 2 : TEN, HINH THUC, TRU SO, CHI NHANH, VAN PHONG DAI DIEN VA THOI HAN HOAT
PONG CUA CONG TY :
1-Tén hgp phdp clia Cong ty béng tiéng Viét 1a: “ Cdng ty €4 Phin Da Sai Gon “

Tén giao dich qudc t& : “ SAIGON LEATHER JOINT - STOCK COMPANY “

Tén viét tit : “ LEASGO “ ‘

2-Cong ty 1a mdt Cong ty C8 Phédn c¢6 tu cach phap nhan phi hgp véi Phép ludt Vit Nam.
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Diéu I¢ t6 chuc va hoat dong cGa Céng ty c8 phin Da Sai Gon

3-Try s¢ chinh ding ky clia Cong ty 13 :

» Dja chi : 139 Xd Viét Nghé Tinh, P. 17, Q. Binh Thanh, TP.HCM
s Dién thogi : 84-8-8405731/8405732

= Fax : 84-8-8405733

= Email ; LEASGO @ hem.vnn.vn

4-Téng Gidm Ddc 1A dai dién theo phap luat cla Cong ty.

5-Cong ty ¢ thé thanh I13p Chi nhanh va Vin phong dai dién tai Bja ban kinh doanh dé thyc hién *
cac myc tiéu clia Cong ty phi hop véi Nghi quy&t clia Hoi ddng quan trj va trong pham vi lut phap
cho phép.

6-Trlt khi chdm dit hoat dong trudc thoi han theo Diéu 52 va 53 clia Ban Dléu I& ndy. Théi han clia
Cong ty s& bit ddu tit Ngay thanh Iap va & v thdi han.

Ass0sd

CHUONG 3

MUC TIéU, PHAM VI KINH DOANH VA HOAT PONG CUA CONG TY

Biéu 3 : MYC TIEU CUA CONG TY

1-Linh vuc kinh doanh clia Cong ty 13 :

- San xudt, kinh doanh thujc da, gid da, vai va cc sén phdm ché bi&n ti da va gia da.

San xuét, kinh doanh keo, mua ban nguyén phy lidu sin xust keo va keo thanh phim.

Kinh doanh héa chat cong nghiép, kinh doanh mit hing may mic, kinh doanh xuft nhap khdu
téng hop.

- Cho thué védn phong, trung tdm thuong mai, kinh doanh nha & cao ting. ‘
- Do tao cong nhén k¥ thuat, thg bic cao chuyén nganh gidy da.

- Lam dai ly ky gli hang héa.

- Kinh doanh cdc nganh nghé khac phl hgp véi quy dinh clia Phép luat.

{

2-Myc tidu clia COng ty 1a: Khong nging phat trién cac hoat dong san xust kinh doanh véi muc
dich dat duge lgi nhudn t8i da theo ding Luit Doanh nghiép va Bidu 18 cla Cong ty, cai thién diéu
kién 1am viéc, nang cao thu nhdp va doi sdng ngudi lao dgng trong Cong ty, bdo dam Igi ich cho
cac C4 dong, 1am tron nghfa vy véi Ngan sach Nha Nudc.




Diéu 1¢ t6 chuc va hoat déng cda Céng ty c¢6 phin Da Sii Gon

Diéu 4 : PHAM VI KINH DOANH VA HOAT BONG
1-Cong ty dugc phép 1ap k& hoach va tién hanh t&t cd cc hoat dong kinh dcanh trong nuc, véi
nuic ngodi, thi trudng xust nhdp khdu theo ding quy dinh cla gidy ching nhan Ping ky kinh
doanh va ban Diéu 1§ ndy phi hgp véi quy dinh clia Phép Iudt va thuc hién cdc bign phdp thich
hop dé dat dugc céc muyc tiéu cla Cong ty dé ra.

2-Cong ty c6 thé ti€n hanh nhilng hinh thic kinh doanh khac dugc Phdp ludt cho phép va Hoi déng
quén trj xét thdy c6 Igi nhat cho Cong ty.

3-Cong ty co thé md rong, thu hep hoic thay déi pham vi hoat dong do Dai hoi C8 dong quyét
dinh.

Pidu 5 : NGUYEN TAC TG CHUC HOAT BONG CUA CONG TY ¢§ PHAN

1-Cong ty hoat ddng theo nguyén tic ty nguyén, binh ding, dan chd va theo ding Luit Doanh
nghiép va Diéu & cla Cong ty.

2-Céc C8 dong Cang ty ciing gép vén, cing chia nhau lgi nhuan, cing chiu 16 tuong dng véi phén
v8n gop va chl chju trdch nhidm vé khodn n¢ clia Céng ty trong pham vi phdn vdn gép clia minh
vao Céng ty.

3-Cd quan quyét dinh cao nhat clia Cong ty la Dai hdi déng C& déng.

4-bai hoi ddng C6 ddng bAu HYI ddng quan trj d& 1anh dao Cong ty gia hai nhigm ky Pai hi, bau
Kiém soét vién dé kiém sot hoat dong kinh doanh clia Céng ty.

5-Didu hanh hoat dohg clia Cong ty C6 phén 1a Téng Gidm D&c do Hoi ddng qudn trj bd nhiém.
Piu 6 : TG CHUC DANG VA T3 CHUC CHINH TR| - XA H{I

1-T6 chic Bang Cong San Viét Nam trong Cong ty hoat dong theo Hign phdp va Phap ludt cla
nuéc Cong Hoa X@ HGi Chl Nghta Viét Nam va cic quy dinh clia Bang Cong San Viét Nam .

2-T6 chitc Cong Poan, cdc T8 chic Chinh trj — Xd hoi khéc trong Cong ty hoat dong theo Hién
phap va Phép ludt.

3-Cong ty C6 phdn Da Sai Gon tao moi difu kién cho céc t6 chic trén hoat dong ding chic ndng
nhiém vy va Diéu I8 clia minh.

(AAF-JNAE - JmAL JANfy
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Diéu Ié t6 chuc va hoat déng cda Céng ty c6 phdn Da Sai Gon

CHUONG &

VON DIEU LE - C8 PHAN — €6 PHIEU

Piéu 7 : VON PIEU LE

1-Vén didu 18 clia Cong ty tai thdi diém thanh 13p 13; 7. .600.000.000VND ( Bdy Ui, sdu trdm trigu

déng Vigt Nam ).

— C8 phén phét hanh 13 C§ phdn phd thong k& ca C8 phdn do Nha Nuéc ndm git.

— Trong qué trinh hoat ddng Cdng ty c6 thé ting von diéu I§, v&i vGn gbp biing tién, ngoai té ty )
do chuyén ddi vang hoic tai sén theo quy dinh clia Phap luat.

2-Co c4u vOn diéu 18 khi thanh 1ap phan theo s& hilu :

— Nha Nudc gop vBn bang tai sdn trj gid: 3.040.000.000VND/ ( Ba ly, khdng trdim bdn mugi
triéu ddng Vigt Nam ) |2 304.000 cd phdn, chiém 40% tdng sd ¢d phan.

- CG& phdn bén cho ngudi lao dong lam viéc trong Cong ty 14 221.500 c¢& phdn bing
2.215.000.000VND/ ( Hai ty, hai trdm mudi 13m triu déng Vigt Nam ), chiém 29,14%
ting so"cd phan.

*C8 phan ban d&u qi4 ra ngoai doanh nghiép :

234.500 c8 phin bdng 2.345.000.000VND ( Hai ty, ba trdm bon muci I1dm triéu déng Viét

Nam ) chiém 30,86% téng s& c8 phén.

3-Viéc ting gidm vdn diéu Ié cla Cong ty phai do Dai hoi ddng c8 dong quyét dinh théng qua va
phu hgp vdi quy dinh clia Phap luat.

4-V8n clia Nha Nudc tai Cong ty do dai dign ngudi Nha Nudc tai Cong ty & chli s& hiu.

5-V6n diéu 18 dugc sif dung cho céc hoat dong :

- Mua sdm tai sdn c6 dinh va cac trang thiét bj c&n thiét t6i thidu cho hoat dgng clia Cong ty.

~ Cung cép v8n lw ddng cho hoat dong san xudt kinh doanh.

— Gop vBn lign doanh, lién k&t véi cac don vi kinh té&.

- Mua c8 phdn, tréi phi€u cla céc don vj kinh t§ khac. Nghiém cdm st dung von diéu I& d€ chia
c§ tic, hoic phdn tan tai sdn clia Cong ty cho céc c8 déng dudi bt ky hinh thic ndo ( Tris
trudng hop Dai hdi ¢d dong bat thuding quyét dinh sl ddi diéu 18 Cong ty, thu hep quy m6 san
xudt ).

piéu 8 : CG PHAN
1-V8n didu 18 cla COng ty dugc chia thanh nhiéu phdn blng nhau goi 1a c8 phdn, gidy chimg nhén
ngudi s8 hitu ¢§ phdn do CAng ty phat hanh dugc goi I3 ¢ phié’u s8 tién ghi trén c§ phiéu goi 1a

ménh gi4 c8 phiéu.
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Diéu ¢ t6 chuc va hoat déng cda Céng ty c8 phan Da S3i Gon

2-Vén diéu 18 ban ddu dugc chia thanh 760.000 c§ phdn, gid trj mdi c¢8 phdn 1a 16.000VND ( C8
phdn bdn w dai cho CB-CNV dugc gidm gid 40% [a 221.500 c§ phdn, c8 phdn bin du gia ra
ngoéi doanh nghiép 1a 234.500 c§ phdn ).

3-Hién nay Cong ty khdng c6 c6 phdn uu dai, ngudi s8 hitu ¢ phén phé thong clia Cdng ty goi 12
cd dong phé thong, méi c6 dong phé thdng c6 mdt phi€u bifu quyét.

4-V6n ¢ phdn c6 thé dugc dong g6p béing tién Viet Nam, ngoai té, vang va cdc phuong tién thiét
bi, t&i sdn kh4c nhu: Bing phat minh, nhin méc....phuc vy cho hoat ddng sin xuft kinh doanh cla -
Cong ty. Ngoi t§ va vang dugc quy ddi ra tién Viét Nam theo ty gid mua clia Ng4n hang Nha Nudc
cong b vao thoi diém céc ¢ dong mua cf phdn. Phén gép v8n bing hién vt phii dugc Dai hoi
¢8 dong thanh 1ap xem xét, chdp thudn dinh gi4 va dugc ghi vao Didu 18 nay.

5-Cong ty c6 thé phat hanh céc loai ¢ phdn w ddi khac sau khi co sy chap thuan clia Dal hoi
déng c6 dong va phi hgp véi céc quy dinh clia Phap luat. .

6-C3 phdn phd théng méi du kign duge phat hanh s& dugc wu tién chao ban cho cac cd déng theo
ty 18 tvong Gng véi ty 18 c8 phdn phé thong cla tiing c¢f déng trong COng ty. Céng ty phai thong
béo viéc chao ban, trong dé néu rd s& ¢ phén dugc chao ban va thoi han hop Iy ( khdng it hon
21 ngay ), d€ ¢8 dong dit mua. Moi cf phén khdng dugc ¢ dong mua hét do HDQT quan Iy kiém
soat va dugc chao ban khi duge Dai hdi ddng ¢ dong cho phép.

