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CHUONG L BINH NGHIA CAC THUAT NGU TRONG DIEU LE

Bidu 1. Pinh nghia

1.2

1.3,

L.4.

5
[.6.
by

[.5.

1.9.

1.1

.12
1.13.

1.13.

Trong Diéu & nay, nhimg thudt ngir duwdi diy s& duge hido ahe sau:

“Bé phicu dign 10" 13 vige Co dong, nguii dai dién C6 dong thre hidn bidu quyd
theo hinh thirc digén tir théng qua hé thong bo phicn dign tir coa Trung tim leu k§
chimg khoan;

“Can b quin 19" H Tong Gidim déc, KE todn truomge va céc vi iri quan by khac trong
Cong ty duge Hai dong quin trj phé chuin;

“Ci ddag lim™ I3 co dong so hiru e tigp hode gidn tiép tir nim phin trim (5%) tri
1én 55 ¢d phidu eb quyén bidu quyet & Céng ty;

“Cdng ty" li Cong ty Cd phan Dao tr Nhin hiéo Viét;
“Biéu khadn™ L miéit Bicu khoan cia Dicu 18 néy:

“Lujt Doanh nghigp™ 13 Luit Doanh nghiép st $9/2020/Q1114 duge Quée hii thing
qua ngiy 17 thing 06 ndm 2020 vi nhimg sira doi, bo sung Ludt nay tiy timg ihin

diém;

“Luiit Chimg khedn™ 13 Lujt Chimg khodn 56 54/2019/QH14 duoc Qudc héi nuic
Cong hoa Xi hoi Cho nghia Viét Nam thong qua ngdy 26 thing 11 nidm 2019 va
nhimg sira 46i, bo sung Lt ndy tiy timg theéd diem;

“Ngiy thanh Kip” la nghy Cong 1y duge ciip Giy chimg nhin dang kv doanh nghiép
lin déu;

“Ngwid ¢ lién quan™ i cd nhin, 16 chire c6 quan hé trpe tiép hodc gian tiep vii
Cing ty trong cac truimg hop sau ddy:

Cing ty me, ngundi quan Iy vi ngudi dai dign theo phip lufit cia cong ty me va nguin
e thim quyén bd nhiém ngwdi quan 1y cha cing ty me;

Cong 1y con, ngudd quan [y va ngudt dgi dién theo phap lufil caa edng ty con;

Ca nhin, t chire hoje nhém cd nhin, tn chire o khii ning chi phii hoat ddne cia
E'nn?, ty thing quit s hirw, thiiu 16m b phin, phan vin gop hodic thong qua vige
guyet dinh cin Cang ty;

Thinh vién Hai déng quan i, Tong gidm dic, cin bd quan Iy khic, ngud dai dign
theo phip ludt, thinh vién Ban kidm sodt.

Vi, chiing, b de, me de, by nudi, me nudi, b -:hmg. mg r:Iu?nng b VeI, Mg Ve, con
dé, con nudi, L.-:}uré,mn-:l&u anh rudt, chi rugt, em rudt, anh ré, em e, -:mdauitrn
ditu ciia thinh vién Hai ddng quin i, Tong gidm dbe, cin b quin Iy khéc, ngwdn dai
dign theo phap huit, thanh vién Ban kiem sodt, thinh vién vi cd déng s& hita phiin vin
2o hay co phin ¢hi phoi;

Ci nhiin 1 ngurdi dai dién theo ty quyén cia cong ty, 1 chire quy dinh i cic diém i,
it v ili khodn miy;

Doanh nEJIII.p trong do ca nhan, cong Ly, 1 chirc guy dmh tni cde dicm i, ii, i, iv, v
va vi khoan nay cd s hity dén mire chi phéu vie ra quyed dinh cia chng ty.

“Phaip ludt™ nghia Id cic lwijit, sghi dynh, thang o, qu.yn:t dinh, quy dinh hofc cac vin
bén khic o6 higu hre phip lugt 131 Vig Nam duge ban hinh béi cée co quan cd thim



118,

I.22.
.23,

|.24,

F23.

1-26.

qujr*l:'n cua Vigt Mam;

“Phwomg thire truyén thing™ 1 vige Cing ty tién hanh hop, uh chire bidu quydt, 13y
¥ Eién: bing viin bdn theo phuong thire duge quy dinh 12 Luat Doanh nghigp va khing
hao gim vige thye hidgn thing qua hinh thire bd phidu dién i

“Sir giao dich chimg khodn®™ 14 S¢ giso dich chimg khodn Vigl Nam va cac cong iy
[

“Thiri han hoat ding™ 14 thii han hogt ding coa Cong 1y duge quy dinh @i Dt 2
coa Dieu I¢ nay va thin gian gia han (new co) dwge Bai hii dong EE déng coa Cang ty
thong qua bang Nghj quyet;

“Vift Nam™ 1a nunde Cong hoa xd hii cho nghia Vigt Nam;

“¥on ditu 1™ 1a wng gid td ménh gid ob phiin di phat hinh ma cic co dong da thanh
todn di vit dirge ghi vio Didu 1& Céng ty.

Trong Bidu 1& mdy, clie thaum chidu wi mgl hode min s quy dinh hodic vin ban khic s&
bao gim ca nhing sira ddi hodic viin ban thay thé ching.

Ciic tigu 08 (churong, didu cia Didu 1 niy) duge sit dyng nhim thugn tién cho vige
hiéu néi dung vi khong anh hwdmg 10 ndi dung cia Dicu ¢ niy,

Ciic tr hofie thudt nglt 43 duge dinh nghia wong Ludt Daanh n?;hiép (néu khing mio
thusin v chil thé hode ngir canh) & oo nghia trong v trong Bien 18 nay.

CHUCNG 11, THONG TIN CHUNG CUA CONG TY

Diéu 2. Thing tin chung cia Cing tv

2.1.

24,

Tén Cong 1y

- Tén Cong ty viél bling tidng Vigr: CONG TY CO PHAN DAU TU NHAN HIEU
VIET

Tén Cong ty viet hing tifng Anh: VIET BRAND INVEST JOINT STOCK
COMPANY

- Tén Cong ty viét tit: VIET BRAND

Tru sé ding ky cia Cong ty la: Tﬁ:g 4, Toa nhi Beoadway E, sb 2 Bertrand Russell,

Phurimg Tén Phis, Quéin 7, Thanh p Hd Chi Minh.
= Email: inlody binvesLeom.yn
- Wehsite: woww, vhitvgst cdim,vn

Céng ty co the thanh lap chi nhanh vi viin phing dai dign dé thye hign cic mue tiéu
hoat ding clia Céng ty phi hop vii nghj quyét cia Héi dong quan tri va trong pham
vi Tt phdp cho phép,

Trir khi chim ditt hogt ddng tnede thi han theo Diéu 52 cia Bicu 1€ nay, thii han
hogt dong coa Cong iy 58 [ vd thin bgn ké o ngdy thinh Bip.



Diéu 3. Ngwrivi dgi dién theo phap luit caa Cing ty

3L Ngwin dai dién theo phip lufit el Cong ty bao gdm Chi tich Hji ddng quin trj va
Tong Gidm déc,

32 Mg dai dign theo phip ludt dei didn Cong ty thye hién cic quyén va

sinh Uir giao djch cua Cong ty, dai dién cho Cang ty v tr cach ng

nghia vy phit

U YU oy gidl

quyét vige din sy, nguyén don, bj dom, ngoa co quyén loi, nghlis vy lién quan trudée
Trong tii, Toa in va cie quydn vil nghia vy khic thea quy dinh cia phip lujt,

CHUONG 1L MUC TIEU, PHAM VI KINH DOANH VA
HOAT BONG COA CONG TY

Didu 4. Mue tiéu heat dfng cia Cing tv

4.1, Mganh nghé Kinh doanh cia Coing ty bao gdm:

5TT Tén mzinh Ma nganh
| Hogt ding tr vin qudin 1§ N2
" | (trir twr véin tai chinh, ké todn, phip lut) (Chind)
, Hoat djng ho tro dich v i chinh chim dwipe phiin viso diu 6619
* | Chi tide: Tu vin dde nr (e i vln thi chink, ké lodn, phip luit)
o | Nud bang vi cic dich vy dn wdng phye vy T ding S610
| Chi tide: Kinh doanh dich vy nhd hang, fin udng
. Drich v fin ubng khéce 5624
" | Chitif1: Hogt ddng nhugng quyén kinh doanh in sing
5. | Ban buda vii, hing may <in, giiy dip 4641
5 Bén buin thye phim 1632
© | Chi tid; Bén budm rau qua, ché, ca phé (khong hogt dng 13 try )
7 Bin 1& hang may mjc. gidy dép. hing da v& gid da trong cic cni hing 4771
© | chuyén doanh
Han 1& thyre phitm rong céc eia hing chuyvén doanh 4712
Chi tiét: Ban & rau, qua, ché, i phé trong cic cim hing chuyén
g | doanh. (e hign theo quyét dinh G42009/0D-UBND ngiy
314072009 v quye dinh -gu 009 CD-UBND ngay 17102009
cia Uy ban nhin din TP. Ho Chi Minh vé quy hogch kinh doanh
riig san, thye phim i TP. Ho Chi Minh)
4 Kho biii i [ gilr hing hda 5210
| {trir kinh doanh kho bai)
0 Xiy dymg cdng trinh k¥ thist din dyng khie 42494
Chi tidt: Xy dyng cing trinh k§ thuit din dng, cing nghigp, hin |




42

bili, giao thing, thiy bpi; xby dymg hg ting khu din cu, kha cing
nghiép, klw du lich

T chiire gidi thidgu vi wise tién thuomg mgi R230

11, | (khéng thye hign cic higu (mg chay, nd; khing sir dyng chiit nd, chit
chiiy, hda chiit Bim dao ey, dung e thyre hidgn cle chuong trinh vin
| ngh. sy kign, phin dnh)

Sin xudt thyge philm kivde cha duge phin vio diu 107¢

(2 | Chi tié: Rang va Ii;u. :.&'p’ru“} ":'an xudll cfie sdn phim 4 phé nhir La.
phit hod tan, ci phi koo, chidt xult ci phé vii ci phé cb diic; Sin xus
cibe chilt thay 1hé ch phé (khang hogt ddng th try si)

Mue tiéu hoat dgng caa Cang ty la:

{a)  Cong iy thinh kip vi hoat ddng nhim dem I lpi nhodn 154 wu cho of dong:
{l} Tang tich Tu§ phat irién sin xuit kinh doanh:

{e)  Lam trin nghls vy voi Nhi node va <3 hoi;

[} Ming cao thu nhitp cos ngiedn lee ddng tromg Cang by,

Dilu 5. Pham vi kinh doanh vi hogt ding

Ciong ty duge phép tién hinh hogt ddng kinh doanh theo cée nganh nghé quy dinh tai Didu 1§ nay da
dang k¥, thing o thay di ndi dung diing ky vl eor quan ding ky Xinh doanh v dii cing bo tin
Cong thimg tin dang ky doznh nghiép quis gia,

CHUONG IV, VON DIEU LE, CO PHAN, CO DPONG SANG LAP

Ditu 6, Vin didu 1§, cf phiin, o déng sing lip

f.l.
6.1

.3

64

6.5

3,

Vian dicy 1 cua Cng ty 1d 200.000.000.000 déng (bing chir: hai twim 1y ddng).
Tung st win dicu 1& cia Cong ty duge chia thinh 20.000.000 (hai o trigu) i plun
v ménh gid 14 10,000 (mudi ngin) dinged phin,

Cang ty co thé thay ddi vén didu 1& khi duge Dai hin ddng b dong théng qua v phi
hirp vin clie quy dinh cia phip lujt,

Ciic ob ph&n cia Chng 1y vile ngly ﬂiﬁ:l.‘i lTH] E.'In‘.-u l¢ ndy chi co cd phfm plh!n ﬂiﬁng.
Cic quyén vi T:g]ﬂn vu kém theo cb phin phi thing duge quy dinh tai Diéu 13 va
Bidu 14 cia Bidu 1§ ndy.

Ciang ty co the phat hinh cac logi cd phén uu d&i khic sau khi co sy chip thuin cia
Bt I:Il.'II'lL. ob ding va pha hop vivi cac quy dinh cua phip el

s Fl:l!.l'l phn thang pha duge wu tién chao biin cho cic b diong hién him theo tv 1€
tong img vin ty B s hiu o phidin pha thing cia he rong Cong ty. trr tnaing hep
Brai hii dong cd doag quy dmh khm. Cdng 1y phii Ihﬁng bio vide chio bin oo phin,
trong thong ko phat néu rd 50 co phin duge chao ban va thin han ding ky mua phu
hop 104 thagu b mueos (200 ngdy lim vide dé ¢b done o the ding kv mu. 56 cd phin




€0 ding khnng m k¥ miua hﬂi ] du Hai déng quiin irj cua Cang ty qu:.ré'l dinh. Hi
ding quan trj cé the phin phéi so cb phin 46 cho ¢d dbng vi ngudi khic vii diéu kitn
khéng thudin lgd hom so vii nhimg didu kién i chio bin cho céc cb déng hign hif,
trir iruirng hop Bai hai m:rng i ding chip thudn khic hoje trong trimg hop oo pha.a]
duge biin qua 50 Giao dich Chimg khodn/ Trung m Giso dich Chimg khodn theo
phuremg phidip dau gid,

6.7,  Cing ty ¢b thé mua cb phin do chinh Céng tv di phat hanh (k& ci ch Tllﬁll.n i o
hodn fai) theo nhimg céch thire duge quy dinh trong Dicu & niy va phap luat hign
hanh.

