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phAn m6 dau
Dieu le nay duac Dai hoi (long cd (long thong qua theo Nghi quyet cua s6

60/NQ-CPHV ngay 26 thang 5 nam 2021.

Dieu le nay la ca so phap ly cho mpi Mat (long cua Cong ty, cac nghi quyet,
quyet dinh ciia Dai hoi (long co (long, cac nghi quyet, quyet dinh cua Hoi dong
quan tri va cac quyet dinh khac do Cong ty ban hanh neu da dugc thong qua mot
each hop le phu hop vai phap luat lien quan se la nhung quy tie va quy dinh rang
budc de tien hanh hoat dong kinh doanh cua Cong ty.

CHUONG I
DINH NGHIA CAC THUAT NGC TRONG DIEU L^

Dieu 1. Giai thich thuat ngu-

1. Trong Dieu le nay, nhung thuat ngu dudi day dugc hieu nhu sau:

a)Von dieu I^ la tdng menh gia cd phln da ban hoac dugc dang ky mua khi
thanh lap cong ty co phan va theo quy dinh tai Di4u 6 Dilu le nay;

b)Von co quyen bieu quyet la von co phan, theo do ngubi sd hilu co quyen
bieu quyet ve nhung van de thuoc tham quyen quyet dinh cua Dai hoi dong co
dong;

c)Luqt Doanh nghiep la Luat Doanh nghiep so 59/2020/QH14 duac Qu6c
hoi nuac Cong hoa Xa hoi Chu nghia Viet Nam thong qua ngay 17/6/2020;

A) Luqt Chung khodn la Luat Chung khoan s6 54/2019/QH14 duac Qu6c
hoi nuac Cong hoa Xa hoi CM nghia Viet Nam thong qua ngay 26/11/2019;

e)Vift Nam la nuac Cong hoa Xa hoi CM nghia Viet Nam;

f)Cong ty la Cong ty C6 phan Hoa Viet;
g)Ngay thanh lap la ngay Cong ty duac cip Gidy chilng nhan dang ky doanh

nghiep (Giay chung nhan dang ky kinh doanh va cac giay td co gia tri tuang
duang) Ian dau;

h) Ngu&i diiii hanh Cong ty la Giam ddc, Pho giam doc, Ke toan trudng va

ngudi dieu hanh khac theo quy dinh cua Dieu le Cong ty;

i) Ngudi quan ly Cong ty bao gdm Chii tich Hoi dong quan tri, thanh vien
Hoi dong quan tri, Giam doc va ca nhan giu chiic danh quan ly khac theo quy dinh
tai Digu le Cong ty;

j) Ngudi co lien quan la ca nhan, to chuc duac quy dinh tai khoan 46 Dieu
4 Luat Chung khoan;

k) Co dong la ca nhan, td chuc sd huu it nhat mot co phan cua Cong ty co phan;

1) C6 dong l&n la cd dong sd huu tu 5% trd len sd co phieu co quyen bieu
quyet cua mot td chuc phat hanh;

m) Thcel hqn hoat dong la thai gian Mat dong ciia Cong ty duac quy dinh
tai Dieu 2 Dieu le nay va thai gian gia han (neu cd) duac Dai hdi dong cd dong
cua Cong ty thong qua;



ii
TEN, HINH THlfC, TRU S6, CHI NHANH, VAN PHONG DAI Dl^ N,

DIA DIEM KINH DOANH, THCH HAN HOAT DQNG VA NGlTCH DAI
DIEN THEO PHAP LU^4T CUA CONG TY

Dieu 2. Ten, hinh thi'rc, try so', chi nhanh, van phong dai dien, dia diem
kinh doanh va thoi han hoat dong cua Cong ty

1.Ten Cong ty

-Ten Cong ty vilt bSng ti&ig Viet: CONG TY C6 PHAN HOA VIET

-Ten Cong ty viet b^ng tieng nude ngoai: HOAVIET JOINT STOCK
COMPANY

-Ten Cong ty viit tit: HOAVIET JSC

2.Cong ty la cong ty co phan co tu each phap nhan phu hop vdi phap luat
hien hanh cua Viet Nam.

3.Try sd dang ky cua Cong ty:

-Dia chi try sd chinh: Khu pho 8, phudng Long Binh, Thanh pho Bien Hoa,
tinh Dong Nai;

-Dienthoai:0251.3981631

-Fax:0251.3981630

-E-mail:hoaviet@hoavietjsc.com

-Website:www.hoavietjsc.com

4.Cong ty cd the thanh lap chi nhanh va van phong dai dien tai dia ban kinh
doanh de thuc hien cac muc tieu hoat dong cua Cong ty phu hop vdi quyet dinh
cua Hoi dong quan tri va trong pham vi luat phap cho phep.

Ten va dia chi cua Chi nhanh se duac neu tai Phu lye dinh kem, Phu lye nay
la mdt phin cua Dieu le nay.

5.Tru: khi cham dut hoat dong trudc thai han c^uy dinh tai khoan 2 Di^u 54
hoac gia han hoat dong theo quy dinh tai Dieu 55 Dieu le nay, thai han hoat dong
ciia Cong ty la 50 nam ke tu ngay thanh lap.

Dieu 3. Ngudi dai dien theo phap luat cua Cong ty

1. Cong ty cd 01 ngudi dai dien theo phap luat la Giam doc;

2.Trong Dieu le nay, cac tham chieu tod mot hoac mot so quy dinh hoac van
ban khac bao gom ca nhung sua doi, bo sung hoac van ban thay the.

3.Cac tieu de (Muc, Dieu cua Dieu le nay) duac sii dung nham thuan tien
cho viec hieu noi dung va khdng anh hudng tdi noi dimg ciia Dieu le nay.

4.Cac tvr hoac thuat ngu da duqc dinh nghia, giai thich trong Luat Doanh
nghiep, Luat chiing khoan (neu khong co mau thuan voi chii the hoac ngu canh)
co nghia tuong tu trong Dieu le nay.



CHlTONG III
MVC TIEU, PIL^M VIKINH DOANH VA HOAT DQNG CUA CONG TY

Dieu 4. Muc tieu hoat dong cua Cong ty

1.Nganh, nghe kinh doanh cua Cong ty:

a)San xuat san phlm thu^c la;

b)Ban budn ndng, lam san nguyen lieu (tru go, tre, niia) va ddng vat song:
Tieu thu nguyen lieu thudc la va cac san pham nong nghiep khac. Kinh doanh hat
gidng thudc la;

c)Kho bai va luu giu hang hda: Kinh doanh kho bai, dich v^ kho van va kho
ngoai quan;

d)Ban buon do udng: Ban buon nude tinh khiet, nude khoang, nude giai
khat, ruou, bia;

e)Ban buon vat lieu, thidt bi lap dat khac trong xay dung: Ban buon vat lieu

xay dung (hoat dong ngoai tinh);
f)Bai ly, moi gidi, dau gia: Moi gidi thuong mai. Dich vu uy thac xuat nhap khau;

g)Nudi trong thuy san biln: Chan nuoi va nuoi trdng thuy san, hai san;

h) Tu vn, moi gidi, dau gia bat dong san, ddu gia quy^n su dung dat: Moi

gidi bat dong san (chi hoat dong khi cd du didu kien theo kinh doanh quy dinh
phap luat);

i) Bai ly du lich;
j) Ban buon thuc pham: Ban buon banh keo cac loai;

k) Ban buon chuyen doanh khac chua duac phan vao dau: Kinh doanh, xuat
nhap khau nguyen lieu thudc la, vat tu nong nghiep;

1) Trdng cay thudc la, thudc lao;

m) Kinh doanh bat dong san, quydn su dung dSt thudc chu sd huu, chu su
dung hoac di thue: Kinh doanh nha;

n) Nha hang va cac dich vu an uong phuc vu luu ddng: Dich vu an udng;

o) Ban buon nhien lieu rin, long, khi va cac san pham lien quan: Ban buon

xang dau, than da (hoat ddng ngoai tinh);

p) Ban buon san pham thudc la, thudc lao.

2.Muc tieu hoat ddng ciia Cong ty:

a)Muc tieu cua Cong ty la huy ddng va su dung vdn cd hieu qua trong viec
phat trien san xuat kinh doanh nham muc tieu thu loi nhuan tdi da; tao cdng an viec
lam on dinh cho ngudi lao ddng; tang loi tuc cho cac Cd ddng; bao ve mdi trudng
va da dang sinh hoc; ddng gdp cho ngan sach Nha nude va phat trien Cdng ty.

b)Cdng ty cd thl cd cac muc tieu khac trong qua trinh hoat ddng phu hop

vdi Quy dinh cua phap luat.



Dieu 5. Pham vi kinh doanh va hoat dong cua Cong ty

Cong ty duac phep tien Mnh hoat dong kinh doanh theo cac nganh nghe quy
dinh tai Dieu le nay da dang ky, thong bao thay doi noi dung dang ky vdi ca quan
dang ky kinh doanh va da cong bo tren Cong thong tin dang ky doanh nghi^p quoc
gia. Truang hop Cong ty kinh doanh nganh nghe dau tu kinh doanh co dieu kien,
Cong ty phai dap ling du dieu kien kinh doanh theo quy dinh cua Luat dau tu,
phap luat chuyen nganh lien quan.

cmroNG iv
v6n dieu le, co phAn, co dong sang lap

Dieu 6. Von dieu le, co phan, co dong sang lap

1.V6n dieu le ciia Cong ty la 128.530.520.000 d6ng (Mot tram hai muoi tam
ty, nam tram ba muoi trieu, nam tram hai muoi ngan dong).

T6ng s6 von di^u le cua Cong ty duac chia thanh 12.853.052 c6 ph^n vdi
menh gia la 10.000 d6ng/c6 phan.

2.Cong ty co the thay d6i von dieu le khi duac Dai hqi d6ng c6 dong thong
qua va phu hap vai cac quy dinh ciia phap luat.

3.Cac co phan cua Cong ty vao ngay thong qua Dieu le nay bao gom co phin
pho thong. Cac quyen va nghia vu cua co dong nam gitr tung loai co phan duac
quy dinh tai Di^u 12, Dieu 13 Dieu le nay.

4.Cong ty co the phat hanh cac loai co phan uu dai khac sau khi co sir ch^p
thuan cua Dai hoi dong co dong va phu hop vai cac quy dinh cua phap luat.

5.Ten, dia chi, so luang co phan va cac thong tin khac ve co dong sang lap
theo quy dinh ciia Luat Doanh nghiep dupe neu tai phu luc 1 dinh kern. Phu lye
nay la mot phan ciia Dieu le nay.

Co phan pho thdng phai duac uu tien chao ban cho cac co dong hien huu
theo ty le tuang ling vai ty 1^ sa huu c6 phan pho thong ciia ho trong Cong ty, tru
truang hop Dai hoi dong co dong quyet dinh khac, so co ph^n co dong Idiong
dang ky mua het se do Hoi dong quan tri ciia Cong ty quyet dinh. Hoi dong quan
tri co the phan phoi so co phan do cho co dong va nguai khac vai diSu kien khong
thuan lai han so vai nhung dieu kien da chao ban cho cac co dong hien huu trir
truang hap Dai hoi dong co dong co chap thuan khac.

6.Cong ty co the mua co phan do chinh Cong ty da phat hanh theo nhung
each thiic duac quy dinh trong Dieu le nay va phap luat hien hanh.

7.Cong ty co the phat hanh cac lo^ii chiing khoan khac theo quy dinh ciia
phap luat.

Dieu 7. Chung nhan co phieu

1. Co dong cua Cong ty duac cap chung nhan c6 phi^u tuong ling vai so co
phan va loai co phan sa hQu.



2.Co phieu la loai chung khoan xac nhan quy^n va lpi ich hqp phap ciia
ngudi so h^u doi voi mot pMn v6n cd phSn cua to chiic phat hanh. Co phi^u phai
co day du cac noi dung theo quy dinh tai khoan 1 Dieu 121 Luat Doanh nghiep.

3.Trong thai han 15 ngay ke tit ngay nop day du ho so de nghi chuyen quyen
scr huu co phan theo quy dinh cua Cong ty hoac trong thai han 02 thang ke tu ngay
thanh toan day du tien mua co phan theo quy dinh tai phuang an phat hanh co
phieu cua Cong ty (hoac thai han khac theo ctilu khoan phat hanh quy dinh), ngudi^
sd huu so co phan duqc cap chung nhan co phieu. Ngudi sd huu co phan khong"*|

phai tra cho Cong ty chi phi in chiing nhan co phieu.jj

4.Trudng hqrp co phieu bi mat, bi hu hong hoac bi hiiy hoai duoi hinh thuc
khac thi co dong duac Cong ty cap lai co phieu theo de nghi ciia co dong do. De
nghi cua co dong phai bao gdm cac noi dung sau day:

a)Thong tin ve co phieu da bi mat, bi hu hong hoac bi huy hoai duoi hinh
thuc khac;

b)Cam ket chiu trach nhiem v6 nhung tranh chap phat sinh tu viec cap lai
co phieu mdi.

Dieu 8. Chung chi chung khoan khac

Chung chi trai phieu hoac chung chi chung khoan khac ciia Cong ty duqc
phat hanh co chu ky cua ngudi dai dien theo phap luat va dau cua Cong ty.

Dieu 9. Chuyen nhuqng co phan

1.Tat ca cac co phan duqc tu do chuyen nhuqng trir khi Dieu le nay va phap
luat co quy dinh khac, co phieu niem yet, dang ky giao dich tren Sd giao dich
chutng khoan duqc chuyen nhuqng theo cac quy dinh ciia phap luat ve chiing
khoan va thi trudng chiing khoan.

2.Co phan chua duqc thanh toan day dii khong duqc chuyen nhuqng va
hudng cac quyen lqi lien quan nhu quyen nhan co tiic, quyen nhan co phieu phat
hanh de tang von co phan tir nguon vdn chu sd huu, quyen mua co phieu moi chao
ban va cac quyen lqi khac theo quy dinh ciia phap luat.

Dieu 10. Thu hoi co phan

1.Trudng hop cd dong khong thanh toan day du va diing han so tien phai tra
de mua co phieu, Hoi dong quan tri thong bao va co quyen yeu cau co dong do
thanh toan so tien con l^i va chiu trach nhiem tuang ling vai tong menh gia co
phan da dang ky mua doi vdi nghia vu tai chinh ciia Cong ty phat sinh do viec
khong thanh toan day du.

2.Thong bao thanh toan neu tren phai ghi ro thai han thanh toan mdi (toi
thieu la 07 ngay kl tu ngay giii thong bao), dia diem thanh toan va thong bao phai
ghi ro trudng hop khong thanh toan theo diing yeu cau, so co phan chua thanh
toan hit se bi thu hdi.

3.Hoi ddng quan tri co quy^n thu hoi cac cd phan chua thanh toan day du va diing
han trong trudng hop cac yeu cau trong thong bao neu tren khong duqc thuc hien.



4.C6 phin bi thu hoi dirge coi la cac co phan dugc quyfn chao ban quy dinh
tai khoan 3 Dieu 112 Luat Doanh nghiep. Hoi dong quan tri co the true tiep hoac
liy quyen ban, tai phan phoi theo nhung dieu kien va each thuc ma Hoi dong quan
tri thay la phu hop.