7-Cong ty c6 th€ ban c8 phdn chinh minh theo nhilng c4ch thic dugc quy dinh trong Luit Doanh
nghiép va céc Ludt lién quan phu hgp véi céc thdm quyén ma Dai hoi ¢ dong di cho phép theo
quy dinh trong Diéu 18 nay.

pidu 9 : C0 PHIEU
1-C8 phiéu 12 ching chl xéc nhan quyén sd hitu c6 phén trong Céng ty cf phén.

2-Cong ty ¢ phdn Da Sai Gon phét hanh 02 loai ¢ phigu ;

+ C6 phi€u ghi t&n: La cd phigu dugc chii s hilu 1a Nha Nudc, thanh vién Hoi ddng quan tri,
ngudi lao dong dugc mua theo gid wu dai, ngudi mua cd phdn ban ddu gid ra ngoai Doanh nghiép.

+ C6 phigu khdng ghi t&n: La c§ phigu phat hanh thém khi Cong ty cdn ting von didu I&.

3-Moi ¢d phiéu phdi c6 chit ky clia Chl Tich HPQT va phéi dugc dong d4u Cong ty méi hop 18, C6
phiéu ndy néu 15 s6 lugng va loai C8 phdn c6 lién quan, s& tién da duge thanh todn, ho tén ngudi
ndm gill ( néu 2 C6 phiéu ghi tén ) va céc thong tin khac do Cdng ty quy dinh, mot C6 phiéu ghi
tén chi dugc dai dién cho mét loai C§ phén.




Diéu 1¢ t8 chuc va hoat déng cda Céng ty c6 phdn Da Sai Gon

4-C§ phiéu clia Cong ty dugc phat hanh c6 tdng ménh gi4 bing téng s& van didu I8 clia Cang ty,
Cong ty chju trdch nhiém thigt k&, in ( hodc thué in ) theo nhilng quy dinh tai Thong tu s6
86/2003/TT-BTC ngay 11/09/2003 cla BY Tai chinh.

C§ phi€u phdi cd ndi dung chl yéu sau day: Tén try sd Cong ty, s& va ngdy cdp ching
nh4n ding ky kinh doanh, s lugng ¢8 phén va loai ¢§ phdn, ménh gid méi ¢8 phdn va tdng ménh
gid s6 ¢ phdn ghi trén c§ phiu, t&n cd dong ddi véi cf phiéu ghi tén, tom tit vé th tuc chuyén
nhuong ¢ phén, chit ky mau clia ngudi dai dién theo phép [udt va d&u clia Cong ty.

5-Céc ¢§ dong sau khi nop tién mua ¢8 phdn dugc ding ky tén vao s luu trit clia Cong ty, dugc -
nhan mdt hofic mot s ¢§ phigu cho t4t cd cic cd phdn clia minh.

6-NEu ¢ phiu ghi tén bj hdng hodc bj danh mét, mat cdp hodic bi tiéu huy thi mot c8 phidu moi
ghi nhan s& ¢8 phdn tuong ang s& dugc cdp cho ngudi ndm gill theo yéu cdu clia ngudi d6 véi didu
kign phdi xudt trinh gidy'td chdng minh va thanh todn moi chi phi lién quan cho Cong ty.

7-Trong céc trudng hgp phat hanh cd phiéu tiép theo, gid ban o6 phigu khdng phuy thudc vao ménh
gid ghi trén c§ phiéu clia Cong ty.

| 8-C4c c8 phdn dugc phat hanh ban theo th ty: C8 dang, cdc t8 chic kinh t& vd ¢4 nhan ngoai
Cong ty bao gém cd ngudi nudc ngodi nhung tng s8 C§ phdn ¢l vd méi ma cdc C§ dong mua
thém khong vugt qua % t8ng s8 C& phdn cli vd méi phét hanh.

9-Ngudi s8 hitu chiing chi cd phi€u ( Khéng ghi tén ) phai chiu trach nhiém ddc 1ap vé viéc bo
quan ching chi va Cong ty khdng chiu trdch nhiém trong moi trudng hgp nhing ching chi nay bi
mat cdp hodc st dung véi muc dich lira dao.

Diéu 10 : MUA BAN, CHUYEN NHUGNG VA THUA KE ¢3 PHAN

1-T4t c4 cac c§ phdn déu dugc ty do chuyén nhugng trir khi Diéu 18 ndy va Ludt phap c6 quy dinh
khdc. T4t ca cac c8 phi€u niém yét trén Trung tdm glao dich chimg khoén s& dugc chuyén nhugng
theo cac quy djnh cla Uy ban ching khodn Nha Nudc va Trung tdm giao dich ching khodan.

2-Cac truong hgp mua lai ¢§ phdn theo yéu cdu c§ déng, mua lai c8 phdn theo quyét dinh clia
Cong ty va céc thd tuc thyc hién theo quy dinh tai Biéu 64,65,66 clia Ludt Doanh nghiép ban hanh
niam 1999.

3-B6i v6i C§ phifu ghi t&n dugc chuyén nhugng: Khi chuyén nhugng phdi ¢6 Hop dng chuyén
nhugng, vin ban chuyén nhugng dugc kém véi C8 phiéu clia cdc C3 phén duge chuyén nhugng va
nhing gidy t& ching minh khac theo thl tyc chuyén nhugng do HPQT Cong ty quy dinh, moi vin
ban dugc ndp vao Vin phong Cong ty d& ding ky vao lu trl clia Cang ty.

Trang 7




Diéu Ié t6 chuc va hoat dong cia Cong ty c6 phan Da Sai Gon

4-Cédc Thanh vién HDQT trong thdi ky duong nhiém khong dugc chuyén nhugng C8 phdn clia minh.
5-N&u C8 dong clia Cong ty qua ddi, Cong ty cf phan t6n trong quyén thila k& cf phigu hgp phép
theo quy dinh. Trong trudng hgp c6 nhidu nguti thia k& hop phap thi ho phai cif mft dai dién duy
nhdt dudi hinh thic ly quyén c6 xdc nhdn cong ching. Cong ty cd phdn khéng gidi quyét tranh
chép gilla nhilng ngudi thila k& va phai tuan thi Didu I8 nay.

6-Khi dugc quyén sB hitu hay thila k& hop phap va dd dugc ghi vao s8 cf dong cla Cong ty, C§
dong méi dugc hubng moi quyén Igi va nghfa vy clia C8 dbng ma ho thisa k. : '

Diu 11 ; THU HOI cO PHAN

1-N&u mft ¢f dong khong thanh toan ddy dii va ding han s8 tién phai trd mua cf phiéu thi Hi
déng quan trj c6 thé gii mdt thong bao cho cd dong d6 vao bat ky lac nao dé yéu cdu thanh todn
s tién d6 clng voi 13i sudt c6 thé duge Iy k& trén khodn tién do va nhiing chi phi phét sinh do
vigc khong thanh todn ndy gdy ra cho Cong ty.

2-Thdng bao néu trén phdi néu rd thdi han thanh toan mai ( t5i thidu 1a 7 ngay ké tU ngay gii
thdng bdo ) va dia diém thanh todn va phai nédu 1o ring trong trudng hgp khdng thanh todn ding
yéu cdu, c§ phdn chua thanh todn hét d6 s& bj thu héi.

3-Nu cdc yéu cdu clia thdng bao néu trén khdng dugc thyc hién thi Hoi dong quan tri ¢ thé thu
hél moi c8 phdn da dugc dé cip trong thong bdo vao bit Ky ldc ndo trudc khi thanh toan ddy dd
tét cd cdc khodn phdi ndp, cdc khoan I4i va cdc chi phi lién quan. Viéc thu hdi nay s& bao gém tat
cd cf tic duge cdng bd ddi véi cf phan b thu hdi chua dugc chi trd cho d&n thdi diém thu hdi. Hai
ddng qudn trj co thé chdp nhan viéc giao ndp cac c6 phin bj thu héi theo quy dinh tai Diéu 18 nay.

4-Mpt ¢§ phén bj thu hdi hoic dugc giao ndp & trd thanh tai san cla Cong ty va c6 thé dugc ban,
tdi phén phdi hodc x{ Iy theo mdt cich khac cho ngudi ma trudc thoi diém cd Qhén bi thu hdi hoic
giao ndp da ting ndm gilt ¢ phdn dé hodc cho bat ky ngudi ndo khac theo nhiing diéu kién va
- cach thic ma HOi ddng quan tri thdy I3 phu hgp. N&u cén, HOi ddng quan trj c6 thé uy quyén cho
mjt sd ngudi chuyén giao c6 phdn trén cho b4t ky ngudii nao khac. C§ dong nim gilt cac c§ phan
bi thu hdi phai chiu trdch nhigm thanh todn cac khoan tidn c6 lién quan.

5-Khi c8 phdn dugc thu héi, thong bao vé viéc thu héi s& dugc glii dén ngudi nim gitr ¢ phén

trudc thi diém thu hdi, nhung trong moi truting hop viéc thu héi sé khdng bj mat hiéu Iyc vi ly do
bd sét hodc b4t cdn trong vige gili thong béo,

L&0es«n
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Piéu I& t8 chuc va hoat déng cia Céng ty ¢ phdn Da Sai Gon

CHUONGS

QUYEN HAN VA NGHIA VU CUA CONG TY ¢ PHAN

pifu 12 : QUYEN HAN CUA CONG TY 6 PHAN |
1-COng ty c6 quyén qudn Iy, sl dung vdn c§ dong, dat dai, tai nguyén dugc giao va cac ngudn lyc
khdc d€ thyc hign myc tiéu nhigm vy kinh doanh clia Cong ty.

2-M& rng quy mo kinh doanh theo khd ndng clla Cang ty va nhu ciu clia thj trudng. Bugc phép .
md 6ng lnh vyc kinh doanh nhiing nganh nghé& khac nhau khi Co quan Nha Nudc c6 thdm quyén
cho phép.

3-Lya chon hinh thic va céch thic huy dong vén (Nhu : Buge quydn phdt hanh cd phidu, trai phiéu
theo nhu cdu md rgng san xudt kinh doanh nhung phéi tudn thi theo quy dinh clia Phap luat).

4-T6 chic bd méay quan Iy va nhan sy, t8 chic kinh doanh phl hop véi myc dich va ndi dung hoat

ddng clia Cdng ty.

- Bugc quyén tuyén dung va thué mudn lao dong, thif viéc hodc cho nghl viéc theo y8u cdu cla
san xuft kinh doanh va theo quy dinh clia Phdp luit.

- Xay dyng va &p dung cdc dinh mic lao dong, don gi4 tién luong, tién thudng theo két qua hoat
dong san xudt kinh doanh nhim khuy&n khich nang cao nang suit lao déng.

/5-SUr dung ngoai t& thu dugc theo ch& dg hign hanh vé quan Iy ngoai hi.
6-Quyét dinh st dung phdn thu nhap con lai.

7-Chu dong trong moi hoat dong kinh doanh dd déng ky ( Nhu : Lya chon khéch hang, tryc tiép
giao dich, ky hgp ddng voi khach hang ). '

- Duge quyén ky két hgp dBng kinh & véi cdc don vj kinh t& trong va ngeai nutc.

- Bugc quyén lign doanh, lign két véi céc t6 chic kinh t& trong va ngodi nudc theo ludt dinh.