6.8 Cong ty oo thé phat hanh cic logi chimg khoan khic khi duge Dgi hi déng cb dang
thing qua vil phi hip v quy dinh coa phip ludt.

Ditu 7. 54 diing kv ob ddng

7.1, Cong ty phii lip vi lwu gilr so ding ky ¢ dong tr khi dugc cap Gidy chimg nhin
diing k¥ doanh nghigp. 50 diing ky cd dong c6 the 1d viin ban, tp dif ligu dign tir hode
ci hai logi niy. S0 dang kv co dong dive Tuu gilr 19 try =i chink, trong truimg hop
Cong ty ding ky lwu k¥ thp trung tgi Trung tdm leu k¥ hodc Cong ty niém :,-;-1 ithi =0
diing k¥ co déng con duge huu gilk ci tai Trung tim hu ky.

12 Trrimg hop et dimg ¢ lha.:.' dioi dia chi thurémg 1l thi phai théng bao kip then v
Cong ty dé ciip nhit vio so dﬂng ky co dong. Cang ty khing chiu mwich nhi¢m vé vige

khéng lidn lae dige viéi cb ddng do khong dge thing bao thay doi dja chi coa ob
dimg.

T G udmg:mfﬁngwdum:fﬂpch&ng nhijn Mhl'.i‘l.l mph.ﬂnnmE,lmg}m s0 oo phan
vil logi ©6 phin s i, Chimg nhin so hira ¢d phin phai 6 diu cia Cng 1y vai chir
iy caed mgaedni dgi dign theo phip lugt ota Cong ty hodc ngurai duoe dy quyén.

T4, ['hl.‘mg; chi chimg khoan khac b trai ]:I-l'll.ﬂ.l. ch plum tru dii 5@ drgre phit hanh ¢o
i va chir ir:r e ngudi dgi dién theo phip ludt cia Cong ty, trir rwdmg hop ma cac
didu khodn va d:éu kign phat hanh quy dinh khic. Trong theri han ba muri (30) ngiy
ké tir ngay ngp da}' di hd o dé nghi chuyén quydn s hira cb phul‘[ theo quy dinh ciia
Cing ty hofic trong thdri han hai (02) thang “I.IZI?C thiri ]]an I-.:hﬁu. theo dicu khodn phat
hanh quy dinh) ké tir ngdy thanh todn diy du tien mua co 'phun theo nhur quy dinh ti
pnhl,n:lﬁﬂg1 an phai hinh ¢ phidu f:ﬂa Cong Iy, nguti so hitu so b phm:l dhrge c.up chimg
nhdn ¢d phidu. Ngwi sa i o phin khong phii tra cho Cong ty chi phi in chimg
nhin co phicu.

7.5, Truimg hop b phiéu bj méy, bi hu hong hode bi hiy hoai dudi hinh thire khae thi cb
dang duge Cong 1y r:-ip lai ¢ phiéw theo dé nghj cla cb dong do. DE nghj cia c6 déng
phiii baw gdm che ndi dung sau day:

7.6, Thong tin vé co phitu da bi mit, bj he hing hoje bj iy hogi dudd hinh thite khic:

1.7 Cam két chiu trich nhid¢m vé nhimg tranh chip phit sinh tir viée cap lai oo phics mai,
Didu 8. Chuyén nhugmg of phin

8.1, Tilt ci che cb phin déu oo thé dLn;ﬂ: tyr dov chuyén nhwgng trir khi Dicu 1& ndy v phﬂp
ludit ¢ quy dinh khic, Co phidu niém yét trén S0 Giso dich Chimg khoin/ Trung tim

Giao dich Chimg khoan s& diuge chuyén nhugng theo cie quy dinh coa phip luit vé
chirng Khodn v thy iredmg chimigz kKhodin.



82 Trudmg hop cb déng la cd nhin chét thi ngudi thim ké theo di chic hodic theo phip
Tudit ciia b ddng do 13 ob dong cua Coing Ly,

8.3 Trrimg hgp co ph?ln cha o d:qmg li ca rﬂlm -:i'n:t L[5 I-:hu:-ng ol n?,um thira ké, naum
thira ke tir chii nhiin thirs ké hodic bi truit quyén thim ké thi s6 o phiin d6 duge giai
quyét theo quy dinh cha phap it it diin s,

84, Codong o guyen ting cho mat phin hode todn b ob phin cia minh tai Cing ty cha

nguin khic; si r.iunL, Lﬁ pha’m dé ird g, Trisbng hop ndy, nged duge fing cho hofc
nhan tra nqrhingnn phnn s | ot dong cua Cong ty.

8.5,  Tnrimg hop co ding r:hulynn nhugng mit 56 co phan thi i phiéu cii bi hiy bo va
Cong ty phit hinh cb phiea mid ghi nhin 56 o0 phan di chuyén nhirgmg vi s o philn
con lai.

8.6, Nguwiri nhin cd phin trong cie treimg hep quy dinh 1i Didu ndy chi ter thinh ¢ dong
Cong ty ké tir thin diém ;:an. thﬂng lm ez ho quy dinh 131 khodn 2 Bidu 122 cia Ludt
Doanh nghigp dirge ghi diy dii viio s diing kv co diang.

£7. Cb P!hu.n chira duge thanh tosn d{ry du khéng duge chuyén nhugng va huomg cic
qu_-,-:n I Iu.n gL nhu' gnyﬂn nhiin o i, quyéu nlﬁn ch Phréu phat hinh 48 ting
v m phiin tir nguén von chi so hif, quyén mua co phi¢u méi chao bin v cie
quyén I khig theo quy dinh coa phip ludt.

Diéu %, Thu hisi e phin

2.1.  Trémg hop oo déng khing thanh lua.ndaydu vi ding tu;tn!m tien phai tri dé mua ol
phidw, Hai déng quan tr thing bio v cb qu;.'én Y :ﬁu ol ding dé thanh todn s tién
con Igi va chiv trich nhidm tuomg img vii 1ong nwnh gid eb phin d3 dang ky mua ddi
viri nghia vy tai chinh ciia Cong Ty phét sinh do vige khong thanh toan day du

92,  Thong bao thanh todn néu trén phai ghi rS thoi han thanh todn mdi (1oi thidu Ia biy
{071 ngdy ké tir ngay giri théng bao), phueng thire thanh w&n v thong bdo phm ithi i
triéimg higp khang thanh todn theo ding yéu ciu, s0 co phin chira thanh todn hét s& bj
thu hai.

23  Hi déng qudn trj ¢d qu:,r&n thu hii cic oo phan chira thanh todn di:.r dit va diing han
trong tromg hop cae yéu cau trong thong bao néu trén khong duec thyre hidn.
94,  Cd phan bi thu hdi direc cof 13 ¢ae cd phin chima bén theo quy dinh tai khoin 4, Bridu

112 Ludt Doanh ng.hu:p Hi dong quin tri o the In..rl: lmp hofic u’y qu}*cn ban, phin
phéi ki theo nhimg dicy kién va cach thirc ma Héi dong quan tri thiy Ia phi hop,

95 O dﬁng ndm it o phﬂn bi thu hdi s& phai tir bé o cach m ding didi v nhimg c&
phiin dd, nhumg viin phai chiu trach nhigm trong img vin tong ménh gid ¢ phan di
ding ky mua dii viri nghia v G chinh cin Chog ty phit smh viio thiri diém thu hoi
theo quyét dinh e Hii dong qmn trj ké tir ngay thu hoi cho dén ngay thye hign
thanh todn. Elm dén guan trj oo fodn :[u:.-'-r\_'n quyel dink vide cudmg ché thanh tdn
todn b gia tr] od phicu vio thid diém tha hai.

9.6,  Thong bao thu hai s@ dm,rv: g den ngrin nam giir ¢d phan bi thu hdi trrde thi du‘:m
thu héi. Vige thu hii vin oo higu ye ké ci trong tnrimg hop o sai =0t hode bt cin
Trong vige gin thing bao,



Dibu 10, Mus I3l cb phiin theo quyéi dink cia Chag ty

1.

102

103,

10.4.

105,

10.6.

Cing ty cb quycn mua lai khing qué ba muoi phin triim (30%) tdng s o phin phi
thing da bdan.

Hiu dung quin trj b quyen quyet dinh mua Tai khcrng quet ruriri phdn trim (10%6) tng
s b phiin cia Wmyg logi di bin trong thin han manai bai (12} thing. Trudmg hop khic,
vige i Igi eb plin de Dai héi déng cb dong quyet djnh.

HGi dong quan trj quyét djnh gid mua lgi b phiin. DA vl ob phin phd thang, gia mua
L khéng dige cao hon gia thi tneomyg tai thiv daém m, {rir mra:mg l:l:rp quy dinh toi
khodin 3 Didu 133 Luiit Doanh nbhlr,Ep. B v oo phan logi khde, néu Dicu 1§ Cang ty
khong quy dinh hodc Cong ty va cd dong ob lién guan khing cb thoa thudn khic thi
gid mua lgi khing duge thip hom gia thi inomg,

Vige mua lai cd phin cia Céng ty chi duge phép thye hign néu khong dnh hiimg dén
vige thanh todn cic cong ng con Cong ty va tin theo cie quy dinh cia phip luit
doanh nghiép va chimg khodn hign hinh,
Cé phﬂn dugre mua Tyi dure coi 14 ¢d phan chia bin theo quy dinh tz1 khoan 4 Ehiéu
112 cua Luit Doanh nghigp, Cong ty phui kim thii tye diéu chinh giam vin didu 18
tremg me vii ihng gid i ménh gia cic cb 'FI-l'I.B.]'! duge Cong ty mua lai trong thin han
muren | 10) ngu:.-, ke tir ngiy hodn thanh viée thanh 1odn mua lai b phin, trir inedme
hop phip it vé chimg khodn cd quy dinh khac.

Sau khi thanh todn hét s €0 phin mua lgi, néu g gid tr i sin duge ghi rong sb ké
todin cum Cong ty gidm hon i phnn trdm [ 10%) thi Cang ty phai cong b l.hnng_ fn

trén trang ithdng tin difn tr cda Cong 1y trong thid hgn muwdi im (15) ngay, ké ur
ngiy thanh todn hét s o phan mua lai.

Bi¢u 11, Phat hinh trii phifu

Ciing ty oo quydn phat hinh wi phidy, i phidy chuyén doi vl cic logi il phigu khic theo quy dinh

130 Luit Doanh nghiép va cic quy dinh cla Phip huit o6 lidn quas.

CHUONG V. CO CAU TO CHUC, QUAN LY VA KIEM SOAT

Difu 12.Cer el th chire quiin Iy

Cor cilu 16 chire quin by cia Chag ty bao gdm:

12.1.
123,
12.3.
124,

i hoi dong co dang
Hi dong qudn 1
Tong giim dde

Ban kiém soit



CHUONG V1L CO DONG VA BAL HOL BONG OO DONG

Bigu 13.Quyén ciia cb ding

13.1.

13.2.

133,

Cd dong 13 i nhin, 18 chire sd hitu ob phin cia Cong ty, o céc quyén vi nghia vu
twomg g theo s6 cd phin vit logi cd phin méd ho 50 hira. C8 dong chi chiu trich
nhigm v cac khoan ng va cic nghia vu tai san khéc cia Cong ty trong pham vi 56 von
di gép vho Cong 1y,

Ci dong phd thdng c6 cic quyen suu:

(@)

bl
(c)

(d)

()

(f

gl

ih}

(1)

Tham dir, phit hlvEu trong cudc hop Bai hai dl:mg o dong vii thye hié¢n qu.}'nu
bicu qu:.rét g tlup hoge thing qua ngudi dai dign theo oy u:.rén huﬂc hinh
thire khic do Biéu 1§ Cong ty, phap lujt quy dinh. Mdi cd phiin phé thing co
mdt phidu bidu quyel;

Mhin cd tire véi mirc theo ql.l}'él dinh coa B hdi déng ca dong:

Uu 'Iil':n munnuphi.u mdi trong tmg vad tv I so hita co phﬁn phﬁ thong cun
iy cb dong trong Cong Ly,

Ty do chuyén nhugmg ¢ phin cia mlnh cho nguii khie, trr I:ru':mg hgp quy
dinh tai khodn 3 Diéu 120, khoin | Biéu 127 Lufit Doanh nghiép vi quy dinh
khac cis phip luat co lién quan;

Xem :ui*l:, fra cin wi 11'||:h luc thnn.g iin w: tén va dja chi lién lpe trong danh

sich cb ding co qu;l.-'m bicu qu:.rﬂ, viéu ciiu sira i thimg tin khéng chinh xéc
cuk minh;

Xem xéf, tra iy, trich lpe hoje sao chup Piéu & Cong ty, bign bin hop Dai
hit ding co dong va Nghj quyét Dai hii dong cb dong;

Khi ‘-'."r.’rng By gidi thé Imic _phai sin, dge nhin mat pha&n tii sdn chn bl fuong
img v ty 1€ sar it ¢ phan tai Cong ty;

Yéu ciu Cong ty mua lgi o phin trong cac tnsimg hop quy dinh tai Didw 132
Lugit Doanh nghidp;

Cic quyén khac theo quy dinh cia Dicu 18 ndy va phap ludt.