5.Co dong nSm giu co phan bi thu hoi phai tur bo tu each co dong doi yoi
nhung c6 phan do, nhung van phai phai chiu trach nhiem tuong ling vdi tong
menh gia c6 ph^n da dang ky mua doi voi nghia vu tai chinh cua Cong ty phat

sinh vao thai diem thu hoi theo quyet djnh cua Hoi dong quan tri ke tir ngay thu
h6i cho den ngay thuc hien thanh toan. Hoi dong quan tri co toan quyen C[uyet
dinh viec cuang cM thanh toan toan bo gia tri co phieu vao thai diem thu hoi.

6.Thong bao thu hoi dugc giri den nguai nam giu co phan bi thu hoi truac
thai diem thu hoi. Viec thu hoi van co hieu luc ke ca trong truong hop co sai sot
hoac bat cin trong viec gui thong bao.

CHl/ONGV
CO CAU TO CHlTC, QUAN TRI VA KIEM SOAT

Dieu 11. Ca can to clnic, quan tri va Idem soat

Ca clu t6 chuc quan ly, quan tri va kiem soat cua Cong ty bao gom:

1.Dai hoi dong co dong;

2.Hoi dong quan tri;

3.Ban kiem soat;

4.Giam d6c.

Cac to chuc Dang Cong San Viet Nam, Cong doan, Doan Thanh nien trong
Cong ty hoat dong theo quy dinh cua Phap luat va quy dinh cua Dieu le to chiic
do. Cong ty ton trgng va tao dieu kien cho cac to chiic chinh tri - xa hoi hoat dong
diing chuc nang, nhiem vu.

CHlTONG VI
CO DONG VA DAI HQID6NG C6 DONG

Dieu 12. Quyen cua co dong

1. C6 dong ph6 thong co cac quySn sau:

a)Tham dy, phat bieu trong cuoc hgp Dgi hoi dong c6 dong va thuc hien
quyen bieu quyet true tiep hoac thong qua nguai dai dien theo liy quyen hoac hinh
thiic khac do Dieu If Cong ty, phap luat quy dinh. Moi c6 phan ph6 thong co mot
phieu bieu quyet;

b)Nhan co tiic vai mdc theo quyet dinh cua Dai hoi dong co dong;

c)Uu tien mua co phan moi tuang ung vdi ty le sa hilu c6 phJin ph6 thong
ciia timg co dong trong Cong ty;

d)Tu do chuy^n nhugng co phan cua minh cho ngucd khac, trir truang hgp
quy dinh tai khoan 3 Dieu 120, khoan 1 Dieu 127 Luat Doanh nghiep va quy dinh
khac ciia phap luat co lien quan;
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e)Xem xet, tra cuu va trich luc thong tin ve ten va dia chi lien lac trong danh
sach co dong co quy&i biiu quy^t; yeu c^u siia doi thong tin khong chinh xac ciia

minh;

f)Xem xet, tra cum, trich luc hoac sao chup Dieu le Cong ty, bien ban hop
Dai hoi dong co dong va Nghi quyet Dai hoi dong co dong;

g)Khi Cong ty giai the hoac pha san, dupe nhan mot phan tai san con lai
tucmg ung voi ty le so hum co phan tai Cong ty;

h) Yeu cau Cong ty mua lai c6 phSn trong cac truong hop quy dinh tai Dieu
132 Luat Doanh nghiep;

i) Dupe doi xii binh dang. M6i c6 phan ciia cung mot loai deu tao cho co
dong so hum cac quyen, nghia vu va lpd ich ngang nhau. Trubng hop Cong ty co
cac loai co phan uu dai, cac quyen va nghia vu gan lien voi cac loai co phan uu
dai phai dupe Dai hoi dong co dong thong qua va cong bo day du cho co dong;

j) Dupe tiep can d^y du thong tin djnh ky va thong tin bat thubng do Cong
ty cong bo theo quy dinh ciia phap luat;

k) Dupe bao ve cac quy^n, lpi ich hop phap ciia minh; de nghi dinh chi, hiiy
bo nghi quyet, quyet dinh cua Dai hoi dong co dong, Hoi dong quan tri theo quy
dinh ciia Luat Doanh nghiep;

1) Cac quyen khac theo quy dinh ciia phap luat va Dieu le nay.

2. C6 dong hoac nhom co dong so huu tir 5% t6ng s6 co ph^n pho thong tro

len co cac quyen sau:

a)Yeu cau Hoi dong quan tri thpc hien viec trieu tap hop Dai hoi dong co
dong theo cac quy dinh tai khoan 3 Dieu 115 va Di^u 140 Luat Doanh nghiep;

b)Xem xet, tra cuu, trich luc so bien ban va nghi quySt, quyet dinh ciia Hoi
dong quan tri, bao cao tai chinh ban nien va h^ng nam, bao cao cua Ban kiem soat,
hop dong, giao dich phai thong qua Hoi d6ng quan tri va tai lieu khac, tru tai lieu
lien quan den bi mat thuong mai, bi mat kinh doanh ciia Cong ty;

c)Yeu cfiu Ban kiem soat kiem tra timg v&i &h cu thg lien quan den quan ly,
dieu hanh hoat dong ciia Cong ty khi xet thdy cdn thiet. Yeu cau phai bang van
ban va phai bao gom cac npi dung sau day: ho, ten, dia chi lien lac, quoc tjch, so
giay to phap ly ciia ca nhan doi voi co dong la ca nhan; ten, ma so doanh nghiep
hoac so giay to phap ly cua to chiic, dia chi try so chinh doi voi co dong la to
chiic; so lupng co phin va thbi dilm dang ky co phan ciia tung co dong, tong so

co phan ciia ca nhom co dong va ty le so hiiu trong tong so co phan cua Cong ty;
van de can kiem tra, muc dich kiem tra;

d)Kien nghi van &k dua vao chuong trinh hop Dai hpi dong co dong. Kien
nghi phai bang van ban va dupe gui din Cong ty cham nhat la 03 ngay lam viec
truoc ngay khai mac. Kiln nghi phai ghi ro ten co dong, so lupng tung loai co
phan ciia co dong, van dS ki^n nghi dua vao chuong trinh hop;

e)Co quyen di cu ngubi vao Hpi d6ng quan tri, Ban kiem soat. Viec de cu
ngubi vao Hpi dong quan tri va Ban ki^m soat thuc hien nhu sau:

11
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Cac c6 (long phd thong hop thanh nhdm de de cu ngudi vao Hoi dong quan
tri va Ban kiem soat phai thong bao ve viec hop nhom cho cac co dong du hop
biet trudc khi khai mac Bai hoi dong co dong;

Can cu so lugng thanh vien Hoi dong quan tri va Ban kiem soat, co don^
hoac nhom c6 dong quy djnh tai khoan nay dupe quyen de cu mot hoac mot so
ngudi theo quyet dinh cua Bai hoi dong co dong lam ung cu vien Hoi dong quan
tri va Ban kiem soat. Trudng hop so ung cu vien dupe co dong hoac nhom co
dong d6 cur thap horn so ung cu vien ma ho dupe quyen de cu theo quyet dinh cua
Bai hoi dong co dong thi so ung cu vien con lai do Hoi dong quan tri, Ban kiem
sodt va cac co dong khac de cu.

Dieu 13. NghTa vu cua co dong

C6 dong phd thong co cac nghia vu sau:

1.Thanh toan du va dung thod han so co phan cam ket mua.

2.Khong duoc rut von da gop bang cd phan pho thong ra khdi Cong ty dudi
moi hinh thuc, tru trudng hop dupe Cong ty hoac ngudi khac mua lai co phan.
Trudng hop co co dong nit mot phan hoac toan bp von co phan da gop trai vdi
quy dinh tai khoan nay thi co dong do va ngudi co lpi ich lien quan trong Cong ty
phai cung lien ddi chiu trach nhiem ve cac khoan no va nghia vu tai san khac cua
Cong ty trong pham vi gia tri co phan da bi nit va cac thiet hai xay ra.

3.Tuan thu Bieu le Cong ty va Quy che quan ly npi bp cua Cong ty.

4.Chap hanh Nghi quyet, quyet dinh cua Bai hoi ddng cd ddng, Hoi dong
quan tri.

5.Bao mat cac thong tin dupe Cong ty cung cap theo quy dinh tai Bieu le
Cong ty va phap luat; chi sii dung thong tin dupe cung cap de thuc hien va bao ve
quyen va lpi ich hop phap ciia minh; nghiem cam phat tan hoac sao, gui thong tin
dupe Cong ty cung cap cho to chuc, ca nhan khac.

6.Tham du cupc hop Bai hoi dong co dong va thuc hien quySn bilu quySt
thong qua cac hinh thuc sau:

a)Tham du va bieu quyet true tiep tai cupc hop;

b)Uy quyen cho ca nhan, to chuc khac tham du va bieu quy^t tai cupc hop;

c)Tham du va bieu quyet thong qua hoi nghi true tuyen, bo phieu dien tu
hoac hinh thiic dien tu khac;

d)Gui phi^u bieu quyet den cupc hop thong qua thu, fax, thu dien tu;

7.Chiu trach nhiem ca nhan khi nhan danh Cong ty dudi mpi hinh thuc de
thuc hien mot trong cac hanh vi sau day:

a)Vi pham phap luat;
b)Tien hanh kinh doanh va cac giao djch khac dl tu lpi hoac phuc vu lpi ich

cua to chuc, ca nhan khac;
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c) Thanh toan cac khoan ng chua den han trudc cac nii ro tai chinh ddi vdi
Cong ty.

8. Hoan thanh cac nghia vu khac theo quy dinh cua phap luat hien hanh.

Dieu 14. Dai hoi tfdng cd dong

1.Dai hoi dong co dong gdm tat ca co dong co quyen bieu quyet, la co quan
quyet dinh cao nhat ciia Cong ty. Dai hoi dong co dong hop thudng nien mdi nam
mot Ian va trong thai han bon (04) thang ke tir ngay ket thuc nam tai chinh. Tru
trudng hap Dieu le Cong ty co quy dinh khac, Hoi dong quan tri quyet dinh gia
han hop Dai hoi dong co dong thudng nien trong truang hop can thiet, nhung
khdng qua 06 thang ke tir ngay ket thuc nam tai chinh. Ngoai cube hop thudng
nien, Dai hoi dong co dong co the hop bat thuang. Dia diem hop Dai hoi dong co
dong dugc xac dinh la noi chu toa tham du hop va phai a tren lanh tho Viet Nam.

2.Hoi dong quan tri trieu tap hop Dai hoi dong co dong thuang nien va l\ra
chon dia diem phii hop. Dai hoi dong co dong thuang nien quyet dinh nhung van
de theo quy dinh cua phap luat va Dieu le Cong ty, dac biet thong qua bao cao tai
chinh nam dugc kiem toan. Trudng hop Bao cao kiem toan bao cao tai chinh nam
ciia Cong ty co cac khoan ngoai tru trong yeu, y kien kiem toan trai ngugc hoac
tir choi, Cong ty phai mai dai dien t6 chuc kilm toan dugc chap thuan thuc hien
kiem toan bao cao tai chinh ciia Cong ty du hgp Dai hoi d6ng c6 dong thuang
nien va dai dien to chiic kiem toan dugc cMp thuan neu tren co trach nhiem tham
du hgp Dai hoi dong co dong thuang nien ciia Cong ty.

3.Hoi dong quan tri phai trieu tap hop Dai hoi dong co dong bat thuang
trong cac truang hgp sau:

a)Hoi dong quan tri xet thay can thiet vi lgi ich ciia Cong ty;

b)So lupng thanh vien Hoi dong quan tri, Ban kiem soat con lai it horn so
lupng thanh vien toi thieu theo quy dinh ciia phap luat;

c)Theo yeu cau ciia co dong hoac nhom c6 dong quy dinh tai khoan 2 Dieu
115 cua Luat Doanh nghiep; yeu cau trieu tap hgp Dai hoi d6ng c6 dong phai dugc
the hien bang van ban, trong do neu ro ly do va muc dich cuoc hgp, co du chu ky
ciia cac co dong lien quan hoac van ban yeu cau dugc lap thanh nhieu ban va tap
hgp du chu ky ciia cac co dong co lien quan;

d)Theo yeu ciu ciia Ban kiem soat;

e)Cac trudng hop khac theo quy dinh ciia phap luat va Dieu le nay.

4.Trieu tap hgp Dai hoi dong co dong bat thudng

a)Hoi dong quan tri phai trieu tap hgp Dai hoi dong cd dong trong thdi han
30 ngay ke tu ngay so thanh vien Hoi ddng quan tri hoac thanh vien Ban Kiem soat
con lsji nhu quy dinh tai diem b khoan 3 Didu nay hoac nhan dugc yeu cau quy dinh
tai diem c va diem d khoan 3 Dieu nay;

b)Trudng hgp Hdi ddng quan tri khdng trieu tap hgp Dai hdi ddng cd ddng
theo quy dinh tai diem a khoan 4 Didu nay thi trong thdi han 30 ngay tiep theo,
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Ban kiem soat thay the Hoi dong quan tri trieu tap hop Dai hoi dong co dong theo
quy dinh tai khoan 3 Dieu 140 Luat Doanh nghiep;

c)Truang hop Ban kiem soat khong trigu tap hop Dai hoi dong co dong theo
quy dinh tai diem b khoan 4 Dieu nay thi co dong hoac nhom co dong quy dinh
tai diem c khoan 3 Dieu nay co quyen yeu cau dai dien Cong ty trieu tap hop Dgi
hoi dong co dong theo quy dinh tai Luat Doanh nghiep;

Trong truong hop nay, co dong hoac nhom co dong trieu tap hop Dai hoi
dong co dong co the de nghi Co quan dang ky kinh doanh giam sat trinh tu, thu
tuc trieu tap, tien hanh hop va ra quyet dinh cua Dai hoi dong co dong. Tit ca chi
phi cho viec trieu tap va tien hanh hop Dai hoi dong co dong dugc Cong ty hoan
lai. Chi phi nay khong bao gom nhung chi phi do co dong chi tieu khi tham du
cuoc hop Dai hoi dong co dong, ke ca chi phi an a va di lai.

d)Thu tuc de to chiic hop Dai hoi dong co dong theo quy dinh tai khoan 5
Dieu 140 Luat Doanh nghiep.

Dieu 15. Quyen va nghia vu cua Dai hoi dong co dong

1.Dai hoi dong co dong co quyen va nghia vu sau:

a)Thong qua dinh huang phat trien cua Cong ty;

b)Quyet dinh loai co phan va tong so co phan ciia tung loai duqc quyen chao
ban; quyet dinh miic co tuc hang nam cua timg loai co phan;

c)Bau, mien nhiem, bai nhiem thanh vien Hpi dong quan tri, thanh vien Ban
kiem soat;

d)Quyet dinh dau tu hoac ban so tai san co gia tri tu 35% t6ng gia tri tai san
tro I^n dugc ghi trong bao cao tai chinh gan nh^t cua Cong ty;

e)Quyet dinh sua doi, bo sung Dieu le Cong ty;

f)Thong qua bao cao tai chinh hlng nam;

g)QuySt dinh mua lai tren 10% tong s6 c6 phan da ban ciia m6i loai;

h) Xem xet, xu ly vi pham ciia thanh vien Hoi dong quan tri, thanh vien Ban
kiem soat gay thi^t hai cho Cong ty va c6 dong Cong ty;

i) Quyet dinh to chiic lai, giai the Cong ty;

j) Quyet dinh ngan sach hoac tong miic thu lao, thuong va lai ich khac cho
Hoi d6ng quan tri, Ban kiem soat;

k) Phe duyet Quy chi quan tri noi bo; Quy chi hoat dong Hoi ding quan tri,
Ban kiem soat;

1) Phe duyet danh sach cong ty kiem toan dugc chap thu^n; quylt dinh cong
ty kilm toan dugc chap thuan thuc hi6n kilm tra hoat dong ciia Cong ty, bai miln

kiem toan vien dugc chap thuan khi xet thay can thiet;

m) Quyen va nghia vu khac theo quy dinh phap luat.