Diéu 13 : NGHTA vy CDA CONG TY ¢8 PHAN

1-Kinh doanh cdc nganh nghé da dang ky ghi trong gidy phép va muyc dich thanh lap cla Cong ty.
Bdo dam chdt lugng san phdm hang héa theo tidu chudn ddng ky, chiu trdch nhiém trudc khach
hang, trudc phdp Iudt v& san ph&m va dich vy do Céng ty thyc hién.

2-T8 chic kinh doanh c6 hiéu qua nhim phat trién von clia Céng ty, cling c§ va phat trién Con
ty. '
3-Tuan thi ch& do hach todn, k& todn thdng ke, cac nghia vy vé thug va céc nghia vu khic theo
quy dinh clia Nha Nudc. '
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Diéu I¢ t6 chic va hoat déng cia Cong ty c8 phdn Da Sai Gon

4-Chdp hanh cic quy djnh vé& ché do tuyén dung, hop dbng va quén Iy lao dong. Uu tién st dung
lao d9ng trong nubc, bao ddm quyén Igi, Igi ich cla ngudi lao d6ng theo quy dinh clia phap ludt lao
dng, ton trong quyén clia t6 chic Cong Boan theo Iuit Cong Doan.

5-Tudn th quy dinh clia Nha Nudc vé bdo vé moi trudng, bao vé di tich lich s, vin héa, danh lam
thdng cdnh va trit ty, an todn x4 hji. '

6-Thyc hign bdo cdo dinh ky theo quy dinh va chiu sy thanh tra clia cic Co quan chilc ndng cla -
Nha Nutc.

Ledees0

CHUONG 6

CO CAU TO CHUC QUAN LY VA KIEM SOAT

Pigu 14 : ¢d CAU TG CHUC QUAN LY VA KIEM SOAT

Ca cdu t6 chitc quin Iy va kiém soét clia Cong ty bao gdm :
Dai Hoi B8ng CS Bong

a Hoi Bdng Quan Tri

Téng Gidm Bdc difu hanh

a Ban ki€m so4t

=]

=}

A#sOeOs0]

CHUONG 7

8 DONG VA PAI HOI PONG CO PONG

Pidu 15 : ¢d pONG

1-C8 déng clia Cong ty ¢ phdn Da Sai Gon la nhiing phdp nhdn hodc c4 nhan sb hiu mét hay
nhiéu c¢8 phén clia Cong ty.

2-Ngudi dai dign s& hitu c§ phén cla c§ dong tai Cang ty : -
2-1-Ngudi dai dién s& hitu c6 phdn clia c§ dbng 12 phap nhén :
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Piéu Ié t6 chuc va hoat déng cda Cong ty c6 phin Da Sai Gon

Ngudsi dai dién phdn v8n clia Nha Nudc tai Cong ty ¢8 phdn Da Sai Gon do Bd Cong Nghiép cU.

D& vii phdp nhan khac, ngudi dai didn ¢ dong tai Cong ty c§ phdn 1A ngwi dai dién theo Phap
ludt clia phdp nhén doé.

2-2-Ngudii dai dién tai Piém 2.1 Khodn 2 Didu ndy cd thé uy quyén cho ngudi cé dii ning lyc phap
luit vA ning lyc hanh vi thudc phdp nhin do lam dai dién tai Cong ty. Nhing ngwdi dugc Uiy quyén
lAm dai dién cho phdp nhan tai Cong ty khong dupc iy quyén cho ngudi khic.

2-3-C5 dong 12 c& nhan c6 thé Uy quyén cho ngudi khac 1a c¢f dong cla Cong ty co du ning lyc
phdp ludt va ning lyc hanh vi 1am dai dign cho minh tai Cong ty ¢8 phén.

2-4-Viéc {y quyén néu trén phai dugc thyc hién bing vin ban. C8 déng mudn thay ddi ngudi dai
dién phai cé vin ban gli HPQT clia Cong ty c§ phin.

Diéu 16 : QUYEN HAN CUA CO DONG
1-Buge chia lgi tic tuong Ung véi phdn von gdp theo két qué kinh doanh clia Céng ty c8-phdn va
Nghj quyét clia Pai hoi ¢8.dong.

2-Buge wu tién mua cd phdn mdi khi Cong ty phat hanh cd phigu méi.

3-Dugc mua ban, chuyén nhugng va thila k& ¢ phdn theo Diéu I8 Cong ty va phi hgp v6i phap
[uat.

4-C8§ dbng s& hiu hofc dai dién s& hitu 1% ( Mot phén trdm ) vén diéu 18 trd 1én duge tryc tiép
tham dy Dai hdi c¢8 dong va bidu quyét cac van dé thupc thdm quyén clia Dai hoi cf dong, duge
quyén biéu quyét tuong ng véi phdn von gop, dugc quyén phé binh chit van, kién nghj vé cdng
viéc cla HPQT, thanh vién clia Ban kiém soat va Téng Gidm Ddc, vé hoat dong clia Cong ty.

5-C§ dong hodc nhém cf dong ndm gill tif 10% ( Muoi phén trdm ) s6 c6 phdn phd thong trd 1én

c6 quyén dé cl, ung clf vao HDQT va Ban ki€m soét, c6 quyén yéu cdu triéu tap Pai hoi dbng cd

déng bt thudng khi :

— C6 nhing d4u hiéu bat thudng vé tai chinh.

— Phét hién c6 d4u hiéu tham nhiing hodc c8 y lam trdi gay thiét hai cho Cang ty cla Ban Tdng
Gidm D&, HDQT, Ban kifm so4t.

6-Dugc HPQT cung cdp thuding xuyén céc thdng tin vé tinh hinh hoat dong cla Cong ty va k&t qud
hoat dong kinh doanh c¢ lign quan d&n quyén lgi ¢§ ddng ( Trir nhing bl mat vé hoat dong kinh
doanh cia Céng ty bao gém: Thu thudt Marketing, cdch lya chon dé6i tdc, phuong phdp tdc
nghiép kinh doanh....)

7-Bugc chia tai sdn ( néu cd ) khi Cong ty gidi thé hoic phd sin theo ty 18 tuong Ung véi s§ von
g6p. |
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Diéu Ié t6 chuc va hoat dong cda Céng ty c6 phan Da Sai Gon

8-Bugc uy quyén bing van ban cho ngudi khéc 1A c§ dong clia Cong ty tham dy Pai hoi déng cd
dong.

9-Céc quyén Igi khédc theo quy dinh clia phdp Iut va diéu I§ nay.

Diéu 17 : NGHTA vy cA cO poONG
1-Cd dong c6 nhigm vy gop dii s6 c§ phdn da ding ky va tudn thi céc quy dinh clia Didu 18 nay.

2-Chju tréch nhigm vé& khodn 15 va khoan ng clia Cong ty tuong Ung véi ¢ phdn minh dong gop.

3-Bao V& lgi ich, tai san va gill bi mat nghé nghigp vé cic hoat dong clia Cong ty khi dugc phan
cdng.

4-Trong ky hoat dong clia Cong ty da ghi trong gidy phép cdc ¢ dong khdng duge rat vén cb ‘
phdn dudi b&t ky hinh thitc ndo, trlr trudng hgp Cong ty c¢d phén gidi thé hoic di dugc Dai hoi
ddng 8 dong thong qua.

5-Phat hién nhing vi pham ludt phédp, chinh sich ch& do Nha Nudc clia thanh vién HPQT. Ban
ki€m soat, Ban T8ng Gidm D&c va chiu trdch nhiém vé sy phat hién clia minh.

6-Bao vé uy tin, lgi ich tai sdn va gilt bi mat vé céc hoat dong clia Cong ty.
7-Ch4p hanh céc nghj quyét clia HDQT va Pai hdi déng C6 dong.

8-Thiyc hién céc nghTa vy khéc theo quy dinh clia phdp luat va didu 18 nay.
Didu 18 : DA HOI BONG CO DONG CONG TY

1-Dai hi déng c8 dong 1a co quan quyét dinh cao nhét clia Cong ty bao gdm: Dai h0| déng ¢6 .
dong thanh 14p. Dai hi déng c§ dong thudng nién va Bai hdi déng ¢f dong bat thudng.

2-Dai hoi déng ¢8 dong phai co ddy di s6 lugng c8 déng tham gia t8i thi€u quy dinh tai cdc Diém
1.1, 1.2, 1.3 Khodn 1 - Diéu 24 cla Ban Diéu I8 nay.

3-Nghj quyét clia Pai hdi dng c8 dong chi c6 gid tri khi duge céc cf déng va dai dién cf déng
ndm git trén 51% ( Ndm muoi mét phan trdm ) tng s6 ¢8 phédn biéu quyét clia tat ca c6 dong dy
hop chap thuin.

Diéu 19 : DA H)I DONG cG BONG THANH LAP
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Diéu lé t6 chuc va hoat déng cla Cong ty cd phan Da Sai Gon

1-Thanh ph4n tham gia Dai hdi déng c8 déng thanh 1ap 13 cdc cd ddng s& hiu hodc dai dién sd
hltu c6 it nh&t 1% ( MGt phan trdm ) vén dibu 18 trd [&n.

2-Dai hoi dbng cd dong thanh 1ap chi hop 1§ khi 6 s& ¢8 dong tham dy dai dién cho It nhit % (Ba
phén tu) s6 v8n didu I8.

3-Dai hoi ddng c8 dong thanh I4p c6 nhiém vy

— Thao lufin va théng qua didu I8.

— Théng qua phudng dn san xuft kinh doanh.

., — B4u HDQT va Ban kiém soét.

— Théng qua va Quyét dinh cac khodn phy cip kiém nhiém d6i véi cac chic danh trong HDQT va
Ban kiém soét.

Didu 20 : DAl HOI DONG CO BONG THUGNG NIEN
1-Dai hdi dbng c6 dong thudng nién mdi ndm hop mot I&n do Chli tich HOQT tridu tap trong thoi
han 45 ngay, k& tif ngay két thic nim tai chinh.

2-Dai hoi déng ¢ dong thuting nién Ia hgp I& néu co & c8 dong dy hop ( qua cdc idn tridu tip )
ddy d theo quy dinh tai diém 1.1, 1.2, 1.3 Khodn 1 - Diéu 24 clia Ban didu I& nay.

3-Quyén va nghta vy clia Dai hgi ddng ¢ dong thudng nién:

3-1-Thong qua bdo cdo clia HDQT vé tinh hinh hoat ddng va két qud kinh doanh, bio c4o clia Ban
kiém so4t.

3-2-Thong qua béo cdo tai chinh hang ndm, théng qua quy ché, phuong dn phan phdi st dung Igi
nhuan va trich I3p, sit dung céc quf, quyét dinh loai ¢d phdn va t8ng s6 ¢ phdn duge quyén chio
bén clia timg loai, quy&t dinh mifc ¢ tic hling ndm cla ting loai ¢§ phdn.

3-3-Théng qua dinh hutng phat trién clia Cong ty, phuong hudng, nhiém vy san xuft kinh doanh va
ddu tu nAm tai chinh mdi, quy8t dinh ban s6 tai san 6 gid trj bing hoic 16n hon 50% tong gid tri
tai san dugc ghi trong s8 k& toan Cong ty, quyét dinh mua lai hon 10% tng s c8 phdn da ban
mdi loai.