Cé ding hodc nhom ed ding sé hiru tir nim phan trim (5%) tong s0 oo phin pha

thdng ¢o Cac quiven sal:

{a) D cir che thanh vién Hgi déng quin tri hoje Ban kiém soit theo quy dinh
fromg g i1 cie Dedu 27.4 vi Enéu 3903 cda Dicu 18 nay;

(b} Yéu chu trigu dip Dai hii ding b ddnp theo cde quy djnh i Bidu 115 v
Diéu 140 ciia Ludit Doanh nghiép:

fch Xem wét, tra c'uru1 trich lye 55 bién bian va nghi qu}'ﬂ quyél dinh cia Hi:ﬂ dﬂmg
quan tr, bio cio tai chinh bin nién vi hiing ndm, bio cio cua Ban kiém soi,
hop dédng hode giao dich phai thdng qua HHi ddng qudn trj vi thi lidu khic, tnr
i 1igu lién quan dén bi mit thuomg mai, bi mt kinh doanh cia Cang ty;

(d)  Yoéu ciu Ban kigm sodt kidm tes img vﬂ.n dé cy the Tidn quan dén quin 1§, didu

hanh hugldqng oua Lun.g tv khi wet TIm:.r can thiet. Yéu cdu phai bing viin hum
va phati bao gom cac noi dung sau day: ho, tén, dia chi lién lac, quoe tich, s0
Thé clin cirde cong din, =0 Gidy cliimg minh nhdin din, H chidu hoje &ln'ng
thire ci mhéan hop phap khac @01 v ob ding 1 ¢a nhin; tén, dia chi lién lac,



mi 50 doanh nghlr:p hodic 5o glﬂy tr phip 1jr clia 1o chire. dja chi try so chinh
di viri cb démg li ti chire; 50 lugmg co phan vi th diém déng ky ¢ phin i
nm;g-:ﬁdﬁng,tﬁng g oy phﬂntmthnhﬁmcﬁ-ﬂungvan' I¢ s&r hitu trong l:m]_g
50 ¢ phan cirg Cong ty; vitn 3¢ ciin kidm trm, mue dich kidm tra;

(e} Kién nghi viin dé dua vio chiomg trinh hop Dai hoi ding cb déng theo Didu
19.4 ciia Bicu 1§ nay:

i) Cic qu:.rEl khae theo quy dinh cia phip ludt va Bidu 18 ndy.

Bitu 14.Nghia vu cia cd ding

O ddng o nghia v sau:

(a)  Thanh toén dﬁ:r du, ding han st ¢ phin cam két mua, Khing duge rit von 0§
g2ap h»:ﬁng e phﬂ.n pha théng r khoi Cong ty dudi moi hinh thire, tnr tnrong
hop duge Cong v hofic nmﬂh khm. mua lpi cb phin, I'nrﬂrng hop co ob dong
FiR it phin hojic todn b von ob phin da gop trii vin quy dinh tai khodn niy
thi &0 dong dd va ngm‘:rj el bt ich lién quan trong Cong ty phin cing lién dii
chiu trich nhién vé cac khoin ng wi nghis vy 141 san khie cia Cing 1y tromg
pham vi gid 11 o phiin 43 bj nit v cée thiét hai XAy M.

b Tuﬁn this Bicu 1@ Cong lj: vl che quy chi cia Cong ty; l'_'hn'p hanh Nghy quycl
quyét dinh cia Bai hii dong cb dong, Hoi ddng quan tri;

() Cumg I:Enp dja chi lién lpc, dja chi email, s dig¢n thegi hén lae chinh xac khi
dang kv mua co phnn

(d)  Baio mit cic Ihung tin duge f.nng ty cung cﬂp theo quy dinh tai Bidu 1 vik
phip ludit; chi sir dung thing tin duge cung cap d¢ thye hién vi béo vé quyen
vl ki ich hop phidp cia minh; nghidgm cim phat tin hodc sao, gin cho cac 1
chire, ca nhin khic:

(<) Cac ngghils vu khac theo quy dinh cua phip ludt hién hinh,

Diw 15.Dgi hji dimg ci ding

15.1.

152

[5.3.

B hii dong o ding gdm tit ¢a cb dong b quyén bidu quyél.. i co quan quyét dinh
Eim T'lh.'il cika Cong ty. Dai hii b ding hop thutmg nién mé ndm mit lan. ﬂgi hii
uilmg cid ding phai hgp thuimg nién lmng théri han bin (04) ﬂnﬁ.ng, ke u: nghy ket thie
nim tii chinh. Hoi dong quan fri qu}tt dinh gia han hq:-p Pai héi dong o dong lhuﬁng
nién rong tredng hop cin thiét, nhumng khing qud siu (06) Ihﬁng ke tr ngay kit thiic
ndm tai chinh. Ngodi cufc hop th nién, Dgi hii ddng cd ding co thé hop bit

thuimg. Dia diém hop Dai hi déng co déng duge xde dinh 18 noi chi toa tham dy
hop v phai & teén Hinh thd Vid Nam.

Hi déng quin 1 trida tip 'I‘.Il;q:l Pai hin d‘EmE ¢ dong thudmg nién va 1u:| chion dia
diém phi hop. Prai hii {!E:ng oo ddng thidmg midn quyét dinh nhimg viin & theo Uy

dinh cia phap fudt vi Biéu 1 Cong ty, djc bidt ﬂ'lfll.l'lg qua cle hﬁf: cio 1 chinh ]mng
mdm v ngdn sdeh tdi chinh cho ndm i chinh I:u!p theo, Chc kiem todn vién dic lap

thé durge mdi tham dir dai bdi & tr viin cho vide thimg qua cée bao cdo til chinh hing

man.

H3i dong quan iri phii trifu thp hep Dai hdi ddng ob déng bit thutmg trong cée
trutmg hop sau:

11



|5.4.

(a) Hoi dong quin trj xé1 thiy cin thiét vi lgi ich cia Cang ty:

(b} Bing ciin ddi ke todn hing nfim, cie bio cdo quy hodic nira ndm hodc béo o kidm
wdn cia ndm i chinh phin dnh vin dico 1§ 44 bi mat mdt nia (1/2) 50 vii s0 diun
kv,

ic] 56 thanh vién Hi d-ung Quan iri, thanh vién Ban K,lrsm sodit it hom so thanh vién

theo quy dinh cia phip lujt hodic 55 thanh vién 1 dﬁng Quan irj bj giam qia
Mg phﬁn b (1/3) g0 véi 50 thinh vién quy dinh g3 Biéu 1§ niy;

(d) Co dong bojic nhom co dong quy dinh i Bidu 13.3 ciua Bidu 1§ ndy yéu edo tridu
tip hop Bai hiji dong cb déng bing m{t vin ban kién nghi. Vén ban kién nghj
tridu tip phin néu 1o 1§ do vk muc dich ewde hop, cb ho. 1En, dja chi thring o, s6
Thé cin cude edng dan, hofic Gidy chl.’rng minh nhin din, hode Hd r:hiéu. Todie
chimg thyc ca nh:n hl;]i phap khac doi vai co d-ung la ci n.han., Lén, mi 500 :|:-|:|ar|h
nghidp hodc i qu}lﬁ dinh thinh Eip, dja -:.hl try s chinh d6i véi cd d:mg la lEI
chire; 56 ¢o phﬁn vil thii diém dang kv co phnn cua h.mgcudﬁng. tong s o phin
Cagi ¥ s nhumnﬁdungvﬁ iy I¢ 50 hifu trmgtﬁngmmplmn ctin Céing ty va ciin i
trigu tip hop Bai hoi ding od dong, b chir 'k ctia cdic b dng lién quan (vin bin

kién nghi co thé 13p thinh nhidu hin d& co du chit k{ cia tht ci cic ob dong co
lign quan;

(e} Theo yéu ciu ciia Ban kiém sodt;
() Cie tniimg hop khic theo quy dinh cia phap luit vi Didu 1§ Cang 1y.
Trigu tip hop Dai hgi ding cd déng bit thuimg:

(g} Hii du-ng quén iy phal tridu tip hu;lp Bai hn:ﬂ dmg o ding trong thon han ba man
(30} ngay ke Hr ngay 50 thimh vien Hii dong quan tri, Ban kiém soit con lai nhy
quy dinh 130 E'IEIJ 15.3.0¢) cdia Didu 1 ndy hoje nhin duge yéu e trigu wp hop
quy dinh tai Biéu 153.0d), (c) cia Didu 1§ nay.

() Trudmg hop Hii dong quan iri khong tridu 1p hop Dgi hii dong eb dang theo quy
dinh tai Ditu 15.4.(a) cia Ditu 1 nay thi trong thai han ba muoi {30) ngay tiép
theo, Ban kiém sodt thay thé Hi ddng quan trj trifu tip hop Dai hii ddng b ddng
theo quy dinh fai Khoan 3 Didu 140 Lt Doanh nghiép.

(i} Tn.rung h.l? Ban kicm soat khing 1migu tip hop Bai hii dlﬁnng o) dﬂmg I.hr:n quy
dinh tai Dicu 15.4.(b) cia Didu 1¢ nay thi cb dong, nhim cd ding ¢ yéu ciu quy
1.1|II|‘1 twi Didu 15.3.(d) cha Didu 1§ nay ch quyén thay thé Hai ddng quin irj, Ban
kiém sodt trigu tdp hop Bai hdi dong co dong theo quy dinh Khodn 4 Bitu 140
Lugit Doanh nghigp.

Trong inimg hgp ndy, ol déng hode nhim oo déng triéu tip hop Dai
h!,h ding cb ding co the dé I'Igl"lq co quan ditng kv kinh doanh gidm i
vie tridu tp va tién hanh hop néu xét thiy can thict,

(j) T ca chi phi cho vige triga p va tifn hanh hop Dyl hdi ddng cb dong s duge

CﬁnE ty hedn ki, Chi phi ndy khing bao gdm nhimg chi phi 8n o, di lai va chi phi
do co dong chi tiéu khi tham dy Dai hii dong co dong.

Pitw 16.0uyin va nghia vg cia Dai hii dong of ding

161,

{a)

Brai hii ding cd dong thidmg nién thio lufn vi thing qua cic van dé s
K& hoach kinh doanh hing ndm clin Cong ty;

.L..g,'-:"-L o "'I.T



{b)
(ch

(d)
(e}

(1
(z)
{h}
(i)
)
(k)

(i
{mj
o}
(o)

(p)

iq)
ir}
(5]

{n

{u}
(v)

16.2.
Lit

Bdo cdo tii chinh hing nim da dige kidm todn:

B0 cho coa Hi :[un.g qudn bri vE quiin trj v kit qui hogt ddng cin Hji d-u]]g quan iry
vii timg thinh vién Hoi ddng quan trj;

Bio edo caa Ban kiém sodt vé kér qua kinh doanh cia Céng ty, vé két qua hopt ddng
cin Hii dong quan tri, Téng gidm dde Cdng ty:

Bio cdo ty dinh gid két qua hogt dong cia Ban kiém sodt vi cia timg thanh vién Ban
Kidm sodt;

Mire o6 tire 461 i mi co phin cia timg logi;

Cie viin d& khie thude thim quyén.

Bl hi ding cb dong o che guyén vi nghia vu sau day;
Thing qua hio ciéo tii chinh ling nim;

Thing qua dinh hudng phdt trién cia Cong ty;

ﬂuré'l dmh Ium i phun Vil !.Elng s co phan cua tl.mg Togi durgee quyEn chdio bin; g
dinh mirc b tie hiing ndm cia timg logi cb phiin: S& lromg thinh vién coa Hgi d({n
Quiin 1,

Phé duy$t danh sach cdng ty kiem toan dic Kip: quyd d1ni1 edng ty kidm todn duge

déc lip ﬂll'.l'l: hil:rl kiém tra hogt ddng i Cong ty, bili mién kiém toin vién dde Kip
khi xét thay can thidl;

Bau, mién nhigm, bidi nhigm thinh vién Hoi dong quan trf, thanh vién Ban kiém sodt;

Quyet dinh ngm sich hode wng mire thi leo, thudng va lgi ich khic cho Hi dong
quin trj, Ban kiém soit;

Quyét dinh sim ddi, bd sung Ditu 1 Cong ty:

Logi co phin vi 5i lwgmg ci phin méi s& duge phit hinh cho mdi logi cb phiin, va
vige chuyén nhugng co phin cii thanh vién sing 13p rong vong ba nam ddu tién ké
tr Ngdy thinh lip:

Chia, tich, hop nhit, sap nhip hodc chuyén ddi Cang ty;

Quyés dinh 16 chire Igi, gidi thé Cong ty:

Xem %€, xir If vi pham cia thinh vién H§i ddng quis iri, thinh vién Ban kiém sodt
giy thiét hai cho Cang ty va cb ding Cong ty;

{]H.T'_'.fﬂ‘l dinh ddu nr hﬂ&l. b 4 13 sdn Cong ty hojic chi nhénh cé gid trj hﬁng hode 16m
hom ba mirei fim phan trdm (35%) iI.Erng gidl tr] 1 sdn cia Cong ty dege ghi trong béo
cdo 1ii chinh gin nhit duroe kiem todn cia Cong ty;

Thing qua quyét dinh mua lai trén mani phiin trim { 10%) =0 cb phin d& ban cioa mdi
logi;

Phe duyét Quy che quan tri ndi bi; Quy ché hogt ddng Hdi ddng quan tri, Ban kiém

souit:
Chip thujdin clie giao dich s

Cip cic khoan vay hofc bao linh cho thinh vién Hi ddng quan tri, thanh vién Ban
kidm m:-t Tang gidm doc, nguin quan Iy khiac khéng phai 13 cb ding va nhitng cd
nhin, t& chire cd lién quan cia che 361 tugmye nay:

13



(b}

{c)

(d)
16.3.