2.Dai hoi ding cl dong thao luan va thong qua cac vln dl sau:
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a)Ke hoach kinh doanh hang nam ciia Cong ty;

b)Bao cao tai chinh hang nam da dugc kiem toan;

c)Bao cao ciia Hoi ding quan tri vl quan tri va kit qua hoat dong ciia Hoi
dong quan tri va tung thanh vien Hoi ding quan tri;

d)Bao cao cua Ban kiem soat ve ket qua kinh doanh ciia Cong ty, ket qua
hoat dong cua Hoi dong quan tri, Giam doc;

e)Bao cao tu danh gia ket qua hoat dong cua Ban kiem soat va thanh vien
Ban kiem soat;

f)Miic co tiic doi vdi moi co phan ciia tung loai;

g)So lugng thanh vien Hoi dong quan tri, Ban kiem soat;

h) Bau, miln nhiem, bai nhiem thanh vien Hoi ding quan tri, thanh vien Ban
kiem soat;

i) Quyet dinh ngan sach hoac ting muc thu lao, thuang va lgi ich khac doi
vdi Hoi dong quan tri, Ban kiem soat;

j) Phe duyet danh sach cong ty kiem toan dugc chap thuan; quyet dinh cong
ty kiem toan dugc chap thuan thuc hien kiem tra cac hoat dong ciia Cong ty khi
xetthiycanthi^t;

k) Bo sung va sua doi Dieu le Cong ty;

1) Loai co phan va so lugng co phan moi dugc phat hanh doi vdi moi loai co
phan va viec chuyen nhugng co phan ciia thanh vien sang lap trong vong 03 nam
dau tien ke tir ngay thanh lap;

m) Chia, tach, hgp nhdt, sap nhap hoac chuyln doi Cong ty;

n) To chiic lai va giai thl (thanh ly) Cong ty va chi dinh ngudi thanh ly;

o) Quydt dinh diu tu hoac ban so tai san co gia tri tu 35% tdng gia trj tai san
tra len dugc ghi trong Bao cao tai chinh g&n nhlt cua Cong ty;

p) Quydt dinh mua lai tren 10% tdng s6 c6 ph^n da ban ciia moi loai;

q) Cong ty ky k8t hgp ddng, giao dich vai nhttng doi tugng dugc quy dinh
tai khoan 1 Dieu 167 Luat Doanh nghiep vdi gia tri bang hoac ldn han 35% tong
gia tri tai san ciia Cong ty dugc ghi trong bao cao tai chinh gan nhat;

r) Chap thuan cac giao dich quy dinh tai khoan 4 Dieu 293 Nghi dinh so
155/2020/ND-CP ngay 31 thang 12 nam 2020 ciia Chinh phii quy djnh chi tilt thi
hanh mot so dieu ciia Luat Chung khoan;

s) Phe duyet Quy che noi bo vl quan tri cong ty, Quy che hoat dong Hgi
dong quan tri, Quy che hoat dong Ban kiem soat;

t) Cac van dl khac theo quy dinh cua phap luat va Dieu 1^ nay.

3. Tit ca cac nghi quyet va cac vln dl da dugc dua vao chugng trinh hop

phai dugc dua ra thao luan va bieu quyet tai cugc hgp Dai hgi dong co dong.



Dieu 16. Uy quyen tham dir hop Dai hoi (Jong co (Jong

1.Co dong, ngudi dai dien theo uy quyen ciia co dong la to chuc co the true
ti6p tham du hop hoac uy quyen cho mot hoac mot so ca nhan, to chuc khac du
hop hoac du hop thong qua mot trong cac hinh thuc quy dinh tai khoan 3 Dieu
144 Luat Doanh nghi^p.

2.Viec liy quyen cho ca nhan, to chftc dai dien du hop Dai hoi dong co dong
theo quy dinh tai khoan 1 Dieu nay phai lap thanh van ban. Van ban uy quyen
dugc lap theo quy dinh ciia phap luat ve dan su va phai neu ro ten co dong uy
quy&i, ten ca nhan, to chiic dugc uy quyen, so lugng co phan dugc uy quyen, noi
dung uy quyen, pham vi uy quyen, thbi han uy quyen, chft ky cua ben uy quyen
va bn dugc uy quyen.

Ngudi dugc uy quyen du hgp Dai hoi dong co dong phai nop van ban uy
quyen khi dang ky du hgp. Truorng hgp uy quyen lai thi ngudi tham du hgp phai
xuit trinh them van ban uy quyen ban dau cua co dong, ngudi dai dien theo uy
quy&i ciia co dong la td chiic (neu trudc do chua dang ky vdi Cong ty).

3.Phieu bieu quyet ciia ngudi dugc liy quyen du hgp trong pham vi dugc liy
quyen van co hieu luc khi xay ra mot trong cac trudng hgp sau day trir trudng hgp:

a)Nguoi liy quyen da diet, bi han che nang luc hanh vi dan sir hoac bi mat
nang luc hanh vi dan su;

b)Nguoi liy quyen da hiiy bo viec chi dinh liy quy^n;

c)Nguoi liy quyen da huy bo tham quyen ciia nguoi thuc hien viec liy quyen.

Di^u khoan nay khong ap dung trong truong hgp Cong ty nhan dugc thong
bao ve mot trong cac su kien tren truac gia khai mac cuoc hop Dai hoi dong co
dong hoac trudc khi cuoc hop dugc trieu tap lai.

Dieu 17. Thay doi cac quyen

1.Viec thay doi hoac hiiy bo cac quyen dac biet gan lien voi mot loai co phan
uu dai co hieu luc khi dugc co dong dai dien tir 65% tong so phieu bieu quyet trd
len ciia tat ca co dong du hop thong qua. Nghi quyet Dai hoi dong co dong ve noi
dung lam thay doi bat lgi quyen va nghia vu ciia co dong so huu co phan uu dai
chi dugc thong qua neu dugc so co dong uu dai cung logi du hgp so huu tir 75%
tong so co phan uu dai loai do tro len tan thanh hoac dugc cac co dong uu dai
ciing loai so huu tir 75% tong so co phan uu d2i loai do tro len tan thanh trong
truong hop thong qua nghi quyet duoi hinh thuc lay y kien bang van ban.

2.Viec to chiic cuoc hgp ciia cac co dong nam giu mot loai c6 phln uu dai
de thong qua viec thay doi quy^n neu tr&i chi co gia tri khi co t6i thi^u 02 co dong
(hoac dai dien theo liy quyen ciia hg) va nam gitt toi thieu 1/3 gia tri menh gia ciia
cac co phan loai do da phat hanh. Truong hop khong co du so dai bilu nhu neu
tren thi cuoc hop dugc to chuc lai trong thai han 30 ngay tiep theo va nhung nguoi
nim gift co phan thuoc loai do (khong phu thuoc vao s6 lugng nguoi va s6 c6

phan) co mat tiyc tiep hoac thong qua dai dien theo liy quy^n d^u dugc coi la dii
so lugng dai bieu yeu cau. Tai cac cuoc hgp ciia co dong nam gift co phan uu dai
neu tren, nhftng nguoi nam gift co phan thuoc loai do co mat true tiep ho^c qua
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nguoi dai dien co the yeu cau bo phieu kin. Moi co phan cung loai co quyen bieu
quyet ngang bang nhau tai cac cube hop neu tren.

3.Thii tuc tibn hanh cac cuoc hop rieng biet nhu vay dugc thuc hien tuang
tu vai cac quy dinh tai Diiu 19, 20 va 21 Diiu le nay.

4.Try khi cac dieu khoan phat hanh c6 phin quy dinh khac, cac quyen dac

biet gan lien vai cac loai co phan co quyen uu dai doi vdi mot so hoac tat ca cac
van de lien quan den viec phan phbi Ion nhuan hoac tai san cua Cong ty khong bi
thay dbi khi Cong ty phat hanh them cac cb phlin cung loai.

Dieu 18. Trieu tap hop, chirffng trinh hop va thong bao moi hop Dai hoi
dong co dong

1.Hoi dong quan tri trieu tap hop Dai hoi d6ng co dong thuong nien va bat
thuong. Hoi dong quan tri trieu tap hop Dai hoi dong co dong bat thirong theo cac
truong hop quy dinh tai khoan 3 Dieu 14 Dieu le nay.

2.Ngudi trieu tap hop Dai hoi dong c6 dong phai thuc hien cac cong viec
sau day:

a)Chuan bi danh sach co dong du dieu kien tham gia va bieu quyet tii cuoc
hop Dai hoi dong co dong. Danh sach co dong co quyen du hop Dai hoi dong co
dong duqc lap khong qua 10 ngay trade ngay gui thong bao mdi hop Dai hoi dong
co dong. Cong ty phai cong bd thong tin ve viec lap danh sach co dong co quyen
tham du hop Dai hoi ddng cd dong tdi thilu 20 ngay trade ngay dang ky cudi cung;

b)Chuan bi chucrng trinh, ndi dung dai hdi;

c)Chuan bi tai lieu cho dai hoi;
d)Du thao nghi quyet Dai hoi dong cd ddng theo ndi dung du kien cua cuoc hop;

e)Xac dinh thai gian va dia diem to chuc dai hoi;
f)Thong bao va gui thong bao hop Dai hoi ddng cd ddng cho tit ca cac cd

ddng cd quyen du hop;

g)Cac cong viec khac phuc vu dai hdi.

3.Thong bao mdi hop Dai h^i ddng cd ddng dugc gui cho tit ca cac cd ddng
bang phuang thuc de bao dam den dugc dia chi lien l^c cua cd ddng, ddng thai
cong bo tren trang thong tin dien tu cua Cong ty va Uy ban Chung khoan Nha
nude, Sd giao dich chung khoan nai cd phieu cua Cong ty niem yet hoac dang ky
giao dich. Ngudi trieu tap hop Dai hdi ddng cd ddng phai gui thong bao mdi hgp
den tat ca cac cd ddng trong Danh sach cd ddng cd quyen du hgp cham nhat 21
ngay trade ngay khai mac cuoc hgp (tinh tu ngay ma thong bao dugc gui hoac
chuyen di mot each hgp le). Chuang trinh hgp Dai hdi ddng cd ddng, cac tai lieu
lien quan din cac vin di se dugc biiu quyit tai dai hdi dugc gui cho cac cd ddng
hoac/va dang tren trang thong tin dien tu cua Cong ty. Trong tradng hop tai lieu
khong dugc gui kem thong bao hop Dai hdi dong cd ddng, thong bao mdi hgp phai
neu ro dudng dan din toan bd tai lieu hgp de cac cd ddng cd the tiep can, bao gdm:

a) Chuang trinh hgp, cac tai lieu su dung trong cuoc hgp;
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b)Danh sach va thong tin chi tiet cua cac ling vien trong truang hop bau
thanh vien Hoi dong quan tri, thanh vien Ban Idem soat;

c)Phieu bi^u quyet;

d)Du thao nghi quyt doi vai timg van dS trong chucmg trinh hop.

4.C6 dong hoac nhom co dong theo quy dinh tai khoan 2 Dieu 12 Di^u le
nay co quyen kien nghi van de dua vao chuang trinh hop Dai hoi dong co dong.
Kien nghi phai bang van ban va phai durqc gfti den Cong ty cham nhat 03 ngay
lam viec truac ngay khai mac cuoc hop. Kien nghi phai ghi rd ten co dong, so
luqng tung loai co phan cua co dong, van de kien nghi dua vao chuong trinh hop.

5.Nguoi trieu tap hop Dai hoi dong co dong co quyen tft choi kien nghi quy
dinh tai khoan 4 Dieu nay neu thupc mot trong cac truong hop sau:

a)Kien nghi dugc giri den khong diing quy dinh tai khoan 4 Dieu nay;

b)Vao thai diem kien nghi, co dong hoac nhom co dong khong nSm gift du
tu 5% c6 ph^n ph6 thong tro len theo quy dinh tai khoan 2 Dieu 12 Di6u le nay;

c)V^n de ki^n nghi khong thuoc pham vi thim quyen quyet dinh cua Dai
hoi dong co dong;

d)Cac truong hop khac theo quy dinh cua phap luat va Dieu le nay.

6.Nguoi trieu tap hop Dai hoi dong co dong phai chap nhan va dua kien nghi
quy dinh t^i khoan 4 Dieu nay vao du kien chuong trinh va npi dung cuoc hop, tru
truong hop quy dinh tai khoan 5 Dieu nay; kien nghi dugc chinh thuc bo sung vao
chuong trinh va noi dung cuoc hgp neu dugc Dai hoi dong co dong chap thuan.

Dieu 19. Cac dieu kien tien hanh hop Dai hoi dong co dong

1.Cuoc hgp Dai hoi dong co dong dugc tien hanh khi co so c6 dong du hop
dai dien tren 50% tong so phieu bieu quyet.

2.Trucrng hgp cuoc hgp Ian thu nhat khong du dieu kien tien hanh theo quy
dinh tgi khoan 1 Dieu nay thi thong bao moi hgp Ian thu hai dugc gfti trong thai
han 30 ngay, ke tu ngay du dinh hop Ian thu nhit. Cuoc hgp Dai hoi dong c6 dong
Ian thu hai dugc tien hanh khi co so co dong du hgp dai dien tu 33% t6ng so phieu
bieu quyet tra len.

3.Truang hgp cuoc hgp Ian thu hai khong du dieu ki^n tien hanh theo quy
dinh tai khoan 2 Dieu nay thi thong bao mod hop ln thu ba phai dugc gfti trong
thai hgn 20 ngay kl tft ngay du dinh hgp Ian thft hai. Cuoc hgp Dai hoi dong c6
dong Ian thft ba dugc tien hanh khong phu thuoc vao tong so phieu bieu quy^t cua
cac co dong du hgp.

Dieu 20. The thi'rc tien hanh hgp va biiu quyet tai cuoc hgp Dai hoi dong
co dong

1. Truac khi khai mac cuoc hgp, Cong ty phai ti&i hanh thu tuc dang ky co
dong va phai thuc hien viec dang ky cho den khi cac co dong co quyen du hgp co
mat dang ky het theo trinh tu sau:



a)Khi tien hanh dang ky co dong, Cong ty cap cho tirng co dong Mac dai
dien theo uy quyen co quyen bieu quylt mot the bilu quyet, tren do ghi so danjg
ky, hp va ten ciia co dong, ho va ten dai dien theo uy quyen va so phieu bieu c^uyet
ciia co dong do. Dai hoi dong co dong thao luan va bilu quyet theo timg van de

trong npi dung chucmg trinh. Viec bieu quyet dupe tien hanh bang bieu quyet tan
thanh, khong tan thanh va khong co y kiln. Tai Dai hoi, s6 the tan thanh nghi
quyet duac thu truac, s6 the khong tan thanh nghi quylt duac thu sau, cudi ciuig

dem tong so phieu tan thanh hoac khong tan thanh de quyet dinh. Ket qua kiem
phieu duac CM tpa cong bo ngay truac khi bl mac cupc hop. Dai hoi bau nhung
ngucri chiu trach nhiem kiem phieu hoac giam sat kiem phieu theo de nghi ciia
CM tpa. So thanh vien ciia ban kiem phieu do Dai hoi dong co dong quyet dinh
can cu de nghi cua CM tpa cupc hop;

b)Co dong, nguai dai dien theo uy quyln cua cl dong la to chiic Mac nguai
duac uy quyen den sau khi cupc hop da khai mac co quyen dang ky ngay va sau
do co quyen tham gia va bieu quyet tai dai hoi ngay sau khi dang ky. CM tpa
khong co trach nhiem dung dai hoi dl cho c6 dong den mupn dang ky va hieu luc

ciia nhung npi dung da dupe bieu quyet truac do khong thay doi.