3-4-Quyét dinh viéc tang gidm vdn diéu I8, goi vdn cd phdn va phat hanh cf phiéu.

3-5-Xem xét céc trudng hgp sai pham va quyét dinh bai nhiém déi vai thanh vien HBQT va Ban
kifm soat.

@

3-6-Bdu thanh vién HBQT va thanh vién Ban kiém soat néu hét nhiém ky hoic bdu b sung, thay

th€ thanh vién HDQT va thanh vién Ban kiém soét theo quy dinh clia Didu I8 ndy.
3-7-An dinh cdc th lao v quyén li clia HDQT va Ban kiém soét.

3-8-Thong qua Diéu I& bd sung stia dbi ( néu can ).

3-9-Quyét dinh t8 chilc lai hay gidi thé Cong ty.

3 10-Quyét dinh cdc vdn dé khdc theo Quy dinh clia phép Iuat hay Diéu 18 Cong ty.
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Diéu I¢ t6 chic va hoat dong cia Céng ty c6 phin Da Sai Gon

Didu 21 : BAI H)I BONG cd DONG BAT THUONG

1-Ly do va diéu kién triu tap Dai hoi ddng c§ dong bt thudng.

Trong trudng hop phét sinh nhing vén d8 bt thudng, anh hudng d&n t8 chic va hoat ddng clia
Cong ty, HDQT phai trigu 1ap Bai hdi déng cd dong bét thudng theo yéu cdu bing vin ban cla mot
hodc mét nhém ngudi sau:

- ChU tich HPQT.

— [t nh4t 2/3 s6 thanh vién HBAQT.

- It nh&t 2/3 s6 thanh vién Ban kifm soat ( trong trudng hop HPQT vi pham nghiém trong
nghia vy cda ngudi quan Iy quy dinh tai Diéu 86 Lugt Doanh nghiép, HPQT ra quyét dinh vugt -
qud tham quyén duge giao theo quy dinh cia Didu 16 nay ).

— €8 dong hofic nhém ¢8 dong theo quy dinh tal Khodn 5 - Pidu 16 clia Pidu 1é nay.

2-HBQT phai trigu tap Bal hdi ddng ¢ dong trong thdi han 30 ngay k€ tU ngay nhan dude yéu cdu
theo quy dinh tai Khodn 1 Diéu ndy. Trwng hgp HDQT- khdng tridu tap thi Ban kiém sodt thay thé,
trudng hgp Ban kiém soat khong trigu tap thi nhém cd déng quy dinh tai Khoan 5 — Pidu 16 clia
Diéu 18 ndy thay thé. T4t cd chi phi cho vigc trigu t4p va tién hanh Bai hgi ddng c§ dong bt
thudng néu tai Didu ndy s& dugc Cong ty hoan tré lal.

3-Dai hol ddng 6 ddng bét thutng 1a hop 18 néu c6 s& 6 dong dy hop ( Qua c4c I4n trigu tap )
ddy dd theo quy dinh tai Bi€m 1.1, 1.2, 1.3 Khodn 1 - Diéu 24 cla Ban didu 1§ ndy.

4-Quyén va nghfa vy cla Bai hdi déng ¢d ddng bat thudng:

- Nghi quyét x{t Iy cdc vdn dé bat thudng.

- Eai nhiém, b4u b8 sung thanh vién HPQT, thanh vién Ban kiém sodt.
— Stra d6i, b6 sung Bidu 18 Cong ty.

~ Xt ly céc van dé khdn cdp khéc.

Bidu 22 : DANH SACH C§ DONG CO QUYEN THAM DY HOP BAI HOI BONG ¢ BONG

1-Danh séch ¢§ dong co quyén dy hop Dai hgl déng ¢f dong dugc lap dya trén s& ding ky cd
dong clia Cong ty ( BGi voi Dal hoi ddng ¢8 dong thanh lap dya trén danh sdch ¢d dong sing lap
do Ban BGi mgi Cong ty 1am ). Danh séch ¢§ ddng c6 quydn dy hop Dai hoi dédng c§ dong dugc
Iap khi c6 quy€t dinh trigu tap va phdi 1ap xong chdm nhat 10 ngay trudc khi khai mac hop Pai hoi
ddéng cf déng.

2-Danh séch ¢ ddng c6 quyén dy hop Dai hdi ddng c8 déng phai c6 ho tén, dia chl thudng tra ddi
véi c4 nhan, tén try s& ddi véi 18 chic, s§ lugng c§ phdn méi loai ma minh s3 hiu holic dugc by
quyén dai dién.

3-MGi c§ dong déu cd quyén cung cdp cdc thdng tin lién quan d&n minh duge ghi trong danh sach
o déng c6 quyén dy hop Bai hoi ddng c8 dong.
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Diéu Ié t6 churc va hoat dong ciia Céng ty c8 phin Da Sai Gon

4-C4 dong hoic nhém cf dong quy dinh tai Khodn 5 - Didu 16 clia Bin Didu I8 ndy c6 quyén xem
danh séch c8 dong, c6 quyén dy hop Dai hoi déng c6 dong.

5-C6 dong c6 quyén yéu cdu slia d8i nhimg thong tin sai 1&ch hoic bé sung nhiing thdng tin c4n
thigt vé minh trong danh séch ¢8 dong c6 quyén dy hop Bai hoi déng cf dong.

6-C3 dong s hitu tit 1% ( Mgt phdn trdm ) ven didu I8 trd Ién dugc quyén tryc ti€p dy hop Pai hoi
ddng c8 dong, cdc C8 dong dubi 1% ( Mot phdn trim) c6 thé Ly quy&n bing vin ban cho mot -
ngudi khéc 12 C8 ddng clia Cong ty dy hop Dai hoi déng cb déng.

7-Trudng hop ¢8 phdn duge chuyén nhugng trong thai gian tUf ngay thanh 14p xong danh sich ¢f
dong dén ky khai mac cugc hop Bai hoi déng c§ déng thi ngudi nhdn chuyén nhugng c6 quyén dy
+~hop Dai hdi ddng ¢B ddng thay thé cho ngudi chuyén nhugng ddi véi s§ ¢§ phdn chuyén nhuong.

Diéu 23 : CHUONG TRINH VA NOI DUNG DAl HO1 DONG 06 DONG .
1-Nguti trigu tap Dai hi ddng ¢d dong phai chuén bj chuong trinh va ngi dung cudc hop.

2-C6 dong hoic nhém ¢§ déng quy dinh tai Khodn 5 - Diéu 16 cla Ban Didu 1 ndy c6 quyén kién

nghij védn dé dua vao chuong trinh hop Pai hi ddng c6 dong. Kién nghj phai biing vin ban va dugc

gdi dén Cong ty chdm nhdt 03 ngdy trudc ngdy khai mac Bai hdi. Kién nghj phai ghi 15 tén ¢

dong, s6 lugng timg loai ¢8 phén cba cd déng, v&n dé kiéh nghi dua vao chuong trinh hop.

3-Nguti trigu tap Dai hi déng c8 dong chi cé quyén tif chéi kién nghj quy dinh tai khodn 2 — Didu
nay néu cé mot trong céc trudng hop sau: ’

3-1-Kién nghj dugc gdi dén khdng ding thdi han hodc khdng d, khéng ding ndi dung.

3-2-Vén dé kign nghj khong thudc thdm quyén quyét dinh clia Bai hi déng cd dong.

3-3-Nhing trudng hop khéc quy dinh tai Biéu 1&8 Cong ty.

Diéu 24 : BIEU KIEN, THE THUC TRIEU TAP VA TIEN HANH HOP BAI HOI BONG C8 DONG
1-Ngudi trigu tap Dai hdi ddng cd dong phai gai gidy moi hop dén tt ca cd dong co quyén du hop
cham nhét 07 ngay trudc ngay khai mac, dong thdi thong béo trén phuong tién dai chung.(N&u xét
thdy cdn thiét). Kem theo gidy mdi hop phdi ¢6 chuong trinh hop, céc tai liéu thdo luin 1Am co &
dé thong qua quyét dinh.

1-1-Cudc hop clia Bai hoi ddng ¢ dong dugc ti€n hanh khi c6 s6 cb dong du hop dai dién it nhat
51% t8ng s6 ¢ phdn ( Tri Dai hoi 14n dAu thanh Iap Cong ty C8 phén phi bdo dam tir % téng s8
c6 phdn trd [&n).

1-2-Trudng hop cude hop 1dn thir nhat khdng db diéu kign tign hanh theo quy dinh tai Bifm 1.1 -
Khodn 1 - Diéu nay thi trigu tap cudc hop I4n thir 2 trong thdi han 30 ngay, k& t ngay cudc hep
ldn thir nhét dy dinh khai mac va cudc hop dugc ti€n hanh khi c6 s§ c6 dong dy hop dai dién ft
nh4t 30% s8 cd phin c6 quyén bidu quyét.
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Diéu Ié t6 chuc va hoat déng cda Céng ty c6 phdn Da Sai Gon

1-3-Trudng hgp cubc hop tridu tdp 1an tht 2 khdng di didu kién ti€n hanh theo quy dinh tai Diém
1.2 Khodn 1 - Diéu nay thi dugc trigu tap cudc hop 1&n thi 3 trong thdi han 30 ngay, ké tif ngay
cudc hop 1dn thit hai dy dinh khai mac va cubc hop dugc ti€n hanh khéng phu thubc vio s@ cf
déng dy hop.

2-C4c ¢6 dong s hdu hofc dai dién s& hiu t6i thifu 1% vBn didu 18 duge quyén tham gia Pal hji.
Nhimg vdn dé dugc s6 cd dong dai dign 10% trd 1én vOn diéu 18 dé nghj thi dugc dua vio chuong

trinh Dai hoi. Cac ¢8 ddng khong d s& ¢8 phdn cdn thiét phai ty nhém lai dé cir dai dién tham gia

bai noi.

3-Nhing ¢8 déng khéng dén dy Pai hoi thi dugc phép Uy quydn cho dai dién thay thé theo quy
dinh cla Diéu 18 nay.

4-Ban t6 chiic Bai hoi co nhiém vy kiém tra xdc nhan tu cach clia ¢§ déng hodc ngudi dai dién
tham dy Pai héi, 1ap danh sach hién dign ( Ghi s¢' ¢& phan sé hitu, ¢& phdn dai dién ).

5-Chl toa Dai hoi:

5-1-Dai hdi ¢§ déng thuding nién hodc Pai hi bat thudng do Chi tich HDQT 1am chi toa, néu Chi
tich HDQT ving mit c6 thé Uy nhiém cho Phd Chi tich HDQT hodc m@t thanh vién HPQT lam chi
toa.

5-2-Dai hoi ¢d dong thanh 1dp do Trudng Ban d&i méi quén Iy Doanh nghiép Nha nuéc tai Cong ty
lam chu toa.

5-3-Dai hol c§ dong bét thudng do c6 dong hodc nhém c§ dong dé nghj triéu tap theo quy dinh tai
Khodn 5 - Diéu 16 clia Diéu I& nay trigu tap thl phai thda thusn bing vin ban cif ¢ dong c6 s6 ¢
phén cao nhat hodc ngudi c6 ning lyc trong nhdm tham gia chi toa Dai hoi.