(a}

(b)

164

Giao dich cd gid tr vl 20% wd Jen hofic giao dich din dén tnfmg gaa lr| glm dich phut
sinh trong w:fmg 12 thing ké rir ngay thie higén giao dich diu tién co gia tr tir 20% too

1én tong gid tri tai sin ghi trén bdo cho tii chinh in nhdt pilta Cong ty véi mdt rong
cac doi egng san:

i Ch dbng. ngwdd dgi dign Oy qu}én i b dong sé hitu trén 10%
téng vin co phin pho thing cia Cong tv vi nhimg ngudi cd lién

quan caa hi;

ii.  Thanh vién Hoi déng quin tr, thinh vién Ban kiém sodt, Tang
miam doo, can bo quin by khic v nguin ¢b lign guan cla che 3o
tugmg nay;

iti,  Doanh nghigp ma thich vién Hi dong quan trj. thinh vién Ban
kiém mat.Tcmg glé.m du-:: vnt‘anbpqunn Iy khic cus Cong ty lam
chir hofic s hir phan von gop hode oo phin;

tv.  Doanh nghiép ma nhimg ngwii 6 lien quan cua thanh vién HGi
dﬁanuﬂn tri, thinh vién Ban kiém sodt, Tﬁngg;ﬂm :iu:u: vl ¢cdn b
guan Iy khic lim chu, cing & hiu hodc <0 hin néng phm vin gop
hadie eb phil:'l trén 10% vin didu 1.

Hop dl;mg, gian dich vay, bin tai sin cd gid i lén hon 10% theg gid tr 1 san ghl
irén bio cio hh-:hlnhg,annhal gifra Cong ty vﬁcﬂdﬂngwhﬁu tir 51% tdng so co
phiin eb quyen bicu quyél tra 1én hodic ngudn f lién quan cia o ding do.

Quyén vé nghlia vy khic theo quy dinh phip luit va Bidu 1& Céng ty.
Ci déng khing diroc tham gia b phiéu trong céc trmmy hop sau diy:

Cdc hgp ddng, gino dich quy dinh tai Didu 16.2 cla ﬂlEIJ 1@ ni:r khi ¢ dong do hodc
ngwdi ob lién quan i co dong do 13 mét bén cua hop dong, giao dich;

Vide mua co phﬂn ciia i ddng 3 hofic cia ngri o6 hign quan i et dimg do hodic
vige mua lai duge thye hign thong qua khap 1¢nh hojfic chao muea cong Khai tnén S
giae dich chimg khoan.

Tt ¢a cie ]"-lgl'q qug.rél vil e viin di di duqn.. diri v chuong irink hop phii duge dra
ra thito lufin v bidu quyét iai Pai hii dong co dng,

Digw 17. Uy quyin tham de bop Dai hii ding o déng

[7.1.

172

(u)

(b}

Co dong, ngudi dai dign theo Oy quyén eba oo ding 14 16 chie cb thé trye tigp tham
dir hq:phu.ﬁnnyqu}rﬂ‘:uchnmqlhnacmqlsﬁm nhln,t-n:hutﬂ'mmh,rhpphn@hdvhw
thing qua met trong cic hinh (hire quy dinh i Didu 20.4 cia Dify 18 My,

Vige oy quyven cho nguin dpi dign dy hop Diaa hii dong 1:41- dang phai lp thanh vin
hin theo E.u do Céng ty phit hinh (ngudni duge Oy qu:.-m*n dyr hop ﬂe.l i dnng (s}
déng pldi xult winh viin ban gy quyén khi ding ki dyr hop tnnie khi vivo phang hop)
vi phai co chir ky theo quy dinh cp thé nhur sau:

Truimg hop co dong cd nhin i nguii uy quyen thi phii co chir ky cdu ¢ ding db vi
ngurdn dugre uy guyen dir hop:

Trrdmg hop nguim dai dién theo uy qu}*én cia o dang 14 10 chire 13 ngudn uy quyen
thi phai ¢ chit ky coa ngwdi dai didn theo uy quyen, agwli dad dign theo phip ludl
clo eh dbng vi ngudr duge ey quyén dir hop;



(eh

B 8

{a)

(b
()

Trong truémg hop khie thi phai o6 chit k¥ coa ngwii dai dién theo phip huir coa b
dong va nguwii diroe uy quyfn iy hop.
Mg dl.n:n: uy quy‘én dyr hop Digi b ddng cb dong phai ndp vin ban
uy quyen tnrie khi vio phing hop,
Phigu bign quyét cia ngudi duge uy quyén dy higp trong pham vi duge uy quyen viin
ed higu lyc khi iy ra mdt trong cac sir kién sau diy ma Céng ty kl-.-ﬂ.ng nhdn duon
thing béo vé sy kign 46 trisde gidr khai mac cude hop Bai hii dong co dong hoje
trnde khi cude hop dige tri¢u tip lai;

Ngwiri uy quytn dd chét, bi han chi nling lye binh vi din st hodc bj mét ning lyc
hiinh vi déin sir;

Ngwisi uy quydn 4 huy bd vide chi dinh oy quyén;
Mgirixi uy quyén di huy bo tham quyen cia ngud thye hidn viée ud quyén.

Didu 18 Thay dii cic quyén

[8.1.

18.3.

Vide thay ddi hodc huy bo cic quyén dic big gi]l: lign 'rl.’n miit Jogi ¢ ]:lha.n wu diil co
hml e khi duge cb ddng dyi dign i siu muroi im phin tram (63%) 1ong ﬂ!l :|:|Iueu
bicu quyct trir I ciia 44t ci o ding dy hop thang qua. Nghj quyét Dgi hii dung o
dang vé ndi dung lam thay di‘n bat lgi qu;u:n vit nghfa v cia e ddng s hitu cb phin
ru i chi duge thong qua néu durge 36 o dong wu di cing loai dir hop si hin 1ir biy
murcrd ldm phén teim (75%) tong 506 6 phin tru i logi 46 irix Ién tin thanh hodic duge
cde ¢f ddng wru 3 cimg loai sér hiru tir 75% tun.g, 80 cib phﬂn vru A3 lopd 36 g 16n Gin
thinh trong trimg hop théng qua nghj quyét dudi hinh thire Iy ¥ kién bing van ban,

Viéc 1o chire :m}c hop ela ede cb ddng nim gilt mét logi co phin wu dai dé thang qua
vige thay ddi quyen néu trén chi co gid tri khi cd 1 Il'uéu hai {02) co dong (hodc dai
dlr,:n durge uy quytn cia hg) v ndm giir t6i thidn mét phan ba l.l-"l]n gid 1ri ménh gia
cus cic oo phm logi dd di phét hinh. Tl'l.rﬂn'lg hop khing c6 di so dai bigu nhir néu
trén thi s& 1d chi hop lai trong vong ba muroi {m] ngiy sau do vi nhitg ngunr nim
giif ¢ ph&n thude logi 346 (khing phy thuje vao 50 ]l.n:mg n.gm:ﬂ vii 50 o ph'..’mb i mﬂ‘l
trye m‘.p hodc rl'lﬁﬂ.g qua dai du;n duge uy quyén deu duge coi la du s lwgng dai bidy
yéu ciu, T-.gn cie cudc hop cla b dong nim gilr oo phin uu dii vl wén, nhimg ngiroi
ndm gilt ¢ phan thuge logi dd ob mjl trye Lép hodc qua nguii dai dign déu co thé
viéu cin ba phicu kin. Mi c6 phiin ciing logi e qu:pén biéu quyét ngang nhau tai cic
cufc hyp néu trén. Thi tuc titn hinh cac cude hop riéng biét nhur viy duge thye hign
tiromig 1y vari cac quy dinh 13i Didu 21 cia Didu 1& nay.

Trir khi cic dién khoan phit hinh cd phin quy dinh khic, cac qu_-,.u:n dic bigt gin lien
viri e log e phin ed quyén wu 88 doi voi mdt 0 hode 1t ci cle viin 0 1idn quan
dén vige phin phii b nhugn hode i san cua Cang ty khing bi thay déi khi Cong ty
phat hanh thém cic cb phin cing logi.

Dién 19. Trifu tip hop Dal hji dbng ci dang, chuwrng trinh hyp, va mir hop Dai hii ding cb

il

diing

M dl’.‘nng quean i :m:u ip hop Bai hii dbng b ding, hodc Dai héi dnng ci ding
dirge trigu tip theo cic tnnimg hop quy dinh tai iy 15.4.(b), hoje Bifu 15.4.0¢) cua
Driéu 1¢ niy.

Ngurivi trigu tip hop Dai hoi dong co ddng phai thae hién nhimg nhitm vy sau diy:

[5



{a)

(i}
1e)
i)
()

i

(g)
ih)

19.3.

19.4.

Lﬁp danh sich cic ¢ dﬂng e qu:.rm lil.l' hop, Danh sich na.:.f dugre Lip khing qua
musin ( [0) ngay trude ngay gin gidy mél hop Dai hii dong co dang;

Cung edp thing tin va giai quyét khitu nai lién quan dén danh sach cd déng;
Lap chuomg trinh v ndi dung cudc hop;
Chudin bj 1 ligu cho eude hop;

Dy thibo nghi quyét Dai hii ddng ¢d ddng theo ndi dung dy kifn coa cude hop: danh
sich v thong tin chi tidt cla cie img e vién trong tnreeng hop biu thinh vién Hji
ﬁﬁng quin tri, thanh vién Ban kiém sodl;

Xac dinh thin gian vi dja diém v chire dgi hi;

Giri thimg bao mri hop Bai hi dong cb déng dén timg co dong oo quyen dw hop;
Cong tac khac phye vu cude hop.

Co dong hode nham e dimg due 48 cip tai Didu 13. 3 cla l:lmu 1 niy cd qu:.-'&n kién
nghj viin dé dua vio chuemg trinh hop Bai hi ding c6 démg, Kién nghj phii bing vin
hidn v phii dugre gErL dén Cong ty chim nhit ka nusdi (10) ng.a'l:.r truire ngdy khai mac
cudc hop Bai h:;n u:krng cd dang. F.1En nghi phdi ghi rd ho va tén cd ddng, 50 lugm
tirng loan oo phnn cua cd dong, v viin dé kién nghj dua vio chireng trinh hop.

Nguin ingu t3p hop Bai hgi démg ch ddmg chi e 1r chii kién nghi guy dinh 1ai
Briéu 19.4 cia Ditu 1 ndy trong cic triimg hop sau:

(a) Kién nghj duge gir dén khang dimg quy dinh tyi Didu 19.4 cia Didu b niy:

{b) Win dé kién nghi khéng thude thim quyén quyét dinh coa Bai hii dong ed
dong.

(e} Trnrimg hop ngudi trige tip hop Dai hii dong ¢o déng tir chdi kién nghi quy
dinh tai Dicu 19.4 coa Didu 1& ndy thi chim nhat 1a hai (2) ngay lam vige trude
ngdy khai mac cude hop Dai hii dong cb dong phdi trd o bing vin bdn va
niéu ri by do.

(d) Newdi triéu tip hop Dai i démL oo déng phii chiip rhiin vi dira kién nghj
quy dinh 11 Dicy 19.4 cua Dicu 1§ nay wu:n dy kién Lhuung trinh va m;ﬂ iung
cufc hop, tnr truimg hop quy dinh g Dty 195 cha Bidu 1@ ndy; kien nghi
durgre chinh thine bd sung v chisomg trinh v ndi dung cudic hop néu duge Bai
hdi déng cd ding chip thudn,

D 20, Che dida kiga tin hink bop Dol hil ding cd ding

20.1.

20.2.

203,

Cufie hop Dai hiil ddng ed dong dirge tién hinh khi ci s e ddng die hop dgi dign trén
mEm: o philm triim (50%) 1éng S0 pl'liil!ll bidu qu'_n.n.f.l_

Truimg hop cude hop lan thir nhat khng di diéu kign tien hinh theo quy dinh 1ai
Biéy 20.1 cin Pidu I¢ nay trong H'.IFLE ba murai (30) phin ké tir thén ditm an dinh khm
mae Jai hod thi thong bdo min hop i thir hai phai dege gin trong thixi ban bt mio
(30} ngny ke nir ng:.'t} dir dinh hop ﬂm hi dong ¢ dﬁnp. tin thir nhit, Cude hop Dai
hiin dmgm dong lin thir hai duge tién hinh khi cd s co dong du hop dai dign tir ba
o ba phan trim (33%6) 1dng phidu bido quyél v 1én.

Trutmg hep cude hop Lin thir hai khing du dica kifn I:mn hinki theo guy dinh tad Bricu
20.2 ela Bhdu 1 ndy tromg vong ba mam (30) phat ke o thin diém an dinh kha mge
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204,

{a)
(b}

(c)

id)

205

dai hii thi thong bio mii hop lin thit ba phai duge gin trong thii han hai muei (20)

ngdy ke tir ngdy dir dinh Imp iﬂ.n hai. {'u.ﬁu. hop Bri hoi ding oo déng Lin thir ba dirge
tién hinh khing phy thude vao tnng K0 phl:u biéu quyét cia cic ob ddng dir hop.