2.Viec bau chu tpa, thu ky va ban kiem phieu dupe quy dinh nhu sau:

a)CM tich Hoi d6ng quan tri lam chu tpa Mac uy quyen cho thanh vien Hoi
dong quan tri khac lam chu tpa cupc hop Dai hoi dbng co dong do Hoi dong quan
tri trieu tap. Truang hap Chu tich vang mat hope tarn thai mat kha nang lam viec
thi cac thanh vien Hoi dong quan tri con lai bau mot nguai trong so ho lam chu
tpa cupc hop theo nguyen the da s6. Truang hap khong bau dupe ngucri lam chu

tpa, Truang Ban kiem soat dieu hanh de Dai hoi dong co dong bau chu tpa cupc
hop trong so nhung ngucri du hop va nguai co phieu bau cao nhat lam chu tpa
cupc hop;

b)Tru truang hap quy dinh tai diem a khoan nay, ngubri ky ten trieu tap hop
Dai Mi dong c6 dong diSu hanh dl Dai Mi ding cl dong bau chu tpa cupc hop
va nguai co so phieu bau cao nhat lam chu tpa cupc hop;

c)CM tpa cu mot Mac mot so ngubri lam thu ky cupc hop;

d)Dai hoi dong cl dong blu mot Mac mot so nguai vao ban kiem phieu theo
de nghi cua chu tpa cupc hop.

3.Chuang trinh va npi dung cupc hop phai dupe Dai hpi dong co dong thong
qua trong phien khai mac. Chuang trinh phai xac dinh ro va chi tiet thai gian doi
vai tirng van de trong npi dung chuang trinh hop.

4.Chii tpa dai hpi co quyen thuc hien cac bien phap cln thiet va hap ly de

dieu hanh cupc hop Dai hpi dong co dong mot each co trat tu, dung theo chuang
trinh da dupe thong qua va phan anh dupe mong mubn ciia da so ngubri du hop.

a)B6 tri cho ngli tai dia diem hop Dai hpi dong co dong;

b)Bao dam an toan cho mpi ngucri co mat tai cac dia diem hop;

c)Tao dieu kien cho cl dong tham du (hoac tilp tuc tham du) dai hpi. Ngucri
trieu tap hop Dai hpi ding cl dong co toan quyen thay doi nhung bien phap neu
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tren va ap dung tit ca cac bien phap can thiet. Cac bien phap ap dung co the la cap

giay vao cua hoac su dung nhung hinh thuc lua chpn khac.

5.Dai hoi ddng co dong thao luan va bieu quyet theo tung van de trong noi
dung chuong trinh. Viec bieu quyet dupe tien hanh bang bieu quyet tan thanh,
khdng tan thanh va khdng co y kien. Ket qua kiem phidu dupe chu tpa cong bo
ngay trade khi be mac cube hop.

6.Co dong hoac ngudi dupe uy quyen du hpp den sau khi cupc hop da khai
mac van dupe dang ky va co quyen tham gia bieu quyet ngay sau khi dang ky;
trong trudng hpp nay, hieu luc cua nhung npi dung da dupe bieu quyet trade do
khong thay dbi.

7.Ngudi trieu tap hpp hoac chu tpa cupc hpp Dai hoi dong co dong co quyen
sau day:

a)Yeu cau tat ca ngudi du hpp chiu su kiem tra hoac cac bien phap an ninh
hpp phap, hpp ly khac;

b)Yeu cku ca quan co tham quyen duy tri trat ttr cupc hop; true xuat nhung

n^udi khong tuan thu quyen dieu hanh cua chu tpa, co y gay roi trpt tu, ngan can
tien trien binh thudng cua cupc hpp hoac khong tuan thu cac yeu cau ve kiem tra
an ninh ra khdi cupc hpp Dai hoi dong co dong.

8.Chu tpa co quyen hoan cupc hpp Dai hoi dong co dong da co du so ngudi
dang ky du hpp toi da khong qua 03 ngay lam viec ke tu ngay cupc hpp du dinh
khai mac va chi dupe hoan cupc hpp hoac thay doi dia diem hop trong trudng hpp
sau day:

a)Dia diem hpp khong co du cho ngdi thuan tien cho tit ca ngudi du hpp;

b)Phucmg tien thong tin tai dia diem hpp khong bao dam cho cd dong du
hpp tham gia, thao luan va bieu quyet;

c)Co ngudi du hpp can trd, gay roi trat tu, co nguy co lam cho cupc hpp
khong dupe tien hanh mot each cong bang va hpp phap.

9.Trudng hpp chu tpa hoan hoac tarn dung hpp Dpi hoi dong co dong trai vdi
quy dinh tai khoan 8 Dieu nay, Dai hoi ddng cd dong biu mot ngudi khac trong sd
nhung ngudi du hpp de thay the chu tpa dieu hanh cupc hpp cho den luc kit thuc;
tit ca nghi quyet dupe thong qua tai cupc hpp do deu cd hieu luc thi hanh.

10.Trudng hpp Cong ty ap dung cong nghe hien dai de to chuc Dai hoi ddng
cd ddng thong qua hpp true tuyin, Cong ty cd trach nhiem dam bao de cd ddng
tham du, bieu quyet bang hinh thuc bo phieu dien tu hoac hinh thuc dien tu khac
theo quy dinh tai Dieu 144 Luat Doanh nghiep va khoan 3 Diiu 273 Nghi dinh sd
155/ND-CP ngay 31 thang 12 nam 2020 cua Chinh phu quy dinh chi tiit thi hanh
mot sd dieu ciia Luat Chung khoan.

Dieu 21. Dieu kien de Nghi quyet cua Dai hoi dong co ddng dupe thong qua

1. Nghi quyet ye npi dung sau day dupe thong qua niu dupe sd cd ddng dai
dien tu 65% tdng sd phieu bieu quyet trd len cua tit ca cd ddng du hpp tan thanh,
tra trudng hpp quy dinh tai cac khoan 3, 4 va 6 Didu 148 Luat Doanh nghiep:
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a)Loai co phan va tdng so co phan ciia tung loai;

b)Thay ddi nganh, nghe va Hnh vuc kinh doanh;

c)Thay doi ca cau to chuc quan ly Cong ty;

d)Du an dau tu hoac ban tai san co gia tri tu 35% tong gia tri tai san trd len
dupe ghi trong bao cao tai chinh gan nhat ciia Cong ty, tru trudng hop Dieu le
Cong ty quy dinh ty le hoac gia tri khac;

e)To chuc lai, giai the Cong ty;

f)Van de khac do Didu le Cong ty quy dinh.

2.Cac nghi quyet dupe thong qua khi dupe so co dong so huu tren 50% tong
so phieu bieu quyet cua tat ca co dong du hop tan thanh, tru trudng hop quy dinh
tai cac khoan 1 Didu nay va khoan 3, 4 va 6 Didu 148 Luat Doanh nghiep.

3.Cac Nghi quyet Dai hoi dong co dong duoc thong qua bang 100% tong so
co phan co quyen bieu quyet la hop phap va co hieu luc ngay ca khi trinh tu, thu
tuc trieu tap hop va thong qua nghi quyet do vi pham quy dinh ciia Luat Doanh
nghiep va Dieu le Cong ty.

Dieu 22. Tham quyen va the thu-c lay y kien co dong b^ng van ban de
thong qua Nghj quyet cua Dai hoi dong co dong

Tham quyen va the thiic lay y kien co dong bang van ban de thong qua Nghi
quyet cua Dai hoi dong co dong duoc thuc hien theo quy dinh sau day:

1.Hoi dong quan tri co quyin lay y kien co dong bSng van ban de thong qua
nghi quyet cua Dai hoi dong c6 dong khi xet th^y cdn thiSt vi loi ich cua Cong ty,
tru trudng hop quy dinh tai khoan 2 Dieu 147 Luat Doanh nghiep.

2.Hoi dong quan tri phai chuan bi phieu lay y kien, du thao nghi quyet Dai
hoi dong co dong, cac tai lieu giai trinh du thao nghi quyet va giii den tat ca co
dong co quyen bieu quyet cham nhat 10 ngay trudc thdi han phai gui lai phieu lay
y kien. Yeu cau va each thuc gui phieu laj^ y kien va tai lieu kem theo dupe thuc
hien theo quy dinh tai khoan 3 Dieu 18 Dieu le nay.

3.Phieu lay y kien phai co cac npi dung chu yeu sau day:

a)Ten, dia chi tru sd chinh, ma so doanh nghiep;

b)Muc dich lay y ki^n;

c)Ho, ten, dia chi lien lac, quoc tich, sd gidy td phap ly cua ca nhan doi vdi
co dong la ca nhan; ten, ma so doanh nghiep hoac sd giay td phap ly ciia td chiic,
dia chi tru sd chinh ddi vdi cd dong la to chiic hoac ho, ten, dia chi lien lac, qudc
tich, sd giay td phap ly ciia ca nhan ddi vdi dai dien ciia cd dong la td chiic; sd
lupng cd phan cua tung loai va sd phieu bidu quyet ciia cd dong;

d)Van de can lay y kien de thong qua quyet dinh;

e)Phuong an bieu quyet bao gdm tan thanh, khdng tan thanh va khdng co y
kien ddi vdi tung van de lay y kien;

f)Thdi han phai gui ve Cong ty phieu lay y kien da dupe tra ldi;
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g) Ho, ten, chft ky cua Chu tich Hoi dong quan tri.

4.Co dong co the gui phieu lay y kien da tra ldi den Cong ty bang hinh thuc
gui thu, fax hoac thtt dien tu theo quy dinh sau day:

a)Trudng hop gui thu, phieu lay y kien da duqc tra loi phai co chu ky ciia
c6 dong la ca nhan, cua ngudi dai dien theo liy quyen hoac ngudi dai dien theo
phap luat cua co dong la to chuc. Phieu lay y kien gui ve Cong ty phai duqc dung
trong phong bi dan kin va khong ai duoc quyen md trudc khi kiem phieu;

b)Trudng hop gui fax hoac thu dien tu, phieu lay y kien gui vl Cong ty phai
duoc gift bi mat den thdi diem kiem phieu;

c)Cac phieu liy y kiln gui ve Cong ty sau thdi han da xac dinh tai noi dung
philu ldy y kien hoac da bi md trong trudng hop gui thu va bi tiet 16 trong trudng
hop gfti fax, thu dien tu la khong hop le. Phieu lay y kien khong duoc gui ve duoc
coi la phieu khong tham gia bieu quyet.

5.Hoi dong quan tri kiem phieu va lap bien ban kiem phieu dudi sir chung
kiln cua Ban kiem soat hoac cua co dong khong nam gift chuc vu quan ly Cdiig

ty. Bien ban kiem phieu phai co cac noi dung chu yeu sau day:

a)Ten, dia chi tru so chinh, ma so doanh nghiep;

b)Muc dich va cac van de can lay y kien de thong qua nghi quyet;

c)So co dong vdi ton^ so phieu bieu quyet da tham gia bieu quyet, trong do
phan bi^t so phieu bieu quyet hop le va so bieu quyet khong hop le va jjhuong thuc
gui phieu bieu quyet, kem theo phu luc danh sach co dong tham gia bieu quyet;

d)T6ng si philu tan thanh, khong tan thanh va khong co y kiln dli vdi tftng
van de;

e)V^n dl da duoc thong qua va ty le bieu quyet thong qua tuong ung;

f)Ho, ten, chft ky cua Chu tich Hoi dong quan tri, ngudi kiem phieu va ngudi
giam sat kilm philu.

Cac thanh vien Hoi ddng quan tri, ngudi kiem phieu va ngudi giam sat kilm
philu phai lien ddi chiu trach nhiem ve tinh trung thuc, chinh xac ciia bien ban

kiem phieu; lien ddi chiu trach nhiem ve cac thiet hai phat sinh tu cac quyet dinh
duqc thong qua do kiem phieu khong trung thuc, khong chinh xac.

6.Bien ban kiem phieu va nghi qu^et phai duoc gui den cac co dong trong
thdi han 15 ngay, kl tu ngay ket thuc kiem phieu. Viec gui bien ban kiem phieu
va nghj quyet cd the thay the bang viec dang tai tren trang thong tin dien tu ciia
Cong ty trong thdi han 24 gid, ke tu thdi diem ket thuc kiem phieu.

7.Phieu lay y kien da duqc tra ldi, bien ban kiem phieu, nghi quyet da duqc
thong qua va tai lieu cd lien quan gui kem theo philu lay y kien deu phai duqc
luu gift t^i tru so chinh ciia Cong ty.

8.Nghi quyet duqc thong qua theo hinh thuc lay y kiln co dong bftng van
ban neu duqc so co dong so hftu tren 50% tong so phieu bieu quyet ciia tat ca c6
dong cd quyen bieu quyet tan thanh va cd gia tri nhu nghi quyet duqc thong qua
tai cuoc hop Bai hoi dong co dong.
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Dieu 23. Nghi quyet, Bien ban hop Dai hoi dong co dong

1.Cuoc hop Dai hoi dong co dong phai dupe ghi bien ban va co the ghi am
hoac ghi va luu giu duai hinh thiic dien tu khac. Bien ban phai lap bang tilng
Viet, co the lap them bang tieng nude ngoai va co cac noi dung chu yeu sau day:

a)Ten, dia chi tru so chinh, ma so doanh nghiep;

b)Thai gian va dia diem hop Dai hoi d6ng c6 dong;

c)Chuang trinh hop va noi dung cuoc hop;

d)Ho, ten chu toa va thu ky;

e)Tom tat dien bien cuoc hop va cac y kien phat bieu tai cuoc hop Dai hoi
dong co dong ve ttaig van de trong chuang trinh hop;

f)So co dong va tong so phieu bieu quyet cua cac co dong dp hop, j^hu lpc
danh sach dang ky co dong, dai dien co dong dp hop vdi so co phan va so phieu
bau tuang ling;

g)Tong so phieu bieu quyet doi vai tung vSn de bieu quyet, trong do ghi ro
phuang thiic bieu quylt, tdng s6 phiSu hap le, khong hpp le, tan thanh, khong tan
thanh va khong co y kien; ty le tuang ung tren tong so phieu bieu quyet cua co
dong du hop;

h) Cac van de da duqc thong qua va ty le phieu bieu quyet thong qua tuang ung;

i) Ho, ten va chu ky cua chu toa va thu ky. Truang hcrp chu toa, thu ky tu
choi ky bien ban hop thi bien ban nay co hieu lire neu duqc tat ca thanh vien khac
cua Hoi dong quan tri tham du hop ky va co day du noi dung theo quy dinh tai
khoan nay. Bien ban hop ghi r5 viec chu toa, thu ky tu ch6i ky bien ban hop.

2.Bien ban hop Dai hoi d6ng co dong phai duqc lap xong va thong qua truac
khi ket thiic cuoc hop. Chii toa va thu ky cuoc hop hoac nguai khac ky ten trong
bien ban hop phai lien dai chiu trach nhiem v tinh trung thuc, chinh xac cua noi
dung bien ban.