6-Dai hi bdu thu ky Dal hdi va Ban kiém phiéu.

7-Cugc hop Dai hgi déng c6 dong phéi dugc ghi vao s8 bién ban cla CBng ty va phdi ¢6 cdc ndi
dung chll y8u theo quy dinh clia Ludt Doanh nghiép, c6 chil ky clia Chl toa, thu ky va hai kiém
phiéu vién, d6ng thdi phdi lam xong va théng qua trudc khi b& mac cudc hop. Céc trich lyc bién
ban phdi c6 cht ky clia Chl tich HDQT ho3c hai thanh vién HPQT.

8-Dai bifu duong nhién dy Dai hgi ddng c§ dong thudng nin va bit thudng 1a cdc thanh vién
HDQT, Ban kifm sodt va dai dién hgp phap ( bao gém sd hilu va dy quyén ) c6 it nhdt 1% (Mgt
phén trdm) vn diéu 18 trd lén.

Diéu 25 : VIEC UY QUYEN THAM DY DAI HOI DONG c6 DONG

1-C§ dong dugc Uy quyén cho dai dién cla minh 12 ¢8 dong khdc cla Cong ty thay thé tham dy
Dai h¢i dbng cf dong, ngudi duge y quyén duge bifu quyt, bAu cir tai Pai Hoi déng ¢ dong.
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Diéu 1¢é t68 chuc va hoat dong cua Céng ty c8 phdn Da Sai Gon

2-Viéc Uy quyén phadi thyc hign bang vin ban, ngudi dugc Uy quyén phai trinh cho Ban 6 chic Pai
hdi trudc khi khai mac.

3-Trong trudng hgp bén Uy quyén la phap nhén thi vin ban ly quyén phai dugc thil trudng holc dai
dién theo phdp ludt clia phdp nhan dé ky, déng dau.

4-Viéc Uy quyén chi dugc thyc hién ting I&n ( Uy quyén tham dy cudc hop In ndo chil c6 gid tri
trong cugc hop Ian dd )

5-Ngudi Iy quyén co thé thu hdi sy by quyén bling viin ban gdi HPQT trudc khi khai mac cudc hop.

Pifu 26 : THONG QUA NGH] QUYET cUA DAl HOI BONG cd poNG

1-Dai hdi déng ¢d dong thong qua cic quyét dinh ( Dudi dang nghj quyét ) thudc thdm quyén
bing hinh thic bifu quyét cong khai hoiic bd phiéu kin tai cudc hop hodc Idy ¥ kign bing vin ban.

2-Quyét dinh cla Dai hoi dbng cf déng dugc théng qua cude hop khi:

2-1-Buge s6 c§ dong dai dién it nhat 51% tong s6 c§ phin biéu quyét clia t4t ca ¢b dong du hop
chdp thuan.

2-2-B0i voi quyét dinh v& loi c6 phn va s8 lugng c6 phan duge quyén chio ban clia ting loai, sl
ddi, bd sung Piéu 18 Cong ty, t6 chic lai, gidi thé Cong ty, ban hon 50% tdng sG gid trj tai san
dugc ghi trong s k& téan clia Cong ty thi phdi dugc s6 ¢ dong dai didn it nhat 65% t8ng sd ¢d
phén bifu quyét clia t4t c& ¢6 dong dy cudc hop chdp thuin.

3-Trong trudng hop thdng qua quyét dinh dudi hinh thic I1dy y kign bing vin ban, thl quyét dinh

cla Bai hoi déng c¢8 dong dugc thong qua néu dugc s& ¢d dong dai dién it nhit 51% tdng s§ cd

phén c6 quyén biéu quyét chdp thuan.
Trong trudng hgp nay dé thdng qua Nghj quy#t clia Dai hoi déng c§ dong, HDQT phai tién hanh
céc cong viéc sau:

— Quy&t dinh danh myc céc vdn dé cdn |4y y kién, hinh thic va ndi dung phiéu 1y y kién.

— NGi dung phiéu |8y y kién it nhat phai co tén, dia chi, try s& chinh clia Céng ty, muc dich |4y y
ki€n, vdn dé cdn 14y y kién, ddu dé c4c tai lidu tuong Ung dugc gdi kém theo, théi han cudi
cung phdi gdi phiéu 18y y ki€n vé Cong ty, phuong 4n bidu quyét “ Nhat trf “, “Khéng nhat tri*,
“ Khang 14y y kidn “.

- GGi phifu 18y y ki€n kém theo tai liéu lién quan d&n tat ca cic ¢§ dong cé quyén dy Pai hi
déng cd dong.

- Thyc hién kifm phi€u va Iap bién ban vé k&t qua kiém phigu 14y y kign, thdng qua két qua va
c4c ndi dung 14y y ki€n dén tat ca cd dong co quyén dy hop Dai hdi ddng ¢ dang trong thdi
han 15 ngay, k€ tif ngay quyét dinh duge thang qua.
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Diéu I¢ t8 chuc va hoat déng cia Cong ty c6 phdn Da Sai Gon

4-Nghj quyét clia Dai hdi dbng c6 dong c6 hiéu Iyc thi hanh d6i vdi 18t ¢4 cdc c8 dong, k& ca cf
dong ving mat hay bt déng v kién.

5-Vigc yéu cdu hly bd quyét dinh clia Dai hoi déng cd dong theo quy dinh tai Didu 79 clia Ludt
Doanh nghiép va do Toa an quyét dinh theo quy dinh clia Phép luat.

MDeDeDem

CHUONG 8

HOI PONG QUAN TRI

Didu 27 : HOI DGNG QUAN TR].
1-Hgi d6ng quan tri ( HDQT ) la co quan quan trj cao nhét clia Cong ty gitia 2 ky Pai hoi ¢d dong.

2-HBAT Cong ty cf phdn Da Sai Gon co 5 thanh vien do Bai hoi déng c8 dong bdu hogc midn @@
nhi¢m. Thanh vién clia HDQT dugc tring cif véi it nhat 51% t8ng gi4 tri ¢ phan bidu quyét clia cb
ddng dy hop va bd phiéu kin.

8-Co quan dai dign chli s6 hitu phdn v8n Nha Nuc tai Cong ty cd phdn quyét dinh clt ngudi tham
gia Ung clf vao HBAQT.

4-HDQT thdng qua cic quyét dinh bang hinh thic bifu quyst hoic bd phigu kin hoic 13y v kién
b&ng vin ban.

- Cudc hop HDQT duge coi 1a hop 1§ khi c6 tir 2/3 tdng s6 thanh vién trd 18n tham dy.

Cac thanh vién ving mat phdi co Iy do chinh ddng b4t kha khang.

HDQT thang qua céc quyét dinh theo da s6.

M@i thanh vién HDQT c6 mot phiéu biéu quyét.

Trubng hop s& phigu ngang nhau, quyét dinh dugc thong qua thudc v& phia c6 y kign clia Chil

tich HDQT. ' .

Diéu 28 : BIEU KIEN UNG CU THANH VIEN HBQT.
1-C8 dong hodc Nhém c§ dong ndm gill tit 10% ( Mudi phdn tram ) t8ng s& c& phan trd 18n duge
dé cl, Ung ¢l vao HOi DOng Quan Tri. ( T 30% dén dudi 50% dé cd, ung ot 2 thanh vién )

2-Thanh vién clla HDQT c6 th& kigm cédc chic vy didu hanh trye tidp SXKD clia Cong ty.
3-C4 trinh d9 hoc vén, ¢6 ndng lyc kinh doanh va t§ chic quan Iy doanh nghiép.

-4-C6 sic khoe, phdm chat dao difc t6t, trung thyc liém khiét, c6 v thic chdp hanh ludt phép.
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Diéu Ié t& churc va hoat déng cda Cong ty cd phin Da Sai Gon

5-Ung cU vien HDQT 1A dai dién CNVC tai Doanh nghiép, ngodi cdc tiéu chudn quy djnh tai cic
khoan néu trén con phai théa man céc tidu chudn sau:

~ 6 nhidu thanh tich trong hoat dong SXKD tai Cong ty.

— ©6 ndng Iyc cong tac va uy tin trong doanh nghiép.

Didu 29 : QUYEN HAN VA TRACH NHIEM CUA HpQT

1-HDQT c6 toan quyén nhan danh Cong ty quyst dinh céc vdn dé lien quan dén myc dich, quyén
lgi clia Cong ty phi hgp véi Diéu 18 clia Cong ty, luit phap, tr nhiing van dé thube th5m quyén cla ~
Pai hoi c§ dong.

2-HBQT chiu tréch nhigm trudc ai hgi ddng ¢ dong.

2-1-Quén trj Cong ty theo Diéu 1§, Nghj quyét clia Dai hoi ddng cd dong va tuan thil ding phép

ludt. -

2-2-HDQT quyét dinh:

- Thanh 1ap ho3c gidi thé céc chi nhanh, van phong dai dién va cac don vi tryc thudc.

- Co cdu t6 chic by méy, quy ché nhan vién, bién ché, quf luong va gidi quyét chuyén nhugng c8
phén.

2-3-HDQT trinh Pai hdi ddng C& dong quyét dinh:

~ K& hoach phat trién dai han va k& hoach huy dang vén cla Cong ty.

~ Ting gidm vgn didu 18

- Céac Bio cao v8 hoat dong cla HDQT két qud kinh doanh, bdo cdo quyét toan tai chinh hang
nim, phuong 4n phan phdi Igi nhudn, chia c8 tic.

2-4-36 nhiém, mién nhiém, cach chic Téng Gidm Béc, Pho Téng Gidm Bdc, K& toan truing Cong

ty v duyét phuong an 18 chiic by méy Cong ty.

2-5-Kién nghi b8 sung hodc stia d8i bidu 1& Cong ty.

2-6-Quy&t dinh trigu tap, chudn bj ndi dung va t§ chic Dai hdi cd dong thudng ky va ba’t thuding.

2-7-Quy8t dinh tién luong, tién thubng cho Téng Gidm Dc, Pho Téng Gidm Déc, K& toan trudng va

cac chiic danh thufc quyén qudn ly clia HDQT.

2-8-Quyét dinh mot s§ cong viec kinh doanh thudc thdm quyén cla HDQT theo dé nghj cla Tdng

Gidm déc.

2-9-HDQTquyét dinh ddu tu cdc dy &n phat sinh khong qué 30% von didu 1§ dugc duyét dy toan

thit k& va quyét todn clia cdc cOng trinh ddu tu d3 thong qua Pai hoi ddng cf dong.

3-Phé duyét phuong 4n sdn xudt kinh doanh cla Cong ty.

4-HPQT c6 thé hiy cac quyét dmh cla Tng Gidm déc néu xét thdy trai phdp Iuat vi pham Diéu
18, Nghj quy8t cua Pai hoi déng cd dong va cic quy dinh clia HDQT.
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Diéu 1é 18 chuc va hoat dong cda Cong ty c8 phan Da Sai Gon

5-Chiu trdch nhi¢m vé nhing vi pham phdp ludt, vi pham diéu 1§, nhimg sai pham trong quan ly
gdy thiét hai cho Cong ty.

6-Xem xét cdc quyét dinh vidc chuyén nhugng nhiing ¢8 phi€u ¢é ghi tén theo quy dinh clia Didu
8. ’ . '
7-HDQT c6 Ban tu vdn gdm céc chuyén vién, thu ky dé gidp viée sir dung tir céc phong nghiép vu.