Co ding dwge coi 1a tham di vi biéu quyét i cude hop Dai hii ding co déng trong
trurdmg hop sau diy:

Tham dy vil bidu quydt tryc tiép tai cudc hop;
Uy quyén cho (nhimg) ca nhén, (nhimg) 16 chire khie tham di v3 bidu quyet 1ai cufe
hop:

Tham dy v bidu quyét théng qua hi nghi true tuyén, bo phidu dign nr hode hinh thirc
dién ur khac;
Giri phidu bidu quyét dén cude hop thing qua gid th, fax, thir dién tir.

Chi ¢ Dgi hji ddng cb ddng méi co quyen quyét dinh thay dii chuong trinh hop di
duge gini kém theo thong bio mai hop theo quy dinh gi Didu 19.3 cia Dicu IE niy.

Diéu 20.Thé thire tién himh hop va bidu quyét tai Dai hii dbng ci ding

Hiing nam Cing ty phai ln chirc Dgi hii dbng eb ding it nl'ni mit lin, Dai hoi dong co dong
thirimg nién khéng duwoe 1é chive dudi hinh thire 1y ¥ kién bilng vin bén.

A.

21.1.

212

21.3.

The thire tifn hanh hop vi bidu quyét theo phuong thire truyén théng

Vio ngiy 16 chirc Dei hii dong cb déng, Cong ty phii thye hign thi tye ding ]t:.r ci

ddng va phlil thire hign vige dang ky cho dén khi clic cb dong cb quyén dy hop cb mat
ding kv hit

Khi tlf:n hiinh d’.!mg, ki ch déng, Cing ty 58 clip cho timg cb ding hode dgi dién duu-.
uy qu;.-cn ci quy:u bicu quyét mit thé bidu -E?ly'&. frén lI:'.l ci ghi 50 dang ky, ho vi tén
cUa ed :thig. ho vib vén dai dign duge uy quyen va sib pru:u hlr:u quydt cia o dnnl_g. .
Khi tién hinh bicu quyét 1ai dai hii, s6 the img bd nghi quyét dupe thu trude, sb the
phan doi nghj quyét duge thy sau, cudi cing dém 16ng sb phidu tin thinh hay phin
ddi d& quydt dinh. Tdng sb phidu ung hi, phin déi timg 1-u.n de hoe ba phidu tring,
s duge Cha toa Ihurq, bdo ngay sau khi ticn hinh biéu qu_',-r.l vin dé dé. Pai hii s& ty
E'hl,,'ﬂ'l trong s dai bidu nhimg ngwa chiju wrach nhigm kiém phn!-u Iman: g[&n sat kifm
phicu vii néu dai I'Jm khong chon thi Chu 19 s& chon nhimg ngwéd do. $6 thinh vién
ctin ban kiém phiéu khing qud ba nguii.

Ch déng dén d Dai héi déﬁng o ding mudn cb quyén ding kv npay va sau dé co
quvén tham gia vi biéu quyét ngay tai dai hoi. Chi tog khdng co trich nhiém dimg dui
hiji dé cho cd dimg dm'l mudn ding k§ va hi¢u lye cia cic dot bidn q‘u!.u:i d tién hanh
trude khi oo dungdm mudn tham dy s khing bj anh huong

Bai hu;u ding co dong s& do Chas tch Hii du!lng quiin trj chu i, tnimg hgp Cha tich
Hoi ding quan trj vang mit thi Cha tich Hi démg. quian 1§ =& chi dinh mot nEl_rm cha
tri tha:.f the. Trong wrdmg hop Chi tich Hig dong quan trj khing chi dinh ai cy ll'ni- thi
nguriri dirgre Bai hii ddng b dong biu ra s& chil tr. Trisomg hep khing ai rong, 50 hg
el thé cha tri dii hid, thanh vién Hai dong quin tri chire vy cao nhit ch mal s to chire
hop 4 biu Chu toa coa D hii ding ob dong, Cha toa khdng nhiit thict phai 1a
thianh vién Hi d,nng quan trj. Chi tich Hin diing qudn 10 hode Chi toa duge Bai hii
dong o dong biu ra d& cir mit thu k;:" dE 1gp bién bin Dyi hii. Trudme hop bidu Chu
tg, tén Chi toa durge dé eir va so phicu baun cho Chi toa phai dwge cong b,
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{a}
{bi

(c)

21.8.

21.10.

21.11.

{a)
{b)
(c)
2118

5 8

ﬂ'l.l!.'él dinh cia Ch 1.i:|ﬂ v trinh . thil tye hedfic ¢ie s kign phat sinh ngoai chuong
trinh cia By hii dong b dong s& mang tinh phin quyét cao nhd

Chuong trinh vi ndi dung cudc hop plsii dirge Pl hii dong ¢d déng théng qua trong
phién khai mac, Chuemg trinh phai xéc dinh rd va chi tiét thai gian 481 véi timg viin
dé trong nii dung chuong trinh hop.

Chid tog ed guyén hodn cude hop Dai hii dong co ding da co du 53 ngLrn ding ke diy
hop i da khdng qud ba m iy ké tir ngdy code hop dir dinh khai mae va chi duoe
hoidn cudc hop hodc thay doi dia diem hop trong troomg hop san div:

Bia diém hop khing cé di ch ngdi thudn tign cho tht ci ngun du hop:

Céc phll.rm'-g'r tign ﬂ:ﬁng tin tai ma diém hop khéng bio dim cho cic ob dong dy hop
tham gia, thio luin va bidu quyet;

Co ngudni dy hop can tré, gly roi it 1y, o6 nguy co Him cho cude hop khing dige
tién hinh mdt clich cong bing va hop phap.

Truimg hop Cha 1pa hodin hofic tam dimg Dai hii dnng co ddng trii v quy drnh T
Didy 21.7 cia Diﬂu 1§ naiy, Bxgi hii dﬁ’mg e ddng biu mdt nguin khde trong s nhimg
ngud dir hop dé thay the cha toa didu hanh cude hop cho dén 16c két thie: hidu lge
il Uil el mghi quyvet duge thimg gua by cude hpp db khing by anh heomg,

Chas tog ch quy&t thyre hign che bign phip can thict vi hop 1y de dicu khién cude hop
Frai hii dﬁng eh déng mdi cich hop lé v ¢d il by, ding theo chuimg trinh d3 duge
théng qua; va phan dnh duge mong mudn cia da so ngadi di hop.

Hi du-ng. quan trj eh thé véu du gic cb dong hode dai dién duge uy quwén tham dir
By hai dm:lg co dong chiu sy kitm tra hodc cic bign phip an toan, an ninh ma Hi
déng quin trj cho 1 thich hop. Trsdm h-u]: ch o ding hodc dai dién duge wy quym
khong chiu wan tha nhimg quy dinh vé kicm tra hofic cde bign phip an ninh ndi trén,
Hai déng qudn try sau khi xem xét mit cich cin trong cb the tir chii hodie truc xudt ob
ddng hodic dai didn ndi trén tham gia Dy hdi.

Hisi ddng quan trj, sau khi d3 xem x4 mdt cich cin trong, cb thé tidn hinh cic hién
phap dingre Hi dong quan tri cho 18 thich hop dé:

Biéu chinh s6 nguin oo mit tai dia diém chinh hop Dai héi ddng cb ding;

Bao dam an todn cho moi nguwdi cb mdt tai dia didm do:

Tao digu kidn cho cb ddng tham dy (hodc tidp e tham dir) dad hi.

Hii déll'l.g quin trj ¢b win quyi-n thay ddbi nhimg bign phap néu trén va ap dung 1t
cac hién phip néu Hoi dﬂng quan trj thity cin thid, Cic bién phip iip dyng co thé lik
¢ pmﬂ}'mnmlmansudlmgnhung kinh thire Ire chon khac.

Trong trudmg hop tai cude hop Bai hii dung &0 dnng b -'Lp dung cde bidn phip nod
trén, Hioi ding quin tr khi xée dinh dia didm dai héi o the:

(a)  Thing bao rang dai hii sé duge tién hinh tw dia diém ghi trong ting bia v
chi tog dai hoi 58 b mit wi 46 (“Pya dicm chinh coa dan hin™);
(h}  Bo i, th chie dé nhu-ng cir ddng hodic dgi dign du:.n. uy qu:.-'ﬂ-n khéng dy hop

dirgre theo Bidu khodn ndy hodc nhitng nguon mucn tham gia o dia diem khic
viri Da diém chinh cia dai hii cb thé ddng thid tham dy dpi i

icl Thing bio '-f: vige 1 chire dai hii khing cin néu chi tiét nhimg bign phap 1
chirc theo Didu khodn ndy.



21.14. Trong Didu ¢ ndy (trir khi hodn canh véu cin khic), mei cf ding =€ durge coi [ tham

gia dai hii & Bia didm chinh cio dgi bhii.

Thé thire thén hitnh bidu quyét theo pheromg thire ba phitn dign tir: Thyc bign theo Quy
che hardmg din bi phifu dign 1 cla Cing ty

Ditu 22 Thing qua Nghi quytt cim Dgi hii dbog o déng

241,

&

223

22,4,

Erai h:f:l ding b ddng thing qua nghi quy‘ét thude tham qu:.ﬂm hﬁng hinh thire hicu
quvét tai cude hop hode Hy v kifn bang viin ban.,

Trir cic trudomg hop quy dinh 1y E}Jéu 224 cua Bricu 1é nay, Nghi qu}'r:t ve ndi dung
sau déy duge thing qua née Aurge 50 ::EII dong dai dién it nhit shu murei 1im philn 1riim
{6:3%) tong s phicu bidu qllj"ﬂ cia tatl o ob ding dl,: hop tan thinh t_tmng mn:mg hl;l]:l
16 chire hop 1.11.!'1: Tlép]l '|'|l.}cU.i:. it rdrit sau |:|:|u|:n lim plum trim {65%) tﬁng 50 ph.u!u hiu

quyét clia Ll cd ¢b ding cd quyén bidu quyét tan thanh (& vii tneomg hop By ¥ kidn
ob ding bing viin ban):

{a)  Logi ¢0 phin va tdng 6 co phin cia timg loai;

(b)  Thay dbi nganh, nghé vi Enh vuc kinh doanh;

() Thay doi co ciu 16 chire quin I¥ Céng ty;

(d) Eh,n'andium‘hn.ﬁv:hﬁ:l‘llﬁiﬁiﬂiﬂﬂiﬁ“‘iﬁllﬂmuﬂilﬁmphl.;m!ﬁml.]ﬁ%nfrn!g
21l tr| thi sén trd lén coa Cong by duge ghi trong bao céo tai chinh gin nhi
coa Cong Tv:

(e} T chire lgi, gidi thé Cong ty.

Che nghj q!.I_',I'E!I khic :lLI-l.;Ill: thing qua n neu durgre 56 o dimg s& hitu trén ndm manmi phfl-.n
rim (50"} tong s phn:u hu:u qu}lm cud 141 ¢ cb dong dy hop tén thinh (rong
truimye hop 88 chire hl;ri; true tiép) hodc trén ndm muoi phin trim iSH!-’ﬂ wing s phln’:u
bidu EEIJ:."'H- ciia i ¢l o dong co quyén hidu quyét tan thinh (d6i v truimg hirp lay ¥

kicn cd dong bing viin bin), trir che tnsime hop quy dinh i Bidu 22.2 vi Didu 22.4
cia Biéu 18 nay,

Vide bidu quyét biu thinh vién Ho dong Quan tri vi Ban kiém ﬂ;nﬁl duge thire hign
theo phu-l:mg ihirc Huu din phicu, Mg lrtmg, cu |I1ui.nh vién Hoi ddng quan n-; hode
thanh vién Ban kiém sdil drge xac dinh theo s phu:u bau tinh tir cao xu thiip, hiit
dalit'lil'l?l-'llgﬂ'l.r vidn e s phicu biu cao ahit cho dén khi di s6 thanh vién quy dinh tai
Dricu lé Cong ty.

Dicw 23, Thiim quydn vii the thire Hy § kidn ol ddag bing vin ban & thilng qua nghj quyet cia

Dyi hii ding o6 diing

Tllﬁm quyén vt thé thire liy ¥ kién co dong bing vin hin 32 thing qua nghj quyét cia Dyi
hii ding &b ddng duge thyre hidn theo quy dinh sau diy:

23.1.

3.2,

Hiji dong qu.'m i} co quyén 1y ¥ kién |:~|!| dong bédng viin ban dé thing qua nihj qu_-,ﬂ
cin Dai héi déng cb dong khi xét thay can thiét vi lgi ich cia Cong ty. Vige liy ¥ kien
iy thé thire hidn theo phiemg thite tuyén thong hodc qua phuong thire ba phu:u dién
1.

Lily ¥ kifn biing vin bin theo phirong thire ruyén thing:
Hii ddng quiin tri phai chuin bj phidu iy ¢ kién, du thio nghj quyét cia Bai hdi doog
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254,

233,

e ddng, va cac thi liéu giai trinh dy thao nghj quyét. Phicu lay ¥ kién kém theo du
thao nghi quyét vi tai ligu giai trinh phai duge g bing phuong thire bao dim dén
duge dja chi lién Lat: cibi fimg ci ddng, Hl‘,‘ll dong quan trj phai dam bao gin, cong b
1l ]Jli-'l.t cho cdc cb ding trong mét thivi gian hop 19 d& xem xét bidu ql.l:.'::l wit phai i
it nhat e | 10) ngly tride ngiy hét han phii giri [ phidu Iy ¥ kidn.