3.Bien ban duqc lap bang tieng Viet va ti^ng nuac ngoai d^u co hieu luc
phap ly nhu nhau. Truang hop co su khac nhau ve noi dung giua bien ban bang
tieng Viet va bang tieng nuac ngoai thi noi dung trong bien ban bang tieng Viet
duqc ap dung.

4.Nghi quyet, Bien ban hop Dai hoi dong co dong, phu lqc danh sach co
dong dang ky du hop kem chu ky cua co dong, van ban liy quyen tham du hop,
tat ca cac tai lieu dinh kem Bien ban (neu co) va tai lieu co lien quan kem theo
thong bao mai hop phai duqc cong b6 thong tin theo quy dinh phap luat ve cong
bo thong tin tren thi truang chung khoan va phai duqc luu giu tai tru sd chinh cua
Cong ty.

Dieu 24. Yeu cau huy bo Ngh| quyet cua Dai hoi dong co dong

Trong thai han 90 ngay kl tu ngay nhan duqc nghi quyet hoac bien ban hop
Dai hoi dong c6 dong hoac bien ban k^t qua kiSm philu lay y kien Dai hoi dong co
dong, co dong hoac nhom co dong quy dinh tai khoan 2 Dieu 115 Luat Doanh
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nghiep co quy&i yeu cau Toa an hoac Trpng tai xem xet, huy bo nghi quyet hoac
mot ph&n noi dung nghi quyet Dai hoi dong co dong trong cac truang hop sau day:

1.Trinh tu, thii tuc trieu tap hop va ra quyet djnh ciia Dai hoi dong co dong
vi pham nghiem trong quy dinh ciia Luat Doanh nghiep va Dieu le Cong ty, trtr
truang hop quy djnh tai khoan 3 Dieu 21 Dieu le nay.

2.Noi dung nghi quyet vi pham phap luat hoac Dieu le nay.

3.Truang hop co co dong, nhom co dong yeu cau Toa an hoac Trong tai huy
bo nghi quydt ciia Dai hoi dong co dong theo quy dinh tai khoan 4 Dieu nay, thi
cac nghi quyet do van co hieu lire thi hanh cho den khi Toa an, Trong tai co quyet
dinh khac, trir truang hop ap dung bien phap khan cap tarn thbi theo quyet dinh
ciia co quan co tham quyen.

4.Truang hop quyet dinh ciia Dai hoi dong co dong bi hiiy bo theo quyet
dinh ciia Toa an hoac Trong tai, ngubi trieu tap hop Dgi hoi dong co dong bi hiiy
bo co th^ xem xet to chlic lai cupc hop Dai hoi dong co dong trong vong 90 ngay
theo trinh tu, thii tuc quy dinh tai Luat doanh nghiep va Dieu le nay.

CHlTdNG VII
HQI BONG QUAN TRI

Dieu 25. U'ng cu, de cir thanh vien Hoi dong quan trj

1. Truong hop da xdc dinh dugc ling cu vien Hoi dong quan trj, Cong ty phai
cong bo thong tin lien quan den cac ling cu vien toi thieu 10 ngay truac ngay khai
mac hop Dai hoi dong co dong tren trang thong tin dien tii ciia Cong ty de co dong
co the tim hieu v^ cac ung cii vien nay truac khi bo phieu. Uhg cii vien Hoi dong
quan trj phai co cam ket bang van ban ve tinh trung ^hnc, chlnh xac ciia cac thong
tin ca nhan dugc cong bo va phai cam ket thuc hi$n nhiem vu mot each trung thuc,
can trgng va vi Ion ich cao nhat ciia Cong ty neu dugc blu lam thanh vien Hoi
d6ng quan trj. Thong tin lien quan den ling cii vien Hoi dong quan trj dugc cong
bo bao gom:

a)Hg ten, ngay, thang, nam sinh;

b)Trinh do chuyen mon;

c)Qua trinh cong tac;

d)Cac chiic danh quan ly khac (bao gom ca chiic danh Hoi dong quan trj ciia
cong ty khac);

e)Lgi ich co lien quan tai Cong ty va cac ben co lien quan ciia Cong ty;

f)Cac thong tin khac (neu co) theo quy djnh tai Didu le Cong ty;

g)C6ng ty dai chiing phai co trach nhiem cong bo thong tin v^ cac cong ty
ma ling cii vien dang nam giu chiic vu thanh vien Hoi dong quan trj, cac chiic
danh quan ly khac va cac lgi ich co lien quan tai cong ty cua ling cii vien Hoi
dong quan trj (neu co).
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2.Co dong hoac nhdm cd dong so huu tu 5% din duai 10% tdng so co phan
co quyin biiu quyet di cu mot (01) ling e vien ; tir 10% den duai 30% duqc de
ai tii da hai (02) ling vien; tir 30% din dudi 40% dtrgrc di cu toi da ba (03) dng
vien; tir 40% den dudi 50% duqc di cu tii da bin (04) ung vien; tir 50% den dudi
60% duqc di cu tii da nam (05) ung vien; tir 60% din dudi 70% duqc di cu tii
da sau (06) ung vien; tir 70% din dudi 80% duqc di cii tii da bay (07) ling vien;
va tir 80% din dudi 90% duqc di cu tii da tam (08) ling vien.

3.Trudng hop si luqng ung cii vien Hoi ding quan tri thong qua de cii va ling

cu van khdng du so luqng can thiet theo quy dinh tai khoan 5 Dieu 115 Luat Doanh
nghiep, Hoi dong quan tri duong nhiem gidi thieu them ling cu vien hoac to chiic
de cii theo quy dinh tai Diiu le Cong ty, Quy chi ndi bd ve quan tri Cong ty va Quy
die hoat dong cua Hoi ding quan tri. Viec Hoi dong quan tri duong nhiem gidi
thieu them ling cu vien phai duqc cdng bi ro rang trudc khi Dai hoi dong co dong

bieu quyet bau thanh vien Hoi dong quan tri theo quy dinh ciia phap luat.

4.Thanh vien Hoi ding quan tri phai dap ling cac tieu chuan ya dieu kien theo
quy dinh tai khoan 1, khoan 2 Diiu 155 Luat doanh nghiep va Dieu le Cong ty.

Dieu 26. Thanh phan va nhiem ky cua thanh vien Hoi dong quan tri

1.So luqng thanh vien Hoi dong quan tri la 05 ngudi.

2.Nhiem ky ciia thanh vien Hoi ding quan tri khong qua 05 nam va co the
duqc bau lai vdi so nhiem ky khong han che. Trudng hop tit ca thanh vien Hoi
ding quan tri ciing kit thuc nhiem ky thi cac thanh vien do tiip tuc la thanh vien

Hoi dong quan tri cho den khi co thanh vien mdi duqc bau thay the va tiep quan
cdng viec.

3.Co cau thanh vien Hoi dong quan tri nhu sau:

Dam bio toi thiiu 1/3 ting so thanh vien Hoi ding quan tri la thanh vien
khong dieu hanh. Cdng ty han chi tii da thanh vien Hdi ding quan tri kiem nhiem
chiic danh diiu hanh ciia Cdng ty di dam bio tinh ddc lap ciia Hdi dong quan tri.

4.Thanh vien Hdi ding quin tri khong con tu each thanh vien Hdi dong quan
tri trong trudng hop bi Dai hdi ding ci dong mien nhiem, bai nhiem, thay the theo
quy dinh tai Dieu 160 Luat Doanh nghiep.

5.Viec bi nhiem thanh vien Hdi ding quan tri phai duqc cdng bd thong tin
theo quy dinh phap luat ve cdng bd thong tin tren thi trudng chung khoan.

6.Thanh vien Hdi ding quan tri khong nhat thidt phai la cd dong ciia Cdng ty.

7.Thanh vien Hdi ding quan tri chi duqc ding thdi la thanh vien Hdi dong
quan tri tai tdi da 05 cdng ty khac.

Dieu 27. Quyen han va nghia vu cua Hqi dong quan tri

1. Hqi ding quan tri la ca quan quan ly Cdng ty, co toan quyen nhan danh
Cdng ty de quydt dinh, thuc hien quyen va nghia vu ciia cdng ty, tru cac quyin va

nghia vu thudc tham quyen ciia Dai hdi dong cd dong.
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2. Quyln va nghTa vu cua Hoi (long quan tri do luat phap, Dieu le Cong ty
va Dai hoi ding c6 dong quy dinh. Cu the, Hoi dong quan tri co nhilng quyen han
va nghTa vu sau:

a)Quyet dinh chiln luqc, ke hoach phat trien trung hgn va ke hoach kinh
doanh hang nam ciia Cong ty;

b)Kiln nghi loai co phan va tong so co phan dugc quyen chao ban cua ttrng loai;

c)Quylt dinh ban c6 phan chua ban trong pham vi so co phan dugc quyen
chao ban cua tirng loai; quyet dinh huy dong them von theo hinh thiic khac;

d)Quylt dinh gia ban c6 phan va trai phieu cua Cong ty;

e)Quyet dinh mua lgi co phan theo quy dinh tgi khoan 1 va khoan 2 Dieu
133 Luat Doanh nghiep;

f)Quyet dinh phuorng an dau tu va d\r an dau tu trong tham quyn va giai
han theo quy dinh cua phap luat;

g)Quyet dinh giai phap phat trien thi truong, tiep thi va cong nghe;

h) Thong qua hgp dong mua, ban, vay, cho vay va hop dong, giao dich khac
co gia tri tu 35% t6ng gia tri tai san tro len dugc ghi trong bao cao tai chinh gan
nh^t cua Cong ty va hop dong, giao dich thuoc tham ^uyen quyet dinh cua Dai

hoi dong co dong theo quy dinh tai diem d khoan 2 Dieu 138, khoan 1 va khoan
3 Dilu 167 Luat Doanh nghiep;

i) Bau, mi&i nhiem, bai nhiem Chu tich Hoi dong quan tri; bo nhiem, mi^n
nhiem, ky k^t hop dong, cham dut hop dong doi vdi Giam doc va nguai quan ly
quan trpng khac ciia Cong ty gom: Pho Giam doc, Ke toan trucrng, Giam die Chi
nhanh, Truong van phong dai dien; quy^t dinh tien lucrng, thu lao, thucmg va lod
ich khac cua nhung nguoi quan ly do; cu nguoi dai dien theo uy quyln tham gia
H6i dong thanh vien hoac Dai hoi dong co dong a cong ty khac, quyet dinh miic
thu lao va quyen led khac cua nhung nguoi do;

j) Giam sat, chi dao Giam doc va nguoi quan ly khac trong dieu hanh cong
viec kinh doanh hang ngay cua Cong ty;

k) Quyet dinh co cau to chuc, quy che quan ly noi bg ciia Cong ty, quyet dinh
thanh lap cong ty con, chi nhanh, van phong dai dien va viec gop von, mua co
phan cua doanh nghiep khac;

1) Duyet chuong trinh, ngi dung tai lieu phuc vu hop Dai hoi d6ng c6 dong,
trieu tap hgp Dai hoi dong co dong hoac lay y kien de Dai hoi dong c6 dong thong
qua nghi quyet;

m) Trinh bao c^o tai chinh hang nam da dugc kilm toan len Dai hoi dfing c6 dong;
n) Kien nghi muc co tuc dugc tra; quyet dinh then han va thu tuc tra c6 hie

hoac xu ly lo phat sinh trong qua trinh kinh doanh;

o) Kien nghi viec t6 chuc lai, giai thi Cong ly; yeu clu pha san Cong ty;



p) Quyet dinh ban hanh Quy die hoat ddng Hoi dong quan tri, Quy che ndi
bo ve quan tri Cong ty sau khi dupe Dai hoi dong co dong thong qua; quyet dinh
ban hanh Quy che ve cong bo thong tin cua Cong ty;

q) Quyen va nghia vu khac theo quy dinh cua Luat Doanh nghiep, Luat
Chiing khoan, quy dinh khac cua phap luat va Didu le Cong ty.

3. Hpi dong quan tri phai bao cao Dai hoi dong cd dong ket qua hoat dong
cua Hoi ddng quan tri theo quy dinh tai Didu 280 Nghi djnh s6 155/2020/ND-CP
ngay 31 thang 12 nam 2020 cua Chinh phu quy dinh chi tiet thi hanh mot so dieu
cua Luat Chiing khoan.

Dieu 28. Thu lao, thuong va loi ich khac cua thanh vien Hoi dong quan tri

1.Cong ty co quyen tra thu lao, thuong cho thanh vien Hoi dong quan tri
theo ket qua va hieu qua kinh doanh.

2.Thanh vien Hoi dong quan tri dupe hucmg thu lao cong viec va thuong.
Thu lao cong viec dupe tinh theo so ngay cong can thiet hoan thanh nhiem vu cua
thanh vien Hoi dong quan tri va miic thu lao mdi ngay. Hoi dong quan tri du tinh
miic thu lao cho tung thanh vien theo nguyen tac nhat tri. Tong miic thu lao va
thuong ciia Hoi dong quan tri do Dai hoi dong co dong quyet dinh tai cuoc hop
thuong nien.

3.Thu lao ciia tung thanh vien Hoi dong quan tri dupe tinh vao chi phi kinh
doanh cua Cong ty theo quy dinh cua phap luat ve thue thu nhap doanh nghiep,
dupe the hien thanh myc rieng trong bao cao tai chinh hang nam cua Cong ty va
phai bao cao Dai hoi dbng c6 dong tai cupc hop thuong nien.

4.Thanh vien Hoi dong quan tri nim giu chiic vy dieu hanh hoac thanh vien
Hoi dong quan tri lam viec tai cac tieu ban cua Hoi dong quan tri hoac thuc hien
nhung cong viec khac ngoai pham vi nhiem vu thong thuong cua mot thanh vien
Hoi dong quan tri, co thi dupe tra them thu lao dudi dang mot khoan tien cong
trpn goi theo tung Ian, luong, hoa hong, phan tram lpi nhuan hoac duoi hinh thiic

khac theo quyet dinh ciia Hoi dong quan tri.

5.Thanh vien Hoi dong quan tri co quyen dupe thanh toan tat ca cac chi phi
di lai, an, d va cac khoan chi phi hop ly khac ma ho da phai chi tra khi thuc hien
trach nhiem thanh vien Hoi ding quan tri cua minh, bao gdm ca cac chi phi phat
sinh trong viec tdi tham du cac cupc hop Dai hoi dong co dong, Hoi dong quan tri

hoac cac tieu ban ciia Hoi dong quan tri.

6.Thanh vien Hoi dong quan tri cd thi dupe Cong ty mua bao hiem trach
nhiem sau khi co su chip thuan ciia Dai hoi dong cd dong. Bao hiem nay khdng
bao gdm bao hilm cho nhung trach nhiem ciia thanh vien Hdi dong quan tri lien

quan den viec vi pham phap luat va Dieu le Cong ty.

Dieu 29. Chu tich Hoi dong quan tri

1.Chii tich Hdi ddng quan tri do Hdi dong quan tri bau, mien nhiem, bai

nhiem trong so cac thanh vien Hdi ddng quan tri.

2.Chii tich Hdi ddng quan tri khdng dupe kiem Giam ddc.
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3.Chu tich Hoi d6ng quan tri co quyln va nghia vu sau day:

a)Lap chucmg trinh, ke hoach Mat dong cua Hoi dong quan tri;

b)Chuan bi chuong trinh, noi dung, tai lieu phuc vu cupc hop; trieu tap, chu
tri va lam chu toa cuoc hop Hpi dong quan tri;

c)To churc viec thong qua nghi quyet, quyet dinh ciia Hoi dong quan tri;

d)Giam sat qua trinh to chiic thuc hien cac nghi quyet, quyet dinh cua Hoi
dong quan tri;

e)Chii toa cuoc hop Dai hoi dong co dong;

f)Quyen va nghia vu khac theo quy dinh cua Luat Doanh nghiep va Dieu le
Cong ty.