Diéu 30 : NHAN BAN GIAO SAU DAI H0I THANH LAP CONG TY

Sau khi Dai hoi déng cf déng thanh lap, nhilng ngudi duge biu vio cic chic danh HDQT -
¢ trach nhigm nhan ban giao todn bd lao dong, tai san, céc hd so tai ligu Cong ty va cic cong
vigc con lai clia Ban ddi méi quan Iy Doanh nghigp Nha Nudc tai Cong ty. HDQT hoan tat céc thi
tuc con fai va chju trdch nhigm trudc phédp luat vé nhiing cong viéc do.

Didu 31 : HOAT PONG CUA HPQT
1-HDQT hop 01 quy 01 i4n

2-Truting hgp cén thiét HPQT c6 thé hep phién bat thudng theo y8u cdu cla :

- Chl Tich HBQT

- R

- Téng Gidm BdC |

— Céc phién hop do Chii Tich HDQT Iam chii toa. NEu Chii Tich HDQT vdng mat co thé dy quyén
cho Phé Chil Tich HDQT hogc quan trj vién khéc thay thé ( bing vin bin ).

3-Cac hinh thilc khi thdng qua quyét dinh clia HDQT: HDQT ¢6 quyén thong qua quyét dinh bing
vigc tign hanh hop, bing vén ban co chil ky cla tdt cA cac thanh vien HDQT hodc hoi y kign thdng
qua thu tin Fax. '

3-1-Quyét dinh clia HPQT tai cudc hop :

Cudc hop clia HDQT hop 18 khi trigu tap I4n thir nh&t ¢6 2/3 s§ thanh vién clia HDQT, triéu tap lAn
thit hai phai c6 it nhat % sd thanh vién cla HDQT.

3-2-Quyét dinh clia HDQT bang céch hdi y kién: Thé thitc thdng qua quyét dinh clia HPQT biing
cach hoi y kign duge thyc thi theo Didu 26 clia Ban didu I8 nay.

4-Moi Nghl quyét, Quyét dinh clia HDQT trong mdi phién hop déu phai ghi tron.g Bign ban va bién
ban phdi dugc mei thanh vién thdng qua véi ddy do chi ky.

Diéu 32 : TRUGNG HOP MIEN NHIEM, BAI NHIEM TRONG TRUGNG HQP SAU
- Thanh vién clia HDQT bj mi&n nhigm, bai nhigm trong nhiing trudng hgp sau :
> Chét, mit tri, m4t quyén cong dan.
> Tyy bo nhiém sd, tif chilc,

B e e
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Diéu I¢ t8 chuc va hoat dong ctia Céng ty cé phdn Da Sai Gon

> Vi pham Diéu 9 cla Luit Doanh nghiép

> C8 déng phép nhan mat tu cdch phdp nhan.

> MAét tu cdch dai dién cho c§ déng phép nhan.

> C6ng ty bj gidi thé truc thoi han theo quy dinh clia toa 4n.

Pidu 33 : TRUGNG HOP KHUYET THANH VIEN HBQT

1-Chll Tich, Phé Chi Tich, thanh vién HDQT mudn tif chitc hodic ¢ dong phdp nhin mudn thay déi
ngudi dai dién cta minh dang gil chiic Chl Tich, Ph6 Chli Tich cdc thanh vién clia HDQT cla Cong
ty thi phdi ¢6 don, vin ban gli d&n HDQT Cong ty. Trong thdi han 60 ngay k& tif ngdy nhan don -
hodic vin ban HDQT s& hop dé xem xét va quyét dinh.

2-Truong hgp Chll Tich HBQT duong nhiém bj khuyét, tam thdi Phé Chil Tich I18n thay, Ph6 Chl
Tich duong nhigém bj khuygt thi cac thanh vién con lai cla HDQT phéi clf ngay mot ngudi trong s6
ho d& ddm nhiém cong viéc clia Chll Tich cho dén Dai hoi g4n nhit.

3-Trudng hgp khuy8t 2/3 sd thanh vién HDQT hodc khdng dl thanh vién t6i thiéu theo quy dinh clia
Ludt Doanh nghiép thi triéu tap Hoi nghi Dai hdi déng c§ ddng bat thutng dé bdu bd sung.
- Moi trudng hgp khuyét thanh vién HDQT do Dai hgi ddng ¢8 dong gdn nhét quyét dinh.

Diflu 34 : PHAN CONG NHIEM VU VA QUYEN HAN GIJA CAC THANH VIEN TRONG HBQT

1-Chll Tich HBAQT :

1-1-Hoi Dng Quan Tri bdu Chl Tich HPQT va Phé Chii Tich HPQT. Chl Tich HBQT c¢b thé kidm

Téng Giam Bdc Cong ty.

1-2-Chi Tich HPQT c6 cic quyén va nhiém vy sau :

~ Lap chuong trinh k& hoach hoat dong clia HDQT, t6 chic va phan cdng cdc thanh vién thyc
hién c4c nhiém vu quyén han clia HDQT.

- Chufn bj chuong trinh ndi dung, cic tai lidu phuc vu cudc hop, triéu tdp va chll tri cudc hop
HBAQT.

- T8 chic viéc thong qua quyét djnh clia HDQT duéi hinh thic khac.

— Theo ddi qué trinh t§ chic thyc hién cdc quyét dinh clia HDQT.

- Chi toa cujc hop Hoi déng cd dong.

- Buge by quyén va chju trdch nhiém vé viéc iy quyén clia minh.

2-Pho Chi Tich HDQT c6 trach nhiém thyc hién nhiing nhiém vy do Chli Tich HDQT phan cdng,
thay mat Chl Tich HPQT thyc thi céng viéc trong thdi gian Chl Tich HDQT ving mit va chiu tréch
nhiém c4 nhan trudc Chll Tich HDQT va trudc phdp lust v8 nhiing nhiém vy duge Ty quyén.

3-Thanh vién HBQT tryc ti€p thyc thi nhiém vy di dugc HPQT phin cdng, khong Iy quyén cho
nguti khac. :
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Diéu Ié t6 chuc va hoat dong cia Céng ty c6 phdn Da Sai Gon

— Nghién ciy, danh gid tinh hinh két qud hoat dong va déng g6p vdo vide xdy dyng phuong
hung phat trién, k&t qua hoat dong SXKD clia COng ty trong tiing thdi ky.

- Bugc quyén yéu cdu cdc cdn bd chic danh trong Cong ty cung cp ddy dli moi tai ligu c6 lién
quan d&n hoat dong clia Cong ty dé thyc hién nhidm vy clia minh.

— Tham dy phién hop clia HBQT, thdo ludn va bifu quyét cac vén dé thudc ni dung phién hop va
chiu trdch nhiém cd nhdn trudc Phdp ludt, trudc Pai hoi ddng c§ dong va trudc HDQT vé nhiing
hanh vi clia minh.

- Thyc hién Diéu 1& Cong ty va Nghj quyét cla HDQT cd lién quan d&n titng thanh vién va theo
sy phan cdng, phdn nhiém cla HPQT. i

- Thanh vién HDQT la dai dién quan ly phdn von Nha Nubc tai Cong ty, thuc hién quyén va nghfa
vy clia minh theo Quy dinh clia Luat Doanh nghiép Nha Nubc.

Diu 35 : NHIEM KY CUA HPQT
1-Nhiém ky clia thanh vién HPQT 13 03 ndm. C4c thanh vién HDQT ¢6 thé duge bdu lai.

2-Trong nhiém ky Dai hoi ddng co thé bai mién va bdu bd sung thanh vién HDQT dé dam nhiém
cho dén hét nhigm ky.

Piéu 36 : QUYEN LGI COA THANH VIEN HpQT
1-Thanh vién HDQT hudng thii lao do Dai hoi cd dong quyét dinh, dugc hach todn vao chi phi quin
ly cla Cong ty.

2-Moi chi phi hoat ddng hop Iy khéc clia HDQT cling duge tinh vao chi phf quan Iy clia Cang ty.

MLeele

CHUONG 9

TONG GIAM BOC VA BO MAY PIEU HANH

Piéu 37 : TONG GIAM BOC
1-HDQT bd nhiém mot ngudi trong s6 ho hoic ngudi khac ( khong phai 1 thanh vién HDQT ) lam
Téng Gidm B&c. Chd Tich HDQT c¢6 thé kigm Téng Gidm Bdc Cong ty. Nhigm ky clia Téng Giam
pdc 1a 03 nim.

1-1-Téng Gidm DGc 12 nguti dai dién theo Phép luat clia Cong ty trong moi giao dich.

1-2- Téng Gidm Bdc chju trach nhiém truéc HDQT vé trach nhigm quan Iy diéu hanh Cong ty. N&u
vigc diéu hanh sdn xuft kinh doanh khdng c6 higu qud thi Hoi Ddng Quan Trj c6 quyén bai nhigdm
Téng Gidm bac. , |

1-3-Gilp Téng Gidm Ddc co cac Phé Téng Giam Ddc do HDQT b§ nhidm theo dé nghj clia Téng
Gidm Bgc. Cac Trudng, Pho Phong ban, Chénh, Ph6 Quan Bdc do Tdng Gidm Ddc b nhiem.
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Diéu I¢ 18 chuc va hoat dong ciia Céng ty c8 phan Da Sai Gon

2- Téng Gidm D&c 12 ngudi quan Iy diéu hanh moi hoat dong SXKD clia Cong ty. Téng Gidm Ddc
do HDQT b8 nhigm va midn nhiém, khdng nhat thiét 1a cd dong va cd thé 1a thanh vién HDQT
(Chil Tich HPQT cd thé kiém Téng Gidm Bdc Cong ty). '

Diéu 38 : TIEU CHUAN LA CHON TGNG GIAM BC

Téng Giam B&c Cong ty phii 1a ngudi ¢ db c4c didu kisn sau :
1-Co trinh d§ quan Iy cdc nganh ma Cong ty sin xuit kinh doanh ( Tét nghiép Pai Hoc hodc
tudng duong trd Ién ) va hiéu bigt Phap ludt.

2-Khong thude céc ddi tugng duge quy dinh tai Diu 9 Ludt Doanh nghiép.
3-Khong kiém nhigm bt ctt mGt chilc vy quén tri, didu hanh nao tai cdc t8 chic kinh t& khac.
Difu 39 ; CHUC NANG VA NHIEM vy CUA TONG GIAM BOC :

1-Didu hanh va chiu trach nhiém v& moi hoat dgng SXKD clia Cong ty theo ding Nghj quyét, quyét
dinh clia HDQT. Nghj quyét clia Dai hoi dong cd dong, Didu I8 Cong ty va tudn thi Phép luat.

2-Bdo toan va phit trién von theo phuong 4n SXKD da dugc HDQT phé duy@t va thong qua Pai hoi
ddng cd déng.

3-X&y dyng va trinh HBQT chudn y vé k& hoach dai han va k& hoach hang ndm, dy 4n diu tu,
phuong 4n lién doanh, dé &n t§ chic qudn Iy clia Cang ty, quy hoach dio tao cdn bd va lao ddng,
phuong 4n phdi hgp kinh doanh cla cdc don vj tryc thudc. T8 chic thyc hign cdc phuong 4n di
dugc phé duyét.