Phigu lay ¥ kién phai c6 cie ndi dung chiy yéu sau diy:

(@) Tén, dia chi try s chinh, md 50 doanh nghigp;

(b)  Muyc dich lay ¥ kien;

i) Ho, tn, dia chi lidn lae, qunfrr.: tich, 5o Thé cin cude cing din, l'iii;-.f _chL'mg
minh nhén din, H chidu hodc chimg thye ca nhiin hop phap khidc cua o6 déng
fi e nhan: o, ma sl doanh nghigp hode s guyet dinh thanh 3. dia chi iy
sér chinh cia b dong l:l tir chire hode ho, tén, dia chi |1'ﬂ'll lac, quoe tich, s0 The
efin curie edng dan, Gm}l chimg minh nhin dén, Hg I:!h]f.,‘.'l.l hofe chimg thie ca
nhin hop phip khic cha dai dign theu oy quyén cli m dang 1 1 ehire; so
luwgmig o phan ciia timg fogi va 50 ph;r:u bicu qu:.-'ci eila b domg:

() Viin & ciin iy ¥ kién d¢ thing qua;

(e} Phuong in bidu quyét bao gdm tén thanh, khéng tin thinh vi khang c6 ¥ kién;
() Thén han phai gin vé Cang ty phidu Iy ¥ kién 83 duoe tra I

=Y Hu, tén, chi ky et Chi tich Hai ddng quitn trj.

Ci ding co thé i ]:hi-f:u liy % kién di trd 1éd dén Cong ty theo mdt trong cde hinh
thirc sau diy:

fay G thue Phicu Hy ¥ kién di duge trik 1 phdi cé chit kv ciia cb dong li cd
nhnn cia ngwdi dai dign theo oy quyen hofic ngudn dai di¢n theo phap luit cia
E'-de‘.lglﬂlﬂfhl.ﬂ: I"l'u:ulu}'].rk:lmgmvé Cong ty phii dirge dymg trong
phong bi dan kin va khong ai duge quylén mé trrde khi kiém phl:u

() Giini fax hogic the dign ur Phidu Ky ¢ kién g v Cﬁﬂg Iy qua fax hode thu
dién tir phai dwoe il bi m.'gl.d:n thiri diém kiém ]:th_-u

{ch Cic ph:t,-u 1113' kién giri vé Cong ty sau théi han di xéc d;nh lm ndi dung
phicu liy ¥ kién hodc di bi mé trong trutmg hop gin thar vi by tiét 1§ trong
tridrg hop gin fax, thar dign o B khéng hop 18, Phice liy ¥ kién khong duge
i v dirge coi 1 phidu khing tham gia bicu quyet.

Hai dong quin i 1 chirc k!i‘m phicu vi lip Bign bin kiém phicu dudi sy chimg kién

cita Ban kigm soit hofic cia o ding khing niim @il chire vy quan ly Cong ty. Bién

bin kitm phidu phii cd ¢ic néi dung chi yéu sau Sy

{a) Tén. dia chi tru s chinh, md 56 doanh npghidp:

(b} Muic dich vii cac van d¢ can I:‘ly ) kicn dé thong qua nghy guytt:

ie) S0 ¢ du:l-'ng T Iu:mg &0 phm:u hidu qu‘yct di tham gia bidu quyé, trong dé phin
bi¢t 50 phi¢u biu quyct hop 1é va s0 bidu quyét khing hop 1E, kém theo phy
lye danh sich ¢ dong tham gia bidu quyét;

) T|_.111g s phﬁiu tdm thinh, khdng o thinh vd khdng b ¥ kidn ddi vai timg vin
dé:

{ed  Viin dé d3 dwge thing qua va oy 1§ hidu quyél thing qua tuong img;

—
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{f) Hg. 1en, chir ky cua Cha tjch Hei ding quén tri, ngun giam =it kidm phidu va
nguin kiém phisu,

Cée thanh vién Hi déng quan trj, AELrer kiém phicu va ngwii gidm sat kiém
phicu phai lién dii chiu trich nhigm vé tinh trungt thye, chinh xic cia bién ban
kiém phitu; lién dé chio trich nhiém vé cic thidt hai phit sinh 1l cic quyét
dinh dirgee thing qua do kidm phidu khing trung the, khéng chinh xdc.

23.6.  Bién bin kiém pthu vl ug;hp quyét phai duge ciing b trén website cia L-u:-ng 1y Irong
ving hai muai bin (24) gir hofdc gin dén a:i’h: co dbng trong thin han mud (Bm (15)
rlga:.r, ké uir ngdy két thic I.'Jmn phicu, T hap D:mg w e trang thang tin dign tr
vige giri bién ban kidm phléu i the thay thé bing viée ding tai trén trang thémg tin
dign b con Cong ty.

23.7.  Phiéu lay ¥ kién da duge tri I, bign ban kiém pﬂ!m.u nghj quyt di duge du:ﬂg qui

vil thi ligu e lién quan gin kem theo phiéu Hy ¥ kién déu phii duge le il ti tru so
chinh cia Cong ty.

23.8. Nghi quyét |.Im;n: thing qua thes hinh thire Ly ¢ kién o6 dong bing vin bin e gid i
nhr nghi quyet duge thang qua tai cude hop Dai hbi ddng cb déng.

239, Liy ¥ kién bing van bin theo phuong thiee bo phidu dign ti: Thie hién theo Quy ché
h'mg din bo phidu dién tir coa Cong ty.

Ditu 24, Bifn hdim hop Dai hii ding cb ding

24.1.  Cude hop Dyi hii ding cb dong phai duge ghi bién bin 'nﬁ i (hi ghi dm hoge ghi vi
luru gk churdri 'hil'lh thire dién v khic. Bién ban, nghi quyét Dai hm ding cb dbng pim
dure cong b trén website cia Cong ty irong vimg hai muroi bon (24) gii hogie gin
che tit cib e cb ddng trang thai han maei 1am (15) ngdy k& tir ngdy Bygi i ding co
dimg ket thisc; vige giri bién ban kidm phidu cd thé thay thé béng vide dang tii trén
trang thing tin dign bir coa Cang ty.

24.2. Bién bain Dgi hiyi dong cb dong duge coi 1 bing chimg xéc thyre v& nhing cong viée
@3 duoe tién hinh tai Dai hoi ding ob dong tnr khi ¢0 ¥ kién phan d6i vé ni dung
bien ban duge dira ra theo ding thi e quy dinh trong véng 10 (man) nga:.-' ke tir khi
giri hién ban. Bién ban phai dwge 1ap hﬁng titng Vigt va tifng Anh, co chit ky xéc
nhin cia Cha toa dgi bdi v Thar ky, vi duge lip ﬂm:r quy dinh cia Ludt Doanh
nghiép va tai Diéu 1§ niy. Hién I:Ilﬂ hop Dad hi ding cb dong, phy lue danh sich e
dong dang ky dy hop, nghi quyit da duge thing qua v i lidu oo lién quan pin kém
thea thimg bdo miri hop phai duge liu gilr t trp sa chinh cia Céng ty.

Dilu 25 Yiu clu hity b quyét djoh ciaa Dyi hji dong ob ding

Trong thii han chin mui (90) ngiy, ke 1 n i&y nhin duge nghy |.|u‘:,'é| hode hﬂ!n hin hiop Dai héi
ding c6 dang hoje bidn bin ket qui kiém phiéu Ly § kién Dai hoi ddag cb déng, ¢b ding, nhom cd
dong theo quy dinh i Bidu 13,3 cin Pidu 1¢ ndy ob quyén yéo cin Tod in boje Trong i xem s,
huy bis nghi quyet hodc mét phin nghi quyét Bai hii dbog ob ding trong cic tnrong hop sau diy;

25.1.  Trinh ty va thi tuc tridu tip hop v ra quyét dinh coa Dai hii déng oo dong vi pham
nghiém trong quy dinh cus Lujt Doanh nghigp va Didu 1§ Cong ty, trif tneimg hop
quy dinh ia3i Didu 26.2 cia Ditu 16 nay;

252, NOi dung nghj quyet vi pham phap ludt hode Bigu 1§ Cang ty.



Didu 26, Hifu lere cde nghf quyét cia Dal hii diing cb ding

26,1,

262

Nghi quyét Bai hdi dbng cf ding cb hidu lye k& tir ngiy duge thing qua hodc tir thii
digm co hicu lyc ghi tai nghj quyét do.

Nghi quyét Pai hoi ding cb dong duge thang qua bing mit téim phin trim (100%)
fong 5o co phﬁ.n o quyén bidu quyét 1d hop phap va &b higu lye ngay cd khi trink e
vii thid 1pe 1ri§-u tip hop vi thing qua nghj quyél 4o vi pham quy dinh cia Lufit Doank
nghiép va Bidu 18 nay.

Truimg hop cb cb dong, nhom of déng yéu ciu Toa an hode Trong i hiy bo nghi
quyét Dai hi dbng cb dong theo quy dinh tgf Didu 151 ciia Luft Doanh nghiép, nghi
quyét dd vin ¢d hidu lye thi hinh cho dén khi quyét dinh hily bé nghi quyét d6 cua
Téa dn, Trong tai ed hidu lye, i tnimg hop ap dung bién phip khin cip tam théd
theo quyet dinh cus eor quan oo tham quyeén.

CHUONG VIL HOI BPONG QUAN TR|

Digm 27, Thinh phin vi ahifm ki cia thinh vién Hji dbng quin irf

3 AP

r.i e B

213

S lwomg thanh vidn Hai déﬂg guan tr] 1 ndam (05) ngudn. Nhigm Ky cda thinh vién

Hii dong quan tri khing qud ba (3) ndm; thanh vién Hoi dong quan tr co the dwoc

bdu loi véi sd nhigm ky khimg han che; nhiém k¥ thinh vién ddc lap Hoi déng quin

irj khdng qua hii (2) nhiém k¥ Hién tyc. Tong 50 thanh vién Hi déng quén trj khing

di¢u hanh hodc thinh vién déc lip Hoi dong quin tri phai chiém it nhat mit phin ba

(1/3) tdng sb thinh vién H&i ddng quin tr. S5 leyng 161 thidy thanh vién Hi dong

quin trj khéng diéu hanh hofic thinh vién déc lip Hoi dong quén trj duge xac dinh

theo phumg thise lam ron xudng.

Truémg hop tat ca thinh vién H§i dong quan tri cing ket thic nhigm ky thi cic thinh

vién do LiEEr tyc la thanh vién HGi dong quan tr cho dén khi cb thinh vign mdi dunge

bii thay thé v tiép quiin cing viée.

Ciie ob dong nim gitr 1&i thiéw ndm phin teim (5%) 110 1én sb cd phin cb quyén hop

i nham dé & eir cac img vién Hoi dong quan tri:

fa) b déng hode nhim cb déng nim giit tir ndm philn irim (5%) dén dudi mui
plulm trimm (100G Iﬂng st i phslm o quyen bidu quyer duge dé cir mde (1) img
S ETH

(b)  Cé doéng hoje nhom eb dong nim gilr v mudi phén trim (10%) dén dudi ba
murai phan ridm (30%) duge de cur t6i da hai (2) img vién;

f¢)  ©b ddng hojie nhém ob ddog ndm gilt ol ba mugi phin wim (30%%) dén dudi
bén muri phiin wim (40%) duge dé cir 1i da ba (3) img vién;

()  Cd ding hode nham co ding nim il tir bon i phin trim (40%) dén dui
nim murri phian trim (50%0) dwge dé oo o1 da han (4) img vién;

{e)  Cdddng hodc nhim cb ding ndm i tir wim muei phin trim (50%) dén duii
AL T phrlm triim {60%:) duoe de cir 1di da oiim (5) img vicn;

(i Co ding hode nhom b ddng ndm giit 1 sdu munai phiin teim (60%) dén dui
bty ki phiin trm (70%) duge 08 ci 6 ta i (6) img vidn

g}  Ch dong hodc nhim co dong ndm giir tir bay muei phan triim (70%) dén dudi

i



tdm i philn trim (80%) duge dé cir toi da biy (7) img vién:

(h) Co ding hojc nhom co dong néim giik 1ir e maron phin trim (20%) dén duin
chimn mrer phin trii (90%40) durere de cir t6i da tém (8) img vién.

Truing hop st (g i vién duoc b dnng hodic nhém cd ddng dé cur thip hon

50 mg i vign mi ]_1;,'- dirge quyen d: ctr thi s g cir vién eon lai do Hi
ding quan trj, Ban kiém soat v cic co dong khic dé ci

274, Thinh vién Héi dong quan trj s& khéng con tr chch thimh vién Hoi ddng quin i
irong cic truimg hop sou;

(@) Thanh vién do khing da tr cich lam thinh vién Hi dong quin trj theo quy

dinh coa Luﬂ-t Daoanh nghidp hojdc by luit phip cam khéng duge lam thinh
vién Hji dung qudn tri;

(b)  Thanh vién do gir don bing vin bin xin tir chire dén try s chinh coa Cong ty:

(e} Thanh vién 46 bj cich chire thinh vién Hai ddng quan irj theo quyvid dinh cia
TR dEng co déng.

27.5. Tnrimg hop so tharth vien Hai dong quan trj ‘tq glﬁm aquid ml,‘.nl phiin ba (1/3) so vii s
quy dinh tai Didu 1§ Cong iy, thi Hi ddng quin trj phai trigu tap hop Bai Hi dong cd
déng trong thii han khing qua siu miri (60) ngdy ke tir ngay s0 thinh vién bj giam
qui mit phin ba (1/3) so viri quy dinh dé bau b sung thanh vién Hji ddng quan tri.