4.Trubng hep CM tich Hoi dong quan tri co don tu chiic Mac bi mien
nhiem, bai nhiem, Hoi dong quan tri phai bau ngucri thay the trong thcri han 10
ngay ke tit ngay nhan don tir chute hoac bj mien nhiem, bai nhiem.

5.Truong hop CM tich Hoi dong quan tri yng mat hoac khong the thtrc
hi^n dugtc nhiem vit cua minh thi phai uy quyen bang van ban cho mot thanh vien
khac thuc hien quySn va nghia vu cua Chu tich Hoi dong quan tri theo nguyen tdc
quy dinh tai Dieu le Cong ty. Truong hop khong co ngucri dupe uy quyen Mac
Chu tich Hpi ddng quan tri chit, mlt tich, bi tarn giam, dang chap hanh hinh phat
tu, dang chap hanh bien phap xu ly hanh chinh tai co so cai nghien bat bupc, co
so giao due bat bupc, tron khoi noi cu tni, bj hpn che Mac mat nang luc hanh vi
dan sir, co kho khan trong nhan thiic, lam chu hanh vi, bi Toa an cdm dam nhiem
chiic vu, cam hanh nghe Mac lam cong viec nhat dinh thi cac thanh vien con lai
bau mot ngucri trong so cac thanh vien giu: chuc CM tich Hpi dong quan tri theo
nguyen tac da so thanh vien con lai tan thanh cho den khi co quy^t dinh mdi cua
Hpi dong quan tri.

Dieu 30. Cuoc hop cua Hpi dong quan trj

1.CM tich Hpi dong quan tri duoc bau trong cupc hop diu tien cua Hpi ddng
quan tri trong thoi han 07 ngay lam viec k6 tu ngay k^t thuc baa cu Hpi ddng quan
tri do. Cupc hop nay do thanh vien co so phieu bau cao nh^t Mac ty le phi8u Mu
cao nhat trieu tap va chii tri. Truong hop co nhieu hem mot thanh vien co so phi^u
bau hoac ty le phieu bau cao nhat va ngang nhau thi cac thanh vien bau theo
nguyen tic da so de chpn 01 nguoi trong so ho trieu tap hop Hpi d6ng quan tri.

2.Hpi dong quan tri phai hop it nhat moi quy 01 lin va co th^ hop bit thuemg.

3.Chu tich Hpi dong quan tri trieu tap hop Hpi ddng quan tri trong truong
hop sau day:

a)Co d^ nghi cua Ban kiem soat;

b)Co de nghi cua Giam doc Mac it nhat 05 ngucri quan ly khac;
c)Co d^ nghi cua it nhlt 02 thanh vien Hpi ddng quan tri;
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4.Be nghi quy dinh tpi khoan 3 Biu nay phai dupe lap thanh van ban, trong
do neu ro muc dich, van de can thao lu^n va quyet dinh thupc tham quyen cua Hoi
dong quan tri.

5.CM tich Hoi dong quan tri phai trieu tap hop Hoi ddng quan tri trong thai
han 07 ngay lam viec ke tu ngay nhan duqc de nghi quy dinh tai khoan 3 Bieu
nay. Trudng hap khdng trieu tap hop Hoi dong quan tri theo de nghi thi CM tich
Hoi dong quan tri phai chiu trach nhiem ve nhung thiet hai xay ra doi vdi Cong
ty; ngudi de nghi co quyen thay th CM tich Hoi dong quan tri trieu tap hop Hoi
dong quan tri.

6.CM tich Hoi dong quan tri Mac ngudi trieu tap hop Hoi dong quan tri .̂
phai gui thong bao mdi hop cham nhit la 03 ngay lam viec trudc ngay hop. Thong•]!
bao mdi hop phai xac dinh cu the thai gian va dia dilm hop, chuang trinh, cac vanj,

de thao luan va quyet dinh. Thong bao mdi hop phai kem theo tai lieu su dung tai
cuqc hop va phieu bieu quyet ciia thanh vien.

Thong bao mdi hop Hoi ddng quan tri co thl gui Mng giay mdi, dien thoai,
fax, phuang tien dien tur Mac phuang thiic khac do Bi^u le Cong ty quy dinh va
bao dam den dugc dia chi lien lac cua tirng thanh vien Hoi dong quan tri dupe
dang ky tai Cong ty.

7.Chu tich Hoi dong quan tri Mac ngudi trieu tap gui thong bao mdi hop va
cac tai lieu kem theo den cac thanh vien Ban Kiem soat nhu doi vdi cac thanh
vien Hoi dong quan tri.

Thanh vien Ban Kiem soat co quyen du cac cupc hop Hoi dong quan tri; co
quyen thao luan nhung khong dupe bieu quyet.

8.Cupc hop Hoi dong quan tri dupe tien hanh khi co tu 3/4 tong so thanh
vien trd len du hop. Trudng hop cupc hop dupe trieu tap theo quy dinh tai khoan
nay khong du so thanh vien du hop theo quy dinh thi dupe trieu tap Ian thu hai
trong thai h^n 07 ngay ke tir ngay du dinh hop Ian thu nhat. Trudng hop nay, cupc
hop dupe tien hanh neu co han mot nua so thanh vien Hoi dong quan tri du hop.

9.Thanh vien Hoi dong quan tri dupe coi la tham dp va bieu quyet tai cupc
hop Pong trudng hop sau day:

a)Tham dp va bieu quyet true tiep tai cupc hop;

b)Uy quyen cho ngudi khac den dp hop va bieu quyet theo quy dinh tai
khoan 11 Bieu nay;

c)Tham dp va bieu quyet thong qua hoi nghi true tuyen, bo phieu dien tur
hoac hinh thuc dien tu khac;

d)Gui phieu bieu quyet den cupc hop thong qua thu, fax, thu dipn tu;

10.Trudng hop gui phieu bieu quyet den cupc hop thong qua thu, phieu bieu
quyet phai dung trong phong bi dan kin va phai dupe chuyen den CM tich Hoi
dong quan tri cham nhat la 01 gid trudc khi khai mac. Phieu bieu quyet chi dupe
md trudc su chung kien cua tat ca nhQng ngudi dp hop.



11.Thanh vien phai tham dir day dii cac cu<?c hop Hoi dong quan tri. Thanh
vien duqc uy quydn cho ngudi khac du hop va bieu quydt neu duqc da so thanh
vien Hoi dong quan tri chap thu^ta.

12.Nghi quyet, quyet dinh ciia Hoi dong quan tri duqc thong qua neu duqc
da so thanh vien dp hop tan thanh; trudng hop so phieu ngang nhau thi quyet dinh
cuoi cung thuoc ve phia co y kien ciia CM tjch Hoi ddng quan tri.

Dieu 31. Cac tieu ban thuoc Hoi dong qiuin tri

1.Hoi dong quan tri co the thanh lap tieu ban true thuoc de phu trach ve
chinh sach phat trien, nhan su, luong thucmg, kiem toan nqi bo, quan ly nii ro. S6
luqng thanh vien cua tieu ban do Hoi dong quan tri quyet dinh co toi thieu la 03
ngubi bao gdm thanh vien cua Hoi dong quan tri va thanh vien ben ngoai. Cac
thanh vien Hoi dong quan tri khdng dieu hanh nen chiem da so trong tieu ban va
mot trong so cac thanh vien nay duqc bo nhiem lam Truong tilu ban theo quy^t
dinh cua Hoi dong quan tri. Hoat dong ciia tieu ban phai tuan thu theo quy dinh
cua Hoi dong quan tri. Nghi quyet cua tieu ban chi co hieu luc khi co da so thanh
vien tham du va bieu quyet thong qua tai cuc hop cua tieu ban.

2.Viec thuc thi quyet dinh cua Hoi dong quan tri, hoac cua tieu ban true
thuoc Hoi don^ qu&n tri phai phu hop voi cac quy dinh phap luat hien hanh va
quy dinh tai Dieu le Cong ty, Quy che nqi bo ve quan tri Cong ty.

Dieu 32. Thu- ky Cong ty

Khi xet thay can thiet, Hoi d6ng quan tri quy^t djnh b6 nhiem thu ky Cong
ty. Thu ky Cong ty co quyen va nghia vu sau day:

a)Ho trq to chiic trieu tap hop Dai hoi dong co dong, Hoi dong quan tri; ghi
chep cac bien ban hop;

b)H6 trq thanh vien Hoi dong quan tri trong viec thuc hien quyen va nghia
vu duqc giao;

c)H6 trq Hoi dong quan tri trong ap dung va thuc hien nguyen tic quan tri
Cong ty;

d)Ho trq Cong ty trong xay dung quan he co dong va bao ve quy6n, lqi ich
hop phap cua co dong; viec tuan thu nghia vu cung cap thong tin, cong khai hoa
thong tin va tM tuc hanh chinh;

e)Bao mat thong tin theo cac quy dinh ciia phap luat va DiM le Cong ty;

f)Cac quyen va nghia vu khac theo quy dinh ciia phap luat.

CHl^ONG VIH
GIAM DOC VA NGtTdl DIEU HANH KHAC

Dieu 33. To chiic bd may quan ly

He thdng quan ly ciia Cong ty phai dam bao b6 may quan 1^ chiu trach nhiem
truac Hoi dong quan trj va chiu su giam sat, chi dao ciia Hoi dong quan tri trong
cong viec kinh doanh h^ng ngay ciia Cong ty. Cong ty co Giam doc, cac Pho Giam
doc, Ke toan trudng va cac chiic danh quan ly khac do Hoi ddng quan trj bd nhiem.
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Viec bo nhiem mien nhiem, bai nhiem cac chuc danh neu tren phai dugc thong
qua bang nghi quydt, quyet dinh ciia Hoi dong quan tri.

Dieu 34. Ngirdi aieu hanh Cong ty

1.Ngudi dieu hanh Cong ty bao gdm Giam doc, Phd giam doc, Ke toan
trudng va ngudi dieu hanh khac theo quy dinh ciia Dieu le Cong ty.

2.Theo de nghi ciia Giam doc va duqc su chap thuan cua Hoi dong quan tri,
Cong ty dirge tuyen dung ngudi dieu hanh khac vdi so lugng va tieu chuan phu
hop vdi ca cau va quy che quan ly cua Cong ty do Hpi ddng quan tri quy dinh.
Ngudi dieu hanh doanh nghiep phai cd trach nhiem de ho trg Cong ty dat dugc
cac muc tieu de ra trong hoat dong va to chuc.

3.Giam doc dugc tra luong va thudng. Tien luong va thudng cua Giam doc
do Hoi dong quan tri quyet dinh.

4.Tien luong cua ngudi didu hanh dugc tinh vao chi phi kinh doanh cua
Cong ty theo quy dinh ciia phap luat v thug thu nhap doanh nghiep, dugc the hien
thanh muc rieng trong bao cao tai chinh hang nam ciia Cong ty va phai bao cao
Dai hoi dong co dong tai cuoc hop thudng nien.

Dieu 35. Bo nhiem, mien nhiem, nhiem vu va quyen han cua Giam doc

1.Hoi dong quan tri bo nhiem 01 thanh vien Hoi dong quan tri hoac thue
ngudi khac lam Giam doc.

2.Giam doc la ngudi dieu hanh cong viec kinh doanh hang ngay cua Cong
ty; chiu su giam sat ciia Hoi ddng quan tri; chiu trach nhiem trudc Hoi dong quan
tri va trudc phap luat ve viec thuc hien quyen, nghia vu dugc giao.

3.Nhiem ky ciia Giam ddc khdng qua 05 nam va cd the dugc bo nhiem lai
vdi so nhiem ky khdng han che. Giam ddc phai dap ling cac tieu chuan, dieu kien
theo quy dinh ciia phap luat va Dieu le Cong ty.

4.Giam ddc cd cac quyen va nghia vu sau:

a)Quygt djnh cac van de lien quan den cdng viec kinh doanh hing ngay ciia

Cong ty ma khdng thudc tham quyen ciia Hdi ddng quan tri;

b)To chuc thuc hien cac nghi quyet, quyet dinh ciia Hdi ddng quan tri;

c)To chuc thuc hien kd hoach kinh doanh va phuong an dau tu cua Cdng ty;

d)Kien nghi phucrng an ca cau to chute, quy che quan ly ndi bd ciia Cdng ty;

e)Bd nhiem, miln nhiem, bai nhiem cac chuc danh quan ly trong Cdng ty,
tru cac chiic danh thudc th^m quyen ciia Hdi ddng quan tri;

f)Quylt dinh tidn luang va loi ich khac ddi vdi ngudi lao ddng trong Cdng
ty, ke ca ngudi quan ly thudc tham quyen bd nhiem ciia Giam ddc;

g)Tuyen dung lao ddng;
h) Kien nghi phuang an tra cd tiic hoac xii ly Id trong kinh doanh;

i) Quydn va nghia vu khac theo quy dinh cua phap luat, Dieu le Cdng ty va
nghi quyet, quyet dinh ciia Hdi ddng quan tri.
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5. Hpi (long quan tri co the mien nhiem Giam doc khi da so thanh vien Hoi
ding quan tri co quyen bieu quyet du hop tan thanh va bo nhiem Giam doc mdi

thay the.

CHlTONG IX
BAN KIEM SO AT

Bieu 36. LTng cir, de cir thanh vien Ban kiem soat (Kiem soat vien)

1.Viec ling cur, de cii thanh vien Ban kiem soat dupe thuc hien tucng tu quy
dinh tai khoan 1, khoan 2 Bieu 25 Bieu le nay.

2.Trudmg hop so lupng cac ung vien Ban kiem soat thong qua de cur va ling
cur khong du so lupng can thiet, Ban kiem soat duong nhiem co the de cur them ung
vien hoac to churc de cur theo quy dinh tai Bieu le Cong ty, Quy che npi bp ve quan
tri Cong ty va Quy che hoat dong ciia Ban kilm soat. Viec Ban kiem soat duong
nhiem gidd thieu them ung vien phai dupe cong bo ro rang truoc khi B^i hpi dong
c6 dong bieu quyet bau thanh vien Ban kiem soat theo quy dinh ciia phap luat.

Dieu 37. Thanh phan Ban Kiem soat

1.So lupng thanh vien Ban kiem soat cua Cong ty la ba (03) nguoi. Nhiem
ky ciia thanh vien Ban kiem soat khong qua 05 nam va co the dupe bau lai voi so
nhiem ky khong han che.

2.Thanh vien Ban Idem soat phai dap ung cac tieu chuln va dieu kien theo
quy dinh tai Bieu 169 Luat Boanh nghiep va khong thupc cac truong hop sau:

a)Lam viec trong bp phan ke toan, tai chinh ciia Cong ty;

b)La thanh vien hay nhan vien ciia cong ty kiem toan doc lap thuc hien kiem
toan cac bao cao tai chinh ciia Cong ty trong 03 nam lien truac do.

3.Thanh vien Ban Kiem soat bi mien nhiem trong cac trucmg hpp sau:

a)Khong con dii tieu chuan va dieu kien lam thanh vien Ban kiem soat theo
quy dinh tai khoan 2 Bieu nay;

b)Co don tur chiic va dupe chap thuan;

c)Cac truong hpp khac theo quy djnh tai Bieu le nay.