4-Quyét dinh gid mua, gid ban nguyén vat ligu, san phdm ( Trr nhing san phdm djch vu do Nha
Nudc quy djnh ).

5-Quyét dinh céc bién phdp tuyén truyén quing cdo, tiép thi, cdc bién phép khuyé&n khich md rjng
sdn xuit,

6-D& nghj HDQT bd nhigm, mién nhigm, khen thudng, kY Iuat céc chic danh: Phé Téng Gidm DEC,
K& tcdn trudng.

7-Quyét dinh b6 nhigm, mi&n nhigm, khen thudng, k' luat ddi véi CB-CNV dudi quyén.

8-Ky céc hop dBng kinh t& theo lujt dinh va diéu I§ Cong ty C8 phén.

9-Bao cdo trudc HDQT tinh hinh va két qua hoat dong SXKD clia Cang ty va bdo cdo quyst todn
SXKD hang ndm. '
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Diéu I¢ t8 chuc va hoat déng cia Cong ty 8 phdn Da Sai Gon

10-Dai dign Cdng ty trong vige khdi kign cac vy dn c6 lién quan dén quyén Igi clia Cong ty khi
dugc HBQT ly quyén bing vin ban. '

Pidu 40 : QUYEN HAN VA TRACH NHIEM cUA TONG GIAM pdC

1-C6 quyén tif chdi thyc hign nhitng quyét dinh clia Chi Tich, Phé Chi Tich hay céac thanh vién
HDQT néu théy tréi Phap luat, trai Digu I8 va tréi Nghi quyét cla Dai hgi déng ¢d dong, ddng thoi
phai cé trach nhiém thong béo ngay cho céc Kiém soat vién.

2-Co quyén tuyén dyng, thud mubn va bd tri si dung lao dong theo quy dinh clia HPQT khen -

thudng, ky luat hoic cho thoi vigc véi nguoi lao dng phi hop véi B) Ludt Lao dong.

3-Diéu ding lao dgng trong dinh bién gita cac don vj tryc thubc. :

4-Bugc quyét dinh cac bign phap vugt thdm quyén clia minh trong nhilng trudng hgp khan cip nhu
thién tai, dich hoa, héa hoan, sy c8.... va chju trach nhiém vé cic quyét dinh nay, déng thdi bio
ngay cho HPQT. '

9-Chiu trach nhiém truéc HDQT va Phdp ludt v& nhiing sai pham gay t8n thit cho Cang ty.

Diéu 41 : OY QUYEN VA OY NHIEM -

1- Tdng Gidm Bdc Cong ty co thé {y nhiém cho cic Pho Tdng Gidm Bdc hoic ngudi khéc thay
mat minh gidi quyét mot s cong viéc clia Cong ty va chiu trach nhiém phép Iy vé viéc ly quyén,
{y nhiém cla minh.

2-Ngudi duge T8ng Gidm Bdc Ty quyén, ly nhiém phai chiu trdch nhiém truéc Téng Giam Pdc va
Phap luat vé nhiing cong viéc minh 1am.

3-Moi sy Oy quyén, Ty nhigm c6 lién quan dén con déu cla Cong ty déu phai thyc hién bing vin
ban.

Didu 42 : TU NHIEM, BAI NHIEM VA MIEN NHIEM
1-Khi Téng Gidm B6c mudn tir nhigém phéi c6 don gli HDQT. Trong thdi han 60 ngdy k& tir ngay
nhdn don HDQT hgp xem xét va quyét dinh.

2- Téng Giam Bdc duong nhién bj bai nhigm trong céc trubng hop sau day :
- Chét, mét tri, m4t quyén cong dan.

- Tyy bd nhiém sd.

- Vi pham Biéu 9 clia Luat Doanh nghiép.

- Theo quyét dinh clia HDQT.

Trang 24
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Diéu 1¢ 16 chuc va hoat dong ciia C‘éng ty ¢6 phdn Da Sai Gon

3-Trudng hgp Téng Gidm BGc bj mién nhiém, HDQT phai tam clf ngudi thay thé va dam nhiém
cdng viéc clia Téng Gidm Déc. Trong thdi han 16i da 30 ngdy HDQT phai ti€n hanh cdc th tyc dé
b& nhiém Tdng Gidm BEc mi.

(AR JRAE-YAAT - T0a

CHUONG 10

BAN KIEM SOAT

Difu 43: BAN KIEM SOAT
1-La t6 chic thay mit cdc c6 dong dé kiém sodt hoat déng kinh doanh clia Cong ty.

2-Ban kiém soat-c6 03 kiém sodt vién trong dé it nhdt co mot kiém soét vign c6 tinh do vé tai
chinh k& todn do Pai hoi déng c6 dong biu va bai nhigm véi da s§ phi€u bing thé thirc tnic tiép
va bd phiéu kin. :

3-Trubng Ban kiém sodt do cdc kiém soat vién bdu véi da s§ phigu biing thé thitc tryc tiép, bd
phi€u kin hodc bidu quyét.

4-Sau Dai hoi dong cG dong thanh Iap, cic Kiém soat vien bit ddu tign hanh viée kiém sodt qua
trinh trién khai va hodn tat thii tuc thanh Iap Cong ty.

Diéu 44: TIEU CHUAN LUA CHON THANH VIEN BAN KIEM SOAT
Kiém soat vign khong dugc 13 thanh vién HBQT, Téng Gidm Ddc, K& todn trudng clia cong

~ Knhong thé 1a vg, chéng, con, anh, chi, em rudt clia cc thanh vién trén,

- Khdng thugc ddi tugng quy dinh tai Didu 9 clla Luat Doanh nghiép.

- Nén 1a C8 dong cla Cong ty.

— (€6 trinh dO chuyén mon nghiép vy, am hiéu vé Mh wyc hoat dong, cac yéu cdu nhiém vy clia
Cong ty, am hiéu nghiép vy quan Iy kinh doanh cla Cong ty.

- C6 hiéu biét vé Phdp luat.

— C6 stic khde va ph&m chat dao dic t6t, trung thyc, li8m khit.

- Bugc dé cir cia C§ dong hofic nhém C8 dong duge quy dinh tai Khoan 5 - Didu 16.

Pidu 45: NHIEM KY BAN KIEM SOAT
1-Nhigm ky clia Ban kiém soat ciing nhigm ky véi thanh vién HDQT va kéo dai thém 90 ngay dé
gidi quy8t cdc cong viéc ton dong.
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Piéu Ié 16 chuc va hoat dong cda Cong ty c8 phan Da Sai Gon

2-Trong nhiém ky néu khuyé&t thanh vién Ban ki€m soét thl Dai hoi déng c8 dong gdn nhdt phai
b4u b sung theo thé thic biu tryc tiép, bd phigu kin.

Diéu 46: TU CHUC, TU NHIEM VA MIEN NHIEM THANH VIEN BAN KIEM SOAT
1-Trubng ban kiém sodt mudn tif chic, kiém soét vien mu6n tlr nhiém déu phéi gdi don dén HDQT
dé trinh Dai hoi ddng c8 dong gdn nhit.

2-Kiém sodt vién duong nhién bj mién nhidm trong c4c trudng hop nhu thanh vién HDQT.

3-Trung hop khuyét chic danh Trubng Ban kiém soét, cdc Kiém soat vién phdi bdu Trudng ban
Kiém soét khac thay thé.

4-Trudng hgp khuy&t ki€m sodt vién co chuyén mén vé tai chinh k& todn, HDQT phai tam clt ngui
thay th& cho dén khi triéu tdp Dai hoi ddng cd dong bét thudng dé b sung.

Diéu 47: NHIEM VU VA QUYEN HAN CUA BAN KIEM SOAT _
1-Trubng ban ki€m sodt ¢6 trach nhiém phan cong céc kiém sodt vien phy trach ting loai cong
Viéc.

2-M3i kiém soat vién dudi sy chi dao va phan cdng cla Trudng ban ki€m sodt c6 trich nhiém va
quyén han nhu sau:

2-1-Kiém soat c4c hoat dong kinh doanh, cdc bdo céo, quyét todn nim tai chinh clia Cong ty va
ki€n nghi khic phuc cdc sai pham ( néu cd ).

2-2-Dugc quyén yéu cdu cdc Phong ban nghiép vy clia Cong ty cung c&p céc sd lidu khi phat hién
co sai pham. Céc yéu cdu nay phdi dugc thong bao dé&n Téng Giam B&c Cong ty dé trién khai thyc
hién.

2-3-Trinh Dai hoi déng cd déng béo cdo thdm tra ban tdng k&t nAm tai chinh.

2-4-Khi phat hién nhing vdn dé chua dung v& quan Iy tai chinh, thong bdo cho Tdng Gidm Ddc va
Hoi 98ng Quan Tri d€ xem xét va gidi quyét. Trong trung hop khong gidi quy&t thi bdo cdo Dai hoi
déng cd dong d€ xem xét. Chju trach nhiém ¢4 nhan vé nhiing ddnh gi4 va k&t luin cla minh. Néu
biét sai pham ma khong bdo céo phdi chju trich nhiém trudc Phép luit vé trach nhigm clia Kiém
sodt vién.

2-5-Thong bdo dinh ky tinh hinh k&t qui kiém sodt cho HPQT.

2-6-Tham dy céc cujc hop HDQT, phat biéu y kién va c6 nhiing kién nghj nhung khéng tham gia
bi€u quy8t. N&u c6 y ki€n dang nhung khic véi quydt dinh HBQT thi co quyén yéu cfu ghi y kién
clla minh vao bién ban phién hop va dugc tryc tiép bao cdo trudc Dai hi ddng cb dong gén nhit.
2-7-Khi phét hién c6 sai pham nghiém trong vé qudn Iy tai chinh, d4 c6 bdo cdo HPQT va Téng
Gidm déc, nhlmg khong dugc gidi quyst thi 2/3 s8 kiém S04t vién c6 quy&n yéu cdu HDQT tridu tap
Dai hoi déng 8 dong bat thudng dé gidi quyét.
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Diéu 1¢ t6 chuc va hoat HOng cda Céng ty cé phan Da Sai Gon

3-Kiém soat vién hudng thi lao theo quyst dinh clia Dai hi ddng cf dong, chi phi cho kiém soat
vién dugc hach toan vao chi phi quan Iy clia Cong ty.

D#Os0z0

CHUONG 11

CAC CHE PO VE LAO BPONG QUYEN LGOI VA NGHIA VU CUA NGUST LAO PONG

Didu 48: CHE pg, QUYEN LOI VA NGHIA vy CUA NGUUI LAO pONG

1- Ch€ d9 tuyén dung lao ddng va trd luong thudng thyc hién theo ché do hgp dbng lao ddng gilta
" T6ng Giam BAc ( Hoic ngudi dugc Téng Gidm Bdc fy quyén ) va ngudi lao dong phi hop véi quy

dinh clia Phdp luit. .

2- Ché& d6 va quyén loi cla ngwi lao dng 1am viéc tai Cong ty:

- Ngudi lao ddng dang lam viéc cho Cong ty Da Sai Gon theo ch& do hop déng lao dong khi
chuyén sang Cong ty ¢d phén Da S&i Gon s& dugc ky lai hgp déng lao ddng véi ngudi sit dung
la0 dgng. BGi v6i lao dong ty nguyén chdm ddt hgp déng lao dong thi gidi quyét theo ché d
hién hanh.