276, Vige b nhiém céc thinh vién Hi dong quin tri phii duge thing bao theo cic quy
dinh cia phip ludt vé chimg khodn vi thi trinimg chimg khodn.

27.7. Khong dé cir vao Hii :'.Inug quan tri nhén vién cia mit dom vi kigm 10dn dac lap thyc
hign kiém todn cho Céng ty trong vong mdt (01) nim qua.

27.8. Nhiém ki cin thinh vién dl.l'l;ﬂ: biu bi sung hoge thay the cd théri han dén hét i
kv coa cac thanh vién Hée du;mg quan trj eon lai,

279, Thinh vién Hoi dong quan tri khdng nhit thide phii B nguid nim gitr cb phin coa
Cong ty.
Dicu 28. Quydn vi nghin vy cia Hji ding quin trf

28,1, Hi dong quin trj i co an quan by Eﬂ-ng ty, co fodn quyén nhin danh Céing ty dé
quyeét dinh, Thl.p: hign qu:.- vil ng]'ﬁn vy cia Cing ty, tnr céc qu:.rm v nghla vy thude

thim quyén coa Bat hoi dun_g oo diong.
282, Hii déng guan tri cd trich nhidm gidm st Tong gidm dbe va cie cin bé quin 1§ ke,

283, Quyen vi nghm Vil cua Hdi ddng quin trj do Phap lu, Bicu 1, cic quy f:he ngi bo
cla [‘mg ty vil qu}l::l dinh cia Pai hii dong cb dong quy dinh. Cy thé, Hji déng quin

tri co nhimg quyén vi nghia vy sau:
(2] {}uyﬁi dinh chién luge, ké hoach phat tmén trang han v ké hogeh kinh doanh
h-ing i edn Cong ty:

(b)  Bb nhigm vi bii nhigm cic cin bd quin 1y Cang ty theo dé nghj cla Tong
giam do¢ vi quydt dinh mire lwemg coa he:

fch Quyer dinh co ciu 10 chirc cua Cdng ty;

() Kién nghi cde lopi ob phidu cb thé phit hinh va ting 6 cb phidu phat hanh
theo timg logi:
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ig)
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(i)
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Kién nghj vige phit hinh trai phidu, trdi phidu chuyén déi thanh cd phigu va
cde chimg quyven cho phép nguii sé hinn mua o phicu theo mic gia dinh
frunie;

Quyét dinh gia chao bin trii phiéy, o6 phicy va cic chimg khodn chuyén dbi;
Bau, mién nhigm, bd1 nhigm Chi tich Hé dr.mg quin tri; ba nhigm, mien
nhigm, kv két hop :lﬁng.. -:h&m dirt hiomp dong d6i véi Tong gidm dbe vii cin b
quian Iy cha l'."ﬂmg ty; quyét dinh tién luemg, thi lao, thurgmg vi len ich khac cia
nhimg nguir quan 1 do; ol ngudd dai dign theo ay quyén tham gia Hgi ding
thiink 'r:én hofe Bai hdi dong cb dﬂ-ng. & edng Ly khie, uyé': dinh mire thi lao
vi quyén lgi khic cia nhimg ngué da:

Kién nghj mire ¢d tire hing ndm va xdc dinh mire <6 tire tam thivi; 18 chire vige
chi tra oo vine;

Kién nghj vige tai co cau lai hodie gisi the Cong ty;

Duyt churmg trink, nji dung i ligu phye vy hop Bai i ding oo déng, tridu
tip hop Dai héd dong oo dong hoiic ly ¥ kién :H! B héi dong cb dong thing
quan quydt dink;

Trinh bio cdo t3i chinh kidm tofn ndm 1én Dgi hii dong cd dong;

Quyét djnh ban hinh Quy ché hogt djng Hi dong quin trj, Quy ché ndi b vé
quan trj mng Fy sau khi dlmc Bai hji dimg co dang thing qua; quyés dinh ban
hanh Quy ché ve cong bo thing tin cia Céng ty:

Xy diymng v ban hanh Quy ché huémg diin bo phidu dién tir cia cing ty then
quy dinh hi¢n hinh vé bé phiéu dign 1r;

Thinh kip chi nhianh hode cic viin phong dai dign cia Cong ty;

Thénh lap cic cdng ty con coa Cng ty;

l:hlyél dinh vige gop Vi, mua o pll.ﬁu cua dounh nghiép khic;
l:m’.reid[:mﬂ;clhwm sira dii va huy bd cac hq}pdmgl.unwulfrmgnl

{ b HDTI'J cie hr,lp dnug L, hﬁn.. sip nhap, thiu 16m n’.'l-nj.:, Ly va lidn doank)
trir cic hop dﬁng thude thim qu:.-'én phé duyét cita Pai héi dang co dang;

Vige vay, cho vay vl vige thyre hign cic Khoan thé chiip, bao dim, hio linh va
béi thurémg ciia Cang ty:

‘i-"n!:c dinh gid cic i san gop vilo f‘ﬂmg fy klwing phai !:%ng tién lién quan dEn
vite phn_rl hinh o phu:u hodic trii phigu coa Cang ty, bao gom ving, quyén si
dung dir, quyen so hitu trl ted, chng nghd va bi quyét cdng nghé:

{:m;r:l dinh diu tir hodc giao dich bén tai san Cong ty hojc chi nhinh cb glﬁ i
bilng hofdie nhi hom ba muei 13m pha-ﬂ trfim (33%) téng gia tr tii san coa Uong
ty duge ghi trong béo cio i chinh gan nhit duge kidm toan;

Vige kv két hop dbng viri nhﬂ'ng ngurini durgre quy dijnh tai Khoan 1 Didu 167
Ludt Doanh nghiép vin gid tn bing hodc nho hom hai mum phan triim {20%)
Wong i trj U san coa Cdng ty dwge ghi trong bio cdo thi chinh gin nhin dugre
Kiém todrn;

Théng qua hop ding rua. bdn. vi hop dong. giao dich khic co gid 1ri tir hai
miwrri phiin Ardm 1I{|'“J'i} bmg_ gid trj i =an coa Cong ty dm;n: ghi trong béo céo
1l chinh gml nhat duge kiem toan, mir trinomg hop hop dong. gian dich hudgs

N
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24,

2835,

28.6,

28.7.

2R.E.

289,

tham quyeén quyét djnh cia Bai hi dong o6 ding;
(w)  Vige Cong Ty mua va gia mua hofe thu hii khang qub musd phiin trdm [ 10%)
méi kogi ¢i phin;

(x)  Cac vin dé kinh doanh hofic giao dich ma Héi dong quyét dinh cin phii ob su
chap thudin trong pham vi quyén han vi trach nhigm coa minh;

{v) Qu}*r:t dinh bén ci phm'r chura bén trong phm vi 50 ¢O phin duge quyén chibo
béin cin timng logi; quyét dinh huy ddng thém vin theo hinh thitc khic;

(2} Quyét dinh giai phip phat trién thi tnrimg, tidp thj v cang nghi;

(sa)  Quytn va nghia vy khic theo quy dinh cia Luit Doanh nghidp va Diéu 1
Cang ty.

Hl‘}idfmgq'uuum phiti bio cio Bai hlpldﬁngcﬂdﬁﬂgwhmldqnbcuummh,wﬂwla

v vige giam sdt cia Héi ddng quan i dii vai Tang Gigm A v fhimg cin b quan
l¥ khde trong ndm i chinh,

Cing ty co quyén tri thii lso, thuimg cho thinh vién Hoi déng quan trj theo kit qua va
hidu qué Kinh doanh. Thanh vién Hgi ding quan in du'l;n: huréng thi lso cong vife va
1.hm:mg Thix lao cong vige duge tinh theo s6 ngiy cng can thiét huén thiinh nhigm vy
ciiin thinh vién Hoi dong quin tri va mie thil Tao mdi ngdy. Hai dong quan tri diy tinh
mire thi lao cho timg thanh vién theo nguyén tiic nhat tri, Tomg mire this lao vi ihurdmg
cua Hoi ﬂﬁng quan 11 do B héi dﬁngc&dung quyet dinh tai cude hop thudmg nidn,

Thii lao cia timg thinh vién Hpi dong quan trj duge tinh vao chi phi kinh doanh i
Cing ty theo quy dinh cia phap lujt vé thué thu nhip doanh nghiép, duge the hién
théanh | e riéng trong bdo cio @i chinh hing nim cua Chng ty v phili bao cdo Pai
hi dung co dong tai cude hop thidme nién.

Thinh vién Hgi dong quin trj ndm giit chirc vu di¢u hanh {bao gém ci chire vy Chil
lH..hl hode thanh vién Hai dong quan tri bibm vige tyi cie ticu ban cia H dmg quin
rn hodic thu'c hién nhl]ng edng viée khic ma theo quan digm cia Hdi d-&ng fuan try la
nam ngoal pham vi nhlli"m v théng thuimg con mot thanh vién Hji dﬁng qudn trj, co
thé dige tra Iht'm I.1r.|1. this lao dudi dang mt khoan tién cing tron goi theo timg lin,
im:mg, hoa hl:mg, philn telim lgri nhudin, hodc dudi hinh thire khae theo quvét dinh cia
Hi d‘ung guin irj.

Thinh vién Héi dong quan trj cé quyén duge thanh tdn 1t cd cie chi phi di lai, &n, o
vi cic khodn ¢hi phi hop 1§ khidc ma ho 43 phm chi trd khi thye hig¢n trich nhigm
thanh vién H{i déng quéan trj ciia minh, bao @t ol chc I:hl phi phet sinh trong vige
ki tham dir céc cuije hop cia Hoi dong qudn trj, hofic clie tiéu ban cia Hi dong quin
tri hodic Prai hii ddng b dong.

Quyén duye cung cip thing tin cas thinh vién HEE dong quan tri:

ta}  Thanh vién Hdi dnngqu.-m trj e quyn&n yéu cau Tnng giam diic, ngudi quin Iy
cie don vi trong cing ty cung cip cic lhmg tin, titi liéu vé tinh hinh i chinh,
hoat ddng kinh doanh cia clng 1y vii ctia cée dom vi trong Céng ty,

thi MNgwdri quedn ¥ durgee v 4.‘;ﬂru phai cung cip kip thin, dﬁ}' di v chinh xdc cic
thang tin, i ligu theo yéu ciu cin thanh vién Hjt ding quan i,

Diéw 29. Thinh vién dfe Hp Hji dbog quan tr

29.1.

Thinh vién dije lip Hii dong quan trj phiii ¢d edc tiéy chudn va diéu kign sau:

25



293

(a)  Khing phai i ngiréi dang lam viée cho Cang ty, cong ty me hodc cong ty con
cua Cong ty;

(b  Khing phai 1a nguéni di timg lam viéc cho Céng ty, cong ty me hode cong ty
con coa Cong ty it nhit trong ba (3) ndm lién tnrde do;

ic) Khing phai la ngum dang huong leong, thi lao tr Cong ty, tnr cie khoin phy
chp md thinh vidn Hi ddng quén irj duge hedng theo quy dinh;

id) Khdng phm Ia ngurin co v hoje ching, cha de, cha nudi, mg dé, me nudi, con
dé, con mubi, anh rudt, chi rul:ll e ml;ll li ef déing lim cua Cang ty; 18 ngu
quan Iy cua. Cong ty hofic cdng ty con cua Cong ty;

1) H.hnngphmlungummucphu&ngmntmpmhuultnhmmmphiHMm
(1%%) tmg s b philn cd quyén biéu quyét cia Cong ty;

(f Khdng phai la ngum d& timyg lam thank vién Hin dang quan tri, Ban kiém suill
cita Cong ty it rihilt trong ndm (3) nfm lién tnede do, i mémg hop duge bo
nhigm lién tye hai nhi¢m ky.

Thanh vién dge 1ip Hi dEmg quén trj phai thing bio vii HGi ding quin i vé vige
khéng con dap img du dica kién thea quy dinh Lai D 29,1 cia Didu 18 ndy v dong
nhién khing cim 1a thanh vién djc lip HGi dong qu:m irj ki tir ngﬂ:.-' khing dap img da
diéu kién, Hai dong ql.mn tri phai thing bio tnromg hop thanh vién dic lap Hei dﬁ
quain trj khing cin &ip img da cde tidn chufin vl dl&u Kign i cude hop Dt iy dmp__
cb dﬁng g&n nkdit hofe tri¢u l.ip hop Bai hi dﬂng b dong dé biu husung hodic thay
thé thinh vién dic lap Hai dnug quan tri trong thén han sau (6) thang ké tir ngdy nhin
dunge thing bio cun thanh vién doe lip Hid :Iérng quiin trj lidn quan.

Thanh vién dge ldp Hin dung quan trj co nhigm vu va quyen han gidng cic thinh vién
Hii dtmg. qudn trj khde, ngodi ra con of cac guyén han sau:

i) B xuft v Héi dung quun trj & chire ::min: hop D-Itl b dnng o déng hﬂ1
11'||.:-|,‘]1'|EI hodic dé xuat voi Ban kiém sodt 8 chire cude Byi hii dong co
ding bat thdéme trong teimg hop Hoi dbng qudn tr phin doi dé nghi ndy;

(b} Thud 1o chire tir vn hodc kiem todn de thye hién nhiém vy cia minh:

(e}  Puamy kicn doe lip vé cic vim dé lién quan dén ké hogch khen thiime, (ra
thit lao cho thinh vién Héi déng quin trj vi ngwin quin 1§ Cong ty;

(d)  Duara § kién dde kip vé cic gino dich lém cd lién quan vi bio cio co quan
quin b khi xé4 thily cin thide

Digu 30, Chi tjeh Wi dng quan tr

30.1.