4.Thanh vien Ban kiem soat bi bai nhiem trong cac truong hpp sau:

a)Khong hoan thanh nhiem vu, cong viec dupe phan cong;

b)Khong thuc hien quy^n va nghia vu ciia minh trong 06 thang lien tuc, tru
truong hpp bat kha khang;

c)Vi pham nhieu Ian, vi pham nghiem trong nghia vu ciia thanh vien Ban
kiem soat theo quy dinh cua Luat Boanh nghiep va Bieu le Cong ty;

d)Truong hpp khac theo nghi quyet Bai h6i dong co dong.

Dieu 38. Truong Ban kiem soat

1. Truong Ban ki&n soat do Ban kiim soat bau trong so cac thanh vien Ban
kiem soat; viec bau, mien nhiem, bai nhiem theo nguyen tic da s6. Ban kiim soat
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phai co hon mpt nua so thanh vien thudng tru a Viet Nam. Trudng Ban kiem soat
phai co bang tot nghiep dai hoc trd len thuoc mot trong cac chuyen nganh kinh te,
tai chinh, ke toan, kiem toan, luat, quan tri kinh doanh hoac chuyen nganh co lien
quan den hoat dong kinh doanh ciia doanh nghiep.

2. Quyen va nghia vu cua Truong Ban kilm soat:

a)Trieu tap cuoc hop Ban kilm soat;

b)Yeu cau Hoi dong quan tri, Giam d6c va ngudi dieu hanh khac cung cap

cac thong tin lien quan de bao cao Ban kiem soat;

c)Lap va ky bao cao cua Ban kiem soat sau khi da tham khao y kien cua Hoi
dong quan tri de trinh Dai hoi dong co dong.

Dieu 39. Quyen va nghta vu cua Ban kiem soat

Ban kiem soat co cac quyen, nghia vq theo quy dinh t^i Dieu 170 Luat Doanh
nghiep va cac quyen, nghia vu sau:

1.De xuat, kien nghi Dai hoi dong co dong phe duyet danh sach to chiic kiem
toan duqc chip thuan thuc hien kiem toan Bao cao tai chinh cua Cong ty; quy^t

dinh to chiic kiem toan duqc chap thuan thuc hien kiem tra hoat dong cua Cong
ty, bai mien kiem toan vien duqc chap thuan khi xet thay can thiet.

2.Chiu trach nhiem truoc co dong ve hoat dong giam sat cua minh.

3.Giam sat tinh hinh tai chinh cua Cong ty, viec tuan thu phap luat trong
hoat dong ciia thanh vien Hoi dong quan tri, Giam doc, nguoi quan ly khac.

4.Dam bao phoi hop hoat dqng vai Hoi dong quan tri, Giam doc va co dong.

5.Truong hop phat hien hanh vi vi pham phap luat hoac vi pham Dieu le
Cong ty ciia thanh vien Hoi d6ng quan tri, Giam d6c va nguoi dieu hanh khac ciia
doanh nghiep, Ban kiem soat phai thong bao bang van ban cho Hoi dong quan tri
trong vong 48 gia, yeu c^u ngudi co hanh vi vi pham cham dut vi pham va co giai
phap khac phuc hau qua.

6.Xay dung Quy ch^ hoat dqng cua Ban kiem soat va trinh Dai hoi dong co
dong thong qua.

7.Bao cao tai Dai hoi d6ng c6 dong theo quy dinh tai Dieu 290 Nghi dinh
so 155/2020/ND-CP ngay 31/12/2020 cua Chinh phii quy dinh chi ti8t thi hanh
mot so dieu ciia Luat Chung khoan.

8.Co quyen tiep can ho sa, tai lieu ciia Cong ty luu giu tai tru so chinh, chi
nhanh va dia diem khac; co quyen den dia diem lam viec cua ngudi quan ly va
nhan vien ciia Cong ty trong gid lam viec.

9.Co quyen yeu cau Hoi dong quan tri, thanh vien Hoi dong quan tri, Giam
doc va ngudi quan ly khac cung cap &hy dii, chinh xac, kip thdi thong tin, tai lieu

ve cong tac quan ly, dieu hanh va hoat dqng kinh doanh ciia Cong ty.
10.Cac quy^n va nghia vu khac theo quy dinh ciia phap luat va DiSu le nay.

Dieu 40. Cuoc hqp cua Ban kiem soat

1. Ban kiem soat phai hqp it nh^t 02 lSn trong mot nam, sd luqng thanh vien
tham du hqp it nhit la 2/3 sd thanh vien Ban kilm soat. Bien ban hqp Ban kiem
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soat dugc lap chi tiet va r5 rang. Ngubi ghi bien ban va cac thanh vien Ban kiem
soat tham dvr hop phai ky ten vao bien ban cube hop. Cac bien ban hop cua Ban
kiem soat phai dugc luu gift nham xac dinh trach nhiem cua tftng thanh vien Ban
kiem soat.

2. Ban kiem soat co quyen yeu cau thanh vien Hoi dong quan tri, Giam doc
va dai dien to chuc kiem toan dugc chap thuan tham du va tra lbi cac van de can
dugc lam ro.

Dieu 41. Tien lirung, tlui lao, thuong va loi ich khac cua thanh vien Ban
kiem soat

Tien luong, thu lao, thuong va lgi ich khac cua thanh vien Ban kiem soat
dugc thuc hien theo quy dinh sau day:

1.Thanh vien Ban kiem soat dugc tra tien luong, thu lao, thuong va lgi ich
khac theo quyet dinh cua Dai hgi dong co dong. Dai hoi dong co dong quyet djnh
tbng muc ti^n luong, thu lao, thuong, lgi ich khac va ngan sach hoat dong hang
nam cua Ban kiem soat.

2.Thanh vien Ban kiem soat dugc thanh toan chi phi an, a, di lai, chi phi sft
dvmg dich vu tu vto doc lap vdi muc hgp ly. Tong muc thu lao va chi phi nay
khong vugt qua tong ngan sach hoat dong hang nam cua Ban kiem soat da dugc
Dai h6i dong co dong ch^p thuan, trir trubng hgp Dai hgi dong co dong co quy^t
dinh khac.

3.Tien luong va chi phi hoat dong cua Ban kiem soat dugc tinh vao chi phi
kinh doanh cua Cong ty theo quy dinh cua phap luat ve thuS thu nhap doanh
nghiep, quy dinh khac cua phap luat co lien quan va phai dugc lap thanh muc
rieng trong bao cao tai chinh hang nam cua Cong ty.

CHlTONGX
TRACH NHIEM CUA THANH VIEN HQI DONG QUAN TRI, THANH
VIEN BAN KIEM SOAT, GIAM DOC VA NGUCH DIEU HANH KhAc

Thanh vien H6i dong quan tri, Thanh vien Ban kiem soat, Giam ddc va ngubi
dieu hanh khac co trach nhiem thuc hien cac nhiem vu cua minh mot each trung
thuc, can trong vi lgi ich cua Cong ty.

Dieu 42. Trach nhiem trung thuc va trailh cac xung dot ve quyen lgi

1.Thanh vien Hoi dong quan tri, thanh vien Ban kiem soat, Giam doc va
nguoi quan ly khac phai cong khai cac lgi ich co lien quan theo quy dinh cua Luat
Doanh nghiep va cac van ban phap luat lien quan.

2.Thanh vien Hoi dong quan tri, thanh vien Ban kilm soat, Giam doc, ngubi
quan ly khac va nhftng ngubi co lien quan cua cac thanh vi&i nay chi dugc sft dung
nhftng thong tin co dugc nhb chuc vu cua minh de phuc vu lgi ich cua Cong ty.

3.Thanh vien Hoi dong quan tri, thanh vien Ban kilm soat, Giam dbc vb
ngubi c^ian ly khac co nghia vu thong bao bang van ban cho Hoi dbng quan trj,
Ban kiem soat vl cac giao dich gifta Cong ty, cong ty con, cong ty khac do Cong
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ty dai chiing n^m quyln kilm soat tren 50% trd len von dilu le vdi chinh doi
tupng do hope vdi nhung ngudi co lien quan cua d6i tupng do theo quy dinh ciia
phap luat. Doi vdi cac giao dich neu tren do Dai hoi ding cl dong hope Hoi ding
quan tri chap thuan, Cong ty phai thuc hien cong b6 thong tin ve cac nghi quylt
nay theo quy dinh cua phap luat chiing khoan vl cong bd thong tin.

4.Thanh vien Hoi dong quan tri khong dupe bieu quyet doi vdi giao dich
mang lai lpi ich cho thanh vien do hoac ngudi cd lien quan ciia thanh vien do theo
quy dinh ciia Luat Doanh nghiep va Dilu le Cong ty.

5.Thanh vien Hoi dong quan tri, thanh vien Ban kilm soat, Giam doc, ngudi

quan ly khac va nhung ngudi cd lien quan cua cac doi tupng nay khong duqc su
dung hoac tiet 16 cho ngudi khac cac thong tin npi bo dl thuc hien cac giao dich

cd lien quan.

6.Giao dich giua Cong ty vdi mot hoac nhilu thanh vien Hoi ding quan tri,
thanh vien Ban kiem soat, Giam die, ngudi dieu hanh khac va cac ca nhan, to
chuc cd lien quan den cac doi tuqng nay khong bi vo hieu trong cac trudng hop
sau day:

a)Doi vdi giao dich cd gia tri nho hon hoac blng 20% tong gia tri tai san
duac ghi trong bao cao tai chinh gin nhat, nhung npi dung quan trpng cua hop
dong hoac giao dich cung nhu cac mli quan he va lai ich cua thanh vien Hoi dong
quan tri, thanh vien Ban kiem soat, Giam doc, ngudi dieu hanh khac da dupe bao
cao Hoi dong quan tri va dupe Hoi dong quan tri thong qua bang da so phieu tan
thanh cua nhung thanh vien Hoi dong quan tri khong cd lpi ich lien quan;

b)Doi vdi giao dich cd gia tri ldn hon 20% hoac giao dich dan den gia tri
giao dich phat sinh trong vdng 12 thang ke ttr ngay thuc hien giao dich dau tien
cd gia tri tu 20% trd len ting gia tri tai san dupe ghi trong bao cao tai chinh gan
nhat, nhung npi dung quan trpng cua giao dich nay cung nhu moi quan he va lpi
ich ciia thanh vien Hoi ding quan tri, thanh vien Ban Idem soat, Giam doc, ngudi
dieu hanh khac da dupe cong bo cho cac co dong va dupe Dai hoi dong co dong
thong qua bang phieu bieu quyet ciia cac co dong khong cd lpi ich lien quan.

Dieu 43. Trach nhiein ve thiet hai va bli thirdng

1.Thanh vien Hoi dong quan tri, thanh vien Ban kiem soat, Giam doc va
ngudi dieu hanh khac vi pham nghla vu, trach nhiem trung thuc va can trpng,
khong hoan thanh nghia vu ciia minh phai chiu trach nhiem ve nhung thiet hai do

hanh vi vi pham ciia minh gay ra.

2.Cong ty boi thudng cho nhung ngudi da, dang hope cd the trd thanh mot
ben lien quan trong cac vu khieu nai, kien, khdi to (bao gom cac vu viec dan su,
hanh chinh va khong phai la cac vu kien do Cong ty la ngudi khdi kien) neu ngudi
do da hoac dang la thanh vien Hoi ding quan tri, thanh vien Ban kiem soat, Giam
doc, ngudi dilu hanh khac, nhan vien hoac dai dien dupe Cong ty liy quyen da
hoac dang thuc hien nhiem vu theo uy quyen ciia Cong ty, hanh dong trung thuc,
ctn trpng vi lpi ich ciia Cong ty tren ca sd tuan thu luat phap va khong cd bang
chung xac nhan ring ngudi do da vi pham trach nhiem ciia minh.
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3. Chi phi boi thuong bao gom chi phi phan ^uyet, cac khoan ti6n phat, cac
khoan phai thanh toan phat sinh trong thuc te (ke ca phi thue luat su) khi giai
quyet nhung vu viec nay trong khuon kho luat phap cho phep. Cong ty co the mua
bao hiem cho nhung nguoi nay de tranh nhung trach nhiem boi thubng neu tren.

CHlTONGXI
QUYEN TRA CUtF SO SACH VA HO SO CONG TY

Dieu 44. Quyen tra cihi so sach va ho so'

1.C6 dong pho thong co quyen tra cuu so sach va ho so, cu the nhu sau:

a)C6 dong pho thong co quyen xem xet, tra cuu va trich luc thong tin ve ten
va dia chi lien lac trong danh sach co dong co quyln bieu quy^t; yeu cau sura doi
thdng tin khong chinh xac cua minh; xem xet, tra cuu, trich luc hoac sao chup
Dieu le Cong ty, bien ban hop Dai hoi dong co dong va nghi quyet Dai hoi dong
co dong;

b)Co dong hoac nhom co dong so hftu tir 05% tong so co phan pho thong
trd len co quyen xem xet, tra cuu, trich luc so bien ban va nghi quyet, quyet dinh
cua Hoi dong quan tri, bao cao tai chinh giua nam va hang nam, bao cao cua Ban
kilm soat, hop dong, giao dich phai thong qua Hoi dong quan tri va tai lieu khac,

trir tai lieu lien quan den bi mat thuong mai, bi mat kinh doanh cua Cong ty.

2.Trudng hop dai dien duqc uy quyen ciia co dong va nhom co dong yeu
ciu tra ciiu s6 sach va h6 so thi phai kem theo giay liy quyen cua co dong va nhom

co dong ma nguoi do dai dien hoac ban sao cong chiing cua giay uy quyen nay.

3.Thanh vien Hoi dong quan tri, thanh vien Ban kilm soat, Giam doc va
ngucri dieu hanh khac co quyen tra cuu so dang ky co dong ciia Cong ty, danh
sach cl dong, s6 sach va ho so khac ciia Cong ty vi nhung muc dich lien quan tai

chiic vu ciia minh voi dieu kien cac thong tin nay phai duoc bao mat.

4.Cong ty phai luu giu Dieu le nay va nhiing ban siia dli bo sung Dieu le,
Gia^ chiing nhan dang ky doanh nghiep, cac quy che, cac tai lieu chiing minh
quyen so huu tai san, nghi quyet Dai hoi dong co dong va Hoi dong quan tri, bien
ban hop Dai hoi dong co dong va Hoi dong quan tri, cac bao cao ciia Hoi dong
quan tri, cac bao cao cua Ban kiem soat, bao cao tai chinh nam, so sach ke toan
va cac tai lieu khac theo quy dinh ciia phap luat tai tru so chinh hoac mot noi khac
voi dieu kien la cac co dong va Co quan dang ky kinh doanh duoc thong bao ve
dia diem luu tru cac tai lieu nay.

5.Dieu le Cong ty phai duqc cong bo tren trang thong tin dien tur ciia Cong ty.

CHlTONG XII
CONG NHAN VIEN VA CONG DOAN

Dieu 45. Cong nhan vien va cong doan

1. Giam doc phai lap ke hoach de Hoi ding quan tri thong qua cac vdn de
lien quan den viec tuyen dung, cho nguoi lao dong nghi viec, tiln luong, bao hiem



xa hoi, phuc lgi, khen thudng va ky luat d6i vdi ngirdi lao dgng va ngudi dieu
hanh doanh nghiep.