— Khi chuyén sang Cong ty ¢ phdn, mgi ché dd nhu BHXH, BHYT va cdc ché dd khdc theo quy
dinh clia phdp luat dugc Cong ty 8 phdn tiép tuc thyc hién.

~ Trong vong 12 thdng k€ tit khi doanh nghiép chuyén thanh Cong ty cd phdn, néu do nhu ciu t8
chic lai hoat dong kinh doanh, thay dgi cong nghé din dén ngudi lac dong mat vidc lam thi
chinh séch ddi véi ngudi lao dong dugc gidi quyét theo nhiing quy dinh hién hanh cla Chinh
pha.

3- Nghla vy ngudi lao ddng: Thyc hién trdch nhiém clia ngudi lao djng theo luat phap, diéu 18 va

cdc ndi quy, quy ché clia Cong ty.

HeOe«mM

CHUONG 12

CHE DO TAI CHINH KE TOAN, PHAN PHOI LOI NHUAN VA LAP QUY

Diéu 49 : HACH TOAN

1-N&m tai chinh clia Cdng ty bit ddu tif ngdy 01 thang 01 va két thic vao ngay 31 thdng 12 hang
ndm. Ndm tai chinh ddu tién b&t du tit ngay Céng ty chinh thic thanh 13p va két thic vao ngay
31 thang 12 ndm do. '
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Diéu I¢ (6 chdc va hoat déng cia Cong ty ¢ phan Da Sai Gon

2-T8ng Gidm dfc va K& todn trudng thyc hign viéc hach todn k& todn theo dang Luat k€ todn va
théng k& hign hanh, thyc hign quin Iy tai chinh theo ché dd hién hanh clla Nha Nudc va céc quy
ché tai chinh do HPQT ban hanh.

3-Cudi mdi nién khéa HPQT xem xét thong qua quyét todn dé trinh bai hdi déng ¢ dong.
- Bén can d6i k& todn Cong ty.
~ Bédo céo két qud hoat ddng SXKD clia Cong ty.
~ Bdo cdo luu chuyén tién t,
— Thuy8t minh bao céo tai chinh,
- Bdo céo téng hgp ki€m k& tai sdn cudi nién do.
Cac ban bao cdo ndy phdi dugc gdi d&n cc thanh vien HDQT, Ban kifm soét 15 ngay trudc
ngdy Pai hoi déng c8 dong thudng nién. C

4- Sau Dai hgi céc vdn béan, bién ban Pai hgi ddng cf dang va tat ci céc ching tir lién quan phai
- duge | gill tai Van phong Cang ty theo ludt dinh.

Diéu 50 : LI NHUAN, PHAN PHOI LI NHUAN VA TRiCH LAP auy.
1-Theo cdc quy dinh vé ché dd tai chinh do Nha nubc ban hanh vdi cic Cong ty c§ phdn. Li
5 nhuén clia Cdng ty bao gém:
- *L¢i nhudn chung
*Lgi nhudn sau thug

Tdng thunhdp -  Tdng chi phi
Lgi nhudn chung -  Thu& TNDN

2-Trudc khi phan chia c8 tic cho cdc cf dong phai trich 13p cdc quy:

2-1-Quf du trd bat bude: it nhat biing 5% Ioi nhuin sau thud dé b8 sung vén didu 16 va dé dy tri

tai chinh cho nim sau cho d&n mic bing 10% vén didu 1. Myc dich dé b d4p nhiing tén thét rdi

ro hodc thua 16 trong qud trinh SXKD.

2-2-Cac quy khdc do HDQT dy kién tnnh Dai hoi déng cf ddng thudng nign quyét dinh trén co s&

céc chi tiéu trich quy nhu sau:

- Quy ddu tu phét trién trich t6i thi€u 15% Ioi nhuan sau thug, sit dung chi y8u trong viéc nang
cdp mdy moc thiét bi, nha xubng.

- Quy khen thudng va quy phlc Igi trich t6i da khéng qud 25% i nhudn sau thué, bao gém ci
trich thudng cho HDQT, cic sdng Iap vién Cong ty va nhiing ngudi ¢6 cdng vdi Cong ty, ciing
nhu st dung trong viéc xdy dyng, sia chila cac ¢dng trinh phdc Ioi clia ngudi lao dong, hiéu hy,
trg cdp khd khan dot xust hofic thudng nidn hodc nhing myc dich khac do Dai hoi déng cé
ddng quyét dinh, ty 18 trich trén dugc thyc hign voi yéu cdu khi dd dam bao cdc chl tidu Igi
nhudn khéc.

- Quy dy phong trg c8p mét viéc 1am t8i da 5% Igi nhudn sau thus.




Diéu Ié t8 chic va hoat dgng cda Céng ty c6 phdn Da Sai Gon

3-Cdc quy khdng hinh thanh t Igi nhudn, mic trich hang nim do HDQT quyét dinh cin it theo
khd ndng tai chinh clia Cong ty va cdc quy dinh clia Nha Nudc.

4-HDQT ¢6 trach nhiém xay dung quy ché phan phdi Igi nhudn va sir dung c4c quy dé trinh Dai hoi
ddng cb dong théng qua cho ting nim.

5-S§ ¢6 tilc dugc chia cho cc ¢ dang theo phdn vdn gop va chl dugc chia ¢ tic khi Cong ty kinh
doanh ¢6 lai. Ty tinh hinh ddc diém kinh doanh cho phép. HPQT c6 thé tam ng c6 tic cho céc
¢ déng theo ting thdi han 06 thang. .

Didu 51 : XU LY KINH DOANH THUA L6
Trudng hgp kinh doanh thua 16, Dai hdi ddng cf dong co thé quyst dinh gidi quyst kip thdi
theo cdc gidi phép:
— Trichtir quy dy trit b4t budc dé bl 18.
~ Chuyén mot phdn 16 sang nim sau, thdi han chuyén 18 t6i da 1a 03 nim. Ddng théi Dai hoi
ddng c6 dong phai chon bign phap d€ khic phyc.

DeeDem

CHUONG 13

GIAI THE - THANH LY - TRANH TUNG

Didu 52 : GIAI THE

Cong ty bj gidi thé trong cac trudng hgp sau:

— Trudng hgp CAng ty bj 16 d&n % von diéu 1§, moi c§ ddong co quyén yéu cu HDQT triéu tap Dai.
hoi d6ng 8 dong bt thudng € gidi quyst cong vie gidi thé Cong ty.

~ Khi c6 ly do chinh dang HDQT ¢6 quyén dé nghj d€ Pai hoi déng c§ dong bat thudng quyét
dinh gi4i thé Cong ty.

— Quyét dinh dinh chi hoat dong cla cd quan Toa 4n va Cd quan Nha Nudc cé thdm quyén.

Diéu 53 : THANH LY

1-KE tir ngay thong qua quyét dinh gidi thé, Cong ty ngung moi hoat dong kinh doanh. Ban thanh
ly thay thé HDQT dé ciing Ban kiém sodt lam nhi¢m vy thanh Iy Cong ty. Thyc hién phuong 4n
gidi thé theo thai gian quy djnh va theo thé I8 tai chinh hién hanh.

2-Trong thdi gian thanh Iy, khi xét thdy cén thiét Ban thanh Iy hoic Ban kifm sodt c6 quyén triéu
t4p Bai hdi d6ng c6 dong d& quyét dinh nhiing vén dé lién quan. '
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Diéu ¢ 18 chuc va hoat dong cia Céng ty c6 phdn Da S3i Gon

3-Ban thanh Iy phéi thyc hién hoan tat phuong dn gidi thé, thanh Iy tai sin Cong ty cham nhit 05
thdng sau khi dugc thanh 14p.

4-Trudng hgp Cong ty bj thu hi gidy ching nhdn dang ky kinh doanh, Céng ty phai gidi thé trong
vong 06 thang ké tir ngdy bj thu héi.

Piéu 54 : TO TUNG TRANH CHAP
1-Tdng Gidm ddc 12 ngudi dai dién Cong ty trudc phdp ludt trong moi giai doan tranh tung.

2- Cong ty ¢6 quyén binh déng trudc Iuat phdp véi moi phdp nhdn, thé nhan khi c6 8 tung, tranh
chap.

3-Trong thdi gian hoat dng binh thudng ciing nhu trong thdi gian thanh ly moi quyét dinh xU Iy
cac tranh tung lién quan dé&n Cong ty déu thudc thdm quyén cla cdc cd quan chic ning Nhia Nudc
theo quy dinh hién hanh.

4-Moi ¢d ddng c6 quyén khi€u nai doi quyén lgi chinh ddng clia minh va doi bi thudng thiét hai do

I6i clia bat ¢l thanh vién ndo trong Cong ty gay ra. N&u HDQT bd qua thi cic ¢ dong co thé clr
dai dién ding don khiu nai trudc Co quan Nha Nudc c6 thdm quyén.

ReDe«ed

CHUONG 14

BIEU KHOAN CUOI CUNG VA CAC QUY PINH KHAC

Diéu 55 : HIEU LYC CUA DIEU LE
Diéu 18 nay c¢6 hiéu Iyc k& tir ngdy dugc co quan ddng ky kinh doanh cdp gidy ching nhan
ddng ky kinh doanh.

Piu 56 : THE THUC SUA DOI BG SUNG CAC PIEU KHOAN CUA DIEU LE

1-Nhitng vdn dé lién quan dén hoat dong clia Cong ty khdng dugc néu trong Ban diéu 1§ nay sé do
Ludt Doanh nghiép va cdc van bdn phdp lut lién quan khic diéu chinh.

2-Viac slia d6i, b6 sung Didu 18 nay phdi duge Dai hdi ddng ¢ dong xem xét thdng qua.

Pidu 57 : DIEU KHOAN cudl CUNG.

1-Bén Diéu I8 nay gbm c6 14 chuong 57 Diéu dugc 13p thénh 11 ban c6 gid trj nhu nhau.
Trong d6:
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Diéu Ié t6 chuc va hoat déng cia Céng ty c6 phdn Da Sai Gon

01 ban ndp tai Phong Cong Chimg Nha Nudec TP. HCM.

01 ban gdi BY cong Nghiép. -

05 ban ding ky tai cd quan chinh quyén theo quy dinh cla Uy Ban Nhan Dan Thanh Pha.
04 ban lwu tai Van phong Cong ty.

2-Cac ban sao hay trich phdi ¢ chit ky clia HDQT mdi c6 gid tri. Bdn diéu & nay dugc thdng qua
Pai hdi déng c§ dong theo nguyén tic doc tung diéu. Théng qua timg chudng va ch&p thudn todn
bd vao ngay 13 thang 02 n&m 2006 tai Dai hdi ddng cd dang I4n thit nhat thanh 1ap Cong ty C8
phan Da Sai Gon tai Hoi trudng Victory 14 V6 Van Tdn,Phuting 6,Q3,TP,HCM. .

DAl HOI DONG CO PONG LAN THU NHAT
THANH LAP CONG TY cd PHAN DA SAI GON
HOI DPONG QUAN TR| -
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Ngdy...Thing. 44 Nam 2006,