2. Giam doc phai lap ke hoach de Hoi dong quan tri thong qua cac van de
lien quan den quan he cua Cong ty vdi cac to chuc cong doan theo cac chuan muc,
thong le va chinh sach quan ly tit nhit, nhung thong le va chinh sach quy dinh tai
Dieu le nay, cac quy che cua Cong ty va quy dinh phap luat hien hanh.

cHtrcnvGxra
PHAN PHOI Lgfl NHUAN

Dieu 46. Phan phoi loi nhuan

1.Dai hoi dong co dong quyet dinh muc chi tra co tuc va hinh thiic chi tra.....
co tuc hang nam tir lqi nhuan dugc giu lai cua Cong ty.^J

2.Cong ty khong thanh toan lai cho khoan tiSn tra co tuc hay khoan tien chi-'
tra lien quan ton mot loai co phieu.

3.Hoi dong quan tri co the kien nghi Dai hpi dong co dong thong qua viec
thanh toan toan bo hoac mot phan co tiic bSng c6 phieu va Hoi dong quan trj la
ca quan thuc thi quyet dinh nay.

4.Trudng hop co tuc hay nhilng khoan ti6n khac lien quan tai mot loai co
phieu dugc chi tra bang tien mat, Cong ty phai chi tra bang tien dong Viet Nam.
Viec chi tra co the thuc hien true ti^p hoac thong qua cac ngan hang tren ca so
cac thong tin chi tiet ve tai khoan ngan hang do co dong cung cap. Trudng hop
Cong ty da chuyen khoan theo diing cac thong tin chi tiet ve ngan hang do co dong
cung cap ma co dong do khong nhan dugc tidn, Cong ty khdng phai chiu trach
nhiem ve khoan tien Cong ty da chuyen cho co dong nay. Viec thanh toan co tuc
doi vdi cac co phieu niem yet/dang ky giao dich tai Sd giao dich chiing khoan co
the dugc tien hanh thong qua cong ty chung khoan hoac Tong Cong ty luu ky va
bu tru chung khoan Viet Nam.

5.Can cu Luat Doanh nghiep, Luat Chung khoan. Hoi dong quan tri thong
qua nghi quyet, quyet dinh xac dinh mot ngay cu the de chot danh sach co dong.
Can cu theo ngay do, nhung ngudi dang ky vdi tu each cd dong hoac ngudi sd
huu cac chung khoan khac dugc quyen nhan co tuc bang tien mat hoac co phieu,
nhan thong bao hoac tai lieu khac.

6.Cac van de khac lien quan din phan phoi lai nhuan dugc thuc hien theo
quy dinh cua phap luat.

CHlTONG XIV
TAI KHOAN NGAN HANG, NAM TAI CHINH VA CHE DQ KE TOAN

Dieu 47. Tai khoan ngan hang

1.Cong ty md tai khoan tai cac ngan hang Viet Nam hoac tai cac chi nhanh
ngan hang nude ngoai dugc phep hoat dong tai Viet Nam.

2.Theo su chap thuan trudc cua ca quan cd tham quyen, trong trudng hop
can thiet, Cong ty cd the md tai khoan ngan hang d nude ngoai theo cac quy dinh
cua phap luat.
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3. Cong ty tien hanh tat ca cac khoan thanh toan va giao dich ke toan thong
qua cac tai khoan tien Viet Nam hoac ngoai te tai cac ngan hang ma Cong ty ma
tai khoan.

Dieu 48. Quy dir trfr bo sung von dieu le

HSng nam, Cong ty se phai trich tu lpi nhuan sau thue cua minh mot khoan
dua vao quy dir tru de bo sung von dieu le theo quy dinh ciia phap luat. Khoan
trich nay khong dugrc vugt qua 5% loi nhuan sau thue cua Cong ty va dupe trich
cho d^n khi quy du tru bang 10% von dieu le cua Cong ty.

Dieu 49. Nam tai chinh

Nam tai chinh ciia Cong ty bat dau tu ngay 01 thang 01 hang nam va ket thiic
vao ngay 31 thang 12 hang nam.

Dieu 50. Che do ke toan

1.Che do ke toan Cong ty su dung la che dp ke toan doanh nghiep hoac chl
dp ke toan dac thu dupe co quan co tham quyen ban hanh, chap thuan.

2.Cong ty lap s6 sach k^ toan bang tieng Viet va luu giu h6 so ke toan theo

quy dinh phap luat ve ke toan va phap lu^t lien quan. Nhung ho so nay phai chinh
xac, cap nhat, co he thong va phai du de chung minh va giai trinh cac giao dich
ciia Cong ty.

3.Cong ty sii dung don vi tien te trong ke toan la dong Viet Nam. Trubng
hop Cong ty co cac nghiep vu kinh te phat sinh chu yeu bang mot loai ngoai te thi
duoc tu chpn ngoai te do lam don vi tien te trong ke toan, chiu trach nhiem ve lira
chpn do truoc phap luat va thong bao cho ca quan quan ly thue true tilp.

CHlTONG XV
BAO CAO TAI CHINH, BAO CAO THI/CXNG NIEN VA

TRACH NHIEM CONG BO THONG TIN

Dieu 51. Bao cao tai chinh nam, ban nien va quy

1.Cong ty phai lap bao cao tai chinh nam va bao cao tai chinh nam phai dupe
kilm toan theo quy dinh ciia phap luat. Cong ty cong b6 bao cao tai chinh nam da

dupe kiem toan theo quy dinh ciia phap luat ve cong bo thong tin tren thi truong
chiing khoan va npp cho co quan nha nude co tham quyen.

2.Bao cao tai chinh nam phai bao gom day dii cac bao cao, phu luc, thuyet
minh theo quy dinh phap luat ve ke toan doanh nghiep. Bao cao tai chinh nam phai
phan anh mot each trung thue va khach quan tinh hinh hoat dpng ciia Cong ty.

3.Cong ty phai lap va cong bo cac bao cao tai chinh ban nien da soat xet va
bao cao tai chinh quy theo quy dinh phap luat ve cong bo thong tin tren thi trubng
chung khoan va npp cho co quan nha nuoc co tham quyen.

Dieu 52. Bao cao thubng nien

Cong ty phai lap va cong bo Bao cao thubng nien theo cac quy dinh cua phap
lupt ve chiing khoan va thi trubng chiing khoan.
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CHlTONG XVI
KIEM TO AN CONG TY

Dieu 53. Kilm toan

1.Dai hoi dong co dong chi dinh mot cong ty kiem toan doc lap hoac thong
qua danh sach cac cong ty kiem toan doc lap va uy quyen cho Hoi dong quan tri
quyet dinh lua chon mot trong s6 cac don vi nay ti&i hanh kiem toan bao cao tai
chinh cua Cong ty cho nam tai chinh ti^p theo dua tren nhung dieu khoan va dieu

kien thoa thuan vdi Hoi dong quan tri.

2.Bao cao kiem toan duac dinh kem bao cao tai chinh nam cua Cong ty.

3.Kiem toan vien doc lap thuc hien viec kiem toan bao cao tai chinh cua
Cong ty duqc tham dir cac cupc hop Dai hoi dong co dong va duac quyen nhan
cac thong bao va cac thong tin khac lien quan den cuoc hop Dai hoi dong co dong
va duoc phat bieu y kien tai dai hoi vh cac v&i dk co lien quan den viec kiem toan

bao cao tai chinh cua Cong ty.

cmroNG xvii
DAU CUA DOANH NGHIEP

Dieu 54. Dau cua doanh nghiep

1.Dau bao gom dau duac lam tai ca sa kMc dau hoac dau duoi hinh thiic
chu ky so theo quy dinh cua phap luat v6 giao dich dien hi.

2.Hoi dong quan tri quyet dinh loai dau, s6 luang, hinh thuc va noi dung
dau ciia Cong ty, chi nhanh.

3.Hoi d6ng quan tri, Giam d6c su dung va quan ly ddu theo quy dinh cua

phap luat hien hanh.

CHUGNG XVIII
GIAI THE CONG TY

Dieu 55. Giai the Cong ty

1.Cong ty co the bi giai the trong nhung truong hap sau:

a)Ket thiic thai han hoat dong da ghi trong Dieu le Cong ty ma khong co
quyet dinh gia han;

b)Theo nghi quyet, quyet dinh cua Dai hoi dong co dong;
c)Bi thu h6i Giiy chung nhan dang ky doanh nghiep, tru truang hap Luat

Quan ly thue co quy dinh khac;

d)Cac truang hop khac theo quy dinh cua phap luat.

2.Viec giai the Cong ty truac thai han (ke ca thai han da gia han) do Dpi hoi
dong co dong quyet dinh, Hoi d6ng quan tri thuc hien. Quyet dinh giai the nay
phai duac thong bao hoac phai duac chap thuan boi ca quan co tham quyen (neu
bat buoc) theo quy dinh.



Dieu 56. Gia han hoat a6ng

1.Hoi dong quan tri trieu tap hpp Dai hoi dong co dong it nhat 7 thang truac
khi ket thuc thai han hoat dong de co dong co the bieu quyet ve viec gia han hoat
dong cua Cong ty theo de nghi ciia Hoi dong quan tri.

2.Thai han hoat dong dupe gia han khi co so co dong dai dien tir 65% tra len
tong so phieu bieu quyet cua tit ca co dong du hop Dai hoi dong co dong tan thanh.

Dieu 57. Thanh ly

1.T6i thieu 06 thang truac khi ket thuc thai han hoat dong cua Cong ty hoac
sau khi co quyet dinh giai the Cong ty, Hoi dong quan tri phai thanh lap Ban thanh
ly gom 03 thanh vien, trong do 02 thanh vien do Dai hoi dong co dong chi dinh
va 01 thanh vien do Hoi dong quan tri chi dinh tur 01 cong ty kiem toan doc lap.
Ban thanh ly chuan bi cac quy che hoat dong cua minh. Cac thanh vien ciia Ban
thanh ly co the dugc lua chpn trong so nhan vien ciia Cong ty hoac chuyen gia
doc lap. Tat ca cac chi phi lien quan den thanh ly dupe Cong ty tru tien thanh toan
truac cac khoan no khac cua Cong ty.

2.Ban thanh ly co trach nhiem bao cao cho Ca quan dang ky kinh doanh ve
ngay thanh lap va ngay bat dau hoat dong. K^ tir thai diem do, Ban thanh ly thay
mat Cong ty trong tit ca cac cong viec lien quan din thanh ly Cong ty truac Toa

an va cac ca quan hanh chinh.

3.Tien thu dupe tir viec thanh ly dupe thanh toan theo thii tu sau:

a)Cac chi phi thanh ly;
b)Cac khoan np luorng, trp cap thoi viec, bao hiem xa hoi va cac quyln lpi

khac cua ngubd lao dong theo thoa uac lao dong tap the va hpp dong lao dong da
kykit;

c)No thue;

d)Cac khoan np khac ciia Cong ty;

e)Phan con lai sau khi da thanh toan tat ca cac khoan np tir muc (a) den (d) tren
day dupe chia cho cac co dong. Cac co phan uu dai dupe uu tien thanh toan truac.

CH^GNG XIX
GIAI QUYET TRANH CHAP NOIBQ

Dieu 58. Giai quyet tranh chap npi bp

1. Truang hap phat sinh tranh chap, khieu nai lien quan tai hoat dong ciia
Cong ty, quyen va nghia vu ciia cac co dong theo quy dinh tai Luat Doanh nghiep,
Dieu le Cong ty, cac quy dinh phap luat khac hoac thoa thuan giua:

a)Co dong vai Cong ty;

b)C6 dong vai Hoi dong quan tri, Ban kiem soat, Giam d6c hay ngudi diSu

hanh khac;

Cac ben lien quan co gang giai quyet tranh chap do thong qua thuang luang
va hoa giai. Trir trudng hop tranh chap lien quan tai Hoi d6ng quan tri hoac Chii
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tich Hoi dong quan tri, Chu tich Hoi dbng quan tri chu tri viec giai quyet tranh
chap va yeu cau tung ben trinh bay cac thong tin lien quan den tranh chap trong
vong 15 ngay lam viec ke tu ngay tranh ch^p phat sinh. Trubng hqp tranh chdp
lien quan toi Hoi dbng quan tri hay Chu tich Hbi dong quan tri, bat cu ben nao
cung co the yeu cau chi dinh mot chuyen gia dbc lap lam trung gian hoa giai cho
qua trinh giai quyet tranh chap.

2.Trubng hqp khong dat duqc quyet dinh hoa giai trong vong 06 tuan tu khi
bat dau qua trinh hoa giai hoac neu quyet dinh cua trung gian hba giai khong duqc
cac ben chap nhan, mot ben co the dua tranh chap do ra Trong tai hoac Tba an.

3.Cac ben tu chiu chi phi co lien quan toi thii tuc thuong luqng va hba giai.
Viec thanh toan cac chi phi cua Tba an duqc thuc hien theo phan quybt cua Tba an.

CHUONG XX
BO SUNG VA StfA DOI DIEU LE

Dieu 59. Bieu le Cong ty

1.Viec sua dbi, bb sung Dieu lq nay phai duqc Dai hbi dbng cb dbng xem
xet, quyet dinh.

2.Trubng hqp phap luat co quy dinh lien quan den hoat dbng cua Cong ty
chua duqc de cap trong ban Dieu le nay hoac trubng hqp cb quy dinh phap luat
mbi khac vbi dieu khoan trong Dieu le nay thi ap dung nhiing quy dinh do de dieu
chinh hoat dbng ciia Cong ty.

CHUONG XXI
NGAY HIEU LVC

Dieu 60. Ngay hiqu luc

1.Ban dieu le nay gbm 21 chucmg, 60 dieu duqc Dai hbi dbng cb dbng Cong
ty Cb phan Hba Viet nhat tri thong qua ngay 26 thang 5 nam 2021 tai Cong ty Cb
phan Hba Viet va cung chap thuan hiqu luc toan van ciia Dieu le nay.

2.Dieu le duqc lap thanh 10 ban, cb gia tri nhu nhau va phai duqc luu giu
tai tru sb chinh ciia Cong ty.

3.Dieu le nay la duy nhat va chinh thiic ciia Cong ty.

4.Cac ban sao hoac trich luc Dieu le Cong ty cb gia tri khi cb chu ky ciia Chii
tich Hbi dbng quan tri hoac tbi thieu 1/2 tbng sb thanh vien Hbi dbng quan tri.

Ho, ten, chu ky cua ngubi dai dien theo phap luat cua Cong ty
GlAM DOC
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Nguyen Dieu Huong

Luong Him Hung

Chau Tuan

Dai dien gom:

9.778.162

So co phan

83A Ly Thucmg Kiet,
Hoan Kiem, Ha N^i

Dia chi

Tong cong ty
Thudc la Viet Nam

Ten co dong sang lap

1

stt

Phu luc 1
DANH SACH C6 DONG SANG LAP
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Phu luc 2
TEN, DIA CHI CHI NHANH CUA CONG TY CO PHAN HOA VIET

1.CHI NHANH CONG TY CO PHAN HOA VIET TAI GLA LAI
Dia chi: Thon Thing Lai, Xa Phu Can, Huyen Krong Pa, tinh Gia Lai.

2.CHI NHANH CONG TY CO PHAN HOA VIET TAI NINH THUAN
Dia chi: S6 837 dirong 21 thang 8, Phixang Do Vinh, Thanh phi Phan Rang, Thap
Cham, Tinh Ninh Thuan.

3.CHI NHANH CONG TY CO PHAN HOA VIET TAI TAY NINH
Dia chi: T6 12, Ip Thuan Tay, Xa Lai Thuan, Huyen Bin Clu, Tinh Tay Ninh.
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