Jo.l.

Chii tich Hi ding quin trj do Hji déng quén tri 1:_|:'1u. mién nhiém, biii nhiém trong s
che thanh vién Hoi dong quan tri. Cha tich Hoi dong quan tri khing duge kiém Tong
giam doc.

Chit tich HEi dong quan trj eo cde quyén vi nghia vy sau diy:

{fa}  Lip chiomg trinh, ké hogch hogt ding cia Hi dong quan tri;

(b Chudn bj chuong trinh, ndi dung, @i ligu phye vy cude hop; trigu tp. chu tri
it ldm chio tga cude hop Hi dong quin tri;

(€} Tichire viée thing qua nghj quyét, quyét dinh cia Hi dong quin iri;

i
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nd,

(d)  Ciidm st qua trinh 1h chire thye hign cie nghi quyét, quyét dinh cia Hgi ddng
cjuin 1ri;

(e} fhutqmmcmhwﬂm bhi :Idngdﬁdﬁng Iq.r thay mit Bar hi dnng.m
déng trong céc nghi quyet 83 duge Bai hji ddng co ddng théng qua;

(f Quyén vi nghia vy khic theo quy dinh cia Lujt Doanh nghiép va Didu 1¢
Cang ty,
Cluih tich Hoi ddng quin trj phai cé trich nhi¢m dim bao vide Hii dcln;g quin trj giri

I:lunc:un titi chinh hing nim, bio cho hoat djng cta Cang ty, bao cao kiém todn vi bio
cido kiém tra cia Héi déng quin trj cho cic b dong tai Dai bii ddng cd ding.

Trutmg hep Cha teh Hi ddng quan tri tir chire hofie bj bai midn, Hai dong quan trj
phai biu nguisi thay the trong thid han mud {10) ngay.

Ditu 31, Cic cuje hop cia H)i dbog quin tr]

ki 1 78 &

3ia

114

313,

3.6.

317,

Trurimg hop Hoi dong quan trj bau Chi tich thi Cude hop @ tién cia nhiém ki Hai

@ quan trj 38 biu Chi tich va ra cic quyét dinh khic thuge thim quy&a phii duge
tién hinh trong thii han bay (7) n.ga}' lam vide, ké o ngdy Fu*.l thilc bau cir Héi :lung
quin tr shigm k§ di. Cude hop nay do thinh vién cé sd phléu bl caio nhat hode ty 1&
phn:u béiu cao nhét trigu tap vi chii trl. Trwdmg hep o6 nhiéu hon ITH;II thanh vién cH 56
phitu baw cao nhét hodic ty ¢ phidu biu cao nhdt mngan;,nhaums cie thanh vién nay
béi mdt nguwii trong s6 ho trigu tp hop Hai ddng quin tri theo nguyén ffic da sb.

Céc cule |1-i;|p thuémg ky: Hoi dong quin tr hep it nhit mdi quy mdt lin. Chi tjch Hoi
ding quan trj phai rigu 1p che -.uv:,'n: hop 1di ding quan trj, Lip chiomg trinh nghl i,
thiri gian vi dju diém hop it nhat ba (3} ngdy trinde ngdy hl.;:p dir kién. Chii tich o6 the
triéu tip hop bt ki khi ndo thiy cén thié, nhumg it nhat 1 méi qui phai hop mét Lin,

Cac cude Iu;lp it ehurérng: Cha tich phai triéu tip hop Hm drrng qu;in tri, khéng duge
tri hodn néu khing ¢d 1§ do chinh ding, khi m{t trong 50 chc dul tugmyg dudi diy dé
nghj biing vin ban trinh biy myc dich cude hop vé cic viin dé cin bin:

) Tung Gidm disc hodc it nhat ndm (5) cén b gquin 19

(b) |t nhat hai (02) thinh vién Hi déng quin tri:

{e}  Chatich Hdi dong quin tr;

(d)  Ban kitm sodt hodc thinh vién ddc 13p HO déng quan tri.

Cac cude hop HHi dong quin tr néu tai Didu 31.3 caa Dicu 1 nay phai duoc tién hinh
trong thin han biy {7) ngay lam \-1-:1: sau khi nhdin dige dé nghi hyp. Tretmg hep Cha
tp:h Hiji dﬁng quin iy khong t]'l.u]:r nha.n triéu tip hop theo dé ngh1 thi Chil tjch Hii
dimg quan tri phii ehiu trich nhigm vé ribimg thigt hyi xdy ra déi viri Cong ty; nhimg

ngeriri dé nehj t6 chirc cude hop dl.l'f.l'n: dé ciip dén & Didu 31.3 cia Dicu I8 nay ob the
ty minh tridu tip bop Hi dbng quan tr.

Trutmg hop 6 véu ciu cua kiém toin wﬁ-n l,‘uch. lip, Cha ||-:|1 Hiji dédng quan trj phai
trigu tip hop H{i ddng quin irj 3 bdm vé bao cao kiém todn vi tinh hink Cang ty.

Bga digm hop: Clic cude hop Hia du-ng quun iri s dwrge ticn hinh & dja chi 03 dang ky
cua Cdng 1y hodc nhﬂ‘ng dia chi khde & Vigt Nam hofic @ nudc ng-nm theo quydt dinh
cua Cha tich Hoi dong quan trj vi duge sy nhit i cia Hgi ddng quan b,

Ihéng bao vi chuong trinh hop o Hei Dong Quan Tri: Thong bio hop Hii dong
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nas.

31.10.

quin trj phidi dige gl.n trude cho cic thanh vién Hi dnng quan trj va cie thiinh vién
Ban Kiém Sodt it nhit ba (1) ngay dueng Heh innde khi 10 chire h:}p. i thimh vién
Hii déng quin trj b thé ur choi thing bio mdi hop bdng vin bin va w;v; tir choi niy
ey thé duge thay ddi hojic hu}' b hﬂmg vin ban oua thanh vién Hoi ﬂnng quan 1 db.
Thung bao mir hop Hii dong quan trj cd thét dugre lim bing vin biin tieng Wit hoje
tiéng Anh va phai thong bio diy du chyong trinh, théri gian, dia diém hqr]: kém theo
nhirmg thi lidu ciin thiét vé nhimg viin d¢ s& duge ban bac va bifu quyét i cude hop
Hii dong quan trj va cac p-hn:u béu cha nhitng thinh vién Hdi ddng quén iri khing thé
dir hop.

Thing béo mini hop due giri bang buu dién, fi, thu dién tir bojic phwong tién khic,
nhung ph:!n bée dim dén duge diz chi coa timg thanh vién Hoi dEmg quin trj vi che
thanh vién Ban Kiém Sodt duge ditng ky tgi Cong ty.

Péi vai cic cude hop hat thiremg néu tgi Britu 313 cin Didu 1@ niy, thing bdo mi
hop c6 the duge gii trong vong hai muoi bﬂrl'l{lﬂllgmtnmcgmhqphangfu,lhu
dign wr 'm:nﬁ: phunng tién dién tir khic nhung phai dam bao deén duge dia chi cia tirng
thanh vién Hi dbng quin tr v ede thinh vién Ban kiém sodl duge déng ky tp Cong
ty.

S6 thanh vién tham dyr 6 thidu:

Cue hop coa Hi dnng; quin trj chi duge tidn hinh khi ob i nhﬂ! ha |:ﬂ:|ﬁn i {374} 50
thinh vién Héi ddng quan trj dy hop. Truémg hop khdng dia 5o thanh vién di hop theo
quy dmh cude hop phal duge gy wp Lin thir hai trong théri han biy (7) naziy dm:mg,

lich ke tir ngay dpd}uh hop Hin thic nhit. Cude hop tridu thp 1ai duge tién hinh néu cb
hom mt niea (1723 26 thanh vién Hi d-.'rngqﬂan tri dyr hop.

Thanh vién Hai ding quin tri dige coi 13 tham dy va bifu quyét tai cube hop trong
trurdrme bop saw gy

{8)  Tham dir vt bidu quyét tngc 1iép tai cude hop;
b} Uy quyén cho nguii khic dén dir hop vi bicu quyét néu duge da s6 thinh vién
H{i dong quén trj chip thudn;

(¢)  Tham dy v& bidu quyét thing qua héi nghi trye tuyén, bo phidu dién i hoje
hinh thirc fuong W khic;

(d) Gl phicu bigu quyét dén cudic hop thing qua tha, fax, thr dign o,

ity quyés:

{ay  Trir quy dinh tgi Diéu 31.10.(b) run Dicu 1¢ niy, mdi thinh vién Hji ding
quan trj hojc n duge uy quyén trge tiép ¢ mt vii nr cich it nhin tai
culie hop HE}: dﬁnﬂg quin H‘L a8 ch |1'||;|I: {Hlﬁ plm:u hicu qu}n:L Cac thanh vién
khong tryre tiép tham dy cude hop s& o quyén bidu quyét bing cich gin vin
hin phicu. Vin ban phicu sé duge niém phong trong phong bi vi treo cho Chi
Tich Haa Dr:mg Qudan Tri it nhilt 14 mdt (1) gior trude khi khai mae cuge hop.
Vin ban phum 5@ chi duge mar tnede sy chimg kitn cOn the ca g tham di
cude hop;

(L1} Thinh vién Hoi drm& quan tri khdng dugc bicu qu_l,'él ve cde hop dong, cic
giao dich hofic de xuit ma thinh vién d6 hode tgrdn Lidn quan i thinh vidn
dé ¢b i ich va ki ich d6 miu thodn hofic co thé méau thudn vai lgi ich cida

Won—d
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3115,

16,

Cang t:.r Thanh w:n Hl:rl déng quin trj $& khang duge tinh vao 50 legng dat
bidu toi thidu cin thiét co mit dé 16 chm: h;b;l Hi -.mng, quin 1rj vé nhimg
quyét djnh md thinh vién do khong cd qu}'l:u hicu quyet;

(¢)  Theo quy dinh tai Dicu 31.10.(d) cia Diéu 18 niy, khi o6 viin dé phdt sinh
rmng CLGE h-l;p cia Hji ddng quin trj lign guan den mirc di |y ich coa thinh
vién Hi dong quin trj hode lién quan dén qu:.rén hidu quyét cin think 'nn:n mi
nhitng vin dfdﬂ khing duge gidi quyét bang sy nguyén tir b qu:.'r:n I.'l-u‘;u
quyit ciia thanh vién Hji dﬁng quin tri d6, nhirng van dé phat sinh na
durge chuyén 16 chil tog cudc hop. Phan quyit cua chii tog hen quan ﬂﬂ tnﬂ
cac thinh vién Hoi ding quan tri con kai 13 quyét dinh cudi clng, trir triomg
higp tinh chit hnﬁl: pham vi Igi ich cha thinh vién 3 dng quén tr lidn quan
chua dugre cong béd pha hyp;

(d)  Thanh vién Hoi dong quan tri b loi ich lién | quan trong hqrp déng duee qu
dinh tgi Biéu 37.4.(a), (b) ¢l Didu ¢ nity s€ duge ool ki cd Iy ich ding ké
trong hop déng di:

(€)  Thinh vién Ban Kiem Sodt cd quyén dy cude hop Hgi ddng quin 1r, c6 quyén
thao luin nhung khéng duoc bidu quyet.

Cong khai Il;n ich: Thanh vién Hgi dang quan It tnge l1éF hn.‘abr: ifn tiép haeong loi o
mdit hop dnng!ma'lc giao djch da duge ky két hojic dy kign ky Iu.-tvm ['-.'mgt_',' va bict
It minh cd lgi ich trong dn:r.. st pha: :ﬁng khai ban chit, ndi :h: ctia quy-:u I do
trong cufe hop mid Hji dong quin trj lan dau tién xem xét vin & I:if ket hgp ding
hodc gm-:n dich ni;n hede thinh vién niy co thé cong khai thong tin nay tai cuge hop
diiu tién coa Hoi dong quén tr durge 16 chire sau khi biét minh 0 bgi ich hodic s& cb lgi
ich trong gino dich hodc hop :Iung lién quan.

Bitu quyét da si: Higi ding quan trj théng cic nghi quyét 1.-1! ra quvit dinh bing
cach maiin tl'IEI:I ¥ kIEn tin thimh cia da :gu;mnh vien H{i dm:lg quan trj dy hop.

Trrimg hop 50 phn:u tan thinh va phin dii ngang hﬁmg mhau, guyét djnh el cling
thude vé phit cd ¥ kien edn Chi tich Had d’:nng quén tri.

Hop trén dién thogi hode lay ¥ kien bing vin ban hodc cic hinh thire khic: Cude hop
cla Hﬁl I:Iéngqudn I b thé td chire Ih:ﬂu hinh thirc nghi su gifm céc thanh vién cia
Hin dung quan trj khi tit ci hodic mit 56 thanh vién durrg i nhitng dia diém khic nhau
vii dicu kign 1d mdi thinh vién tham gin hop déu cb thé:

(#)  Nghe timg thinh vién Héi dbng quan tri khac cing tham gia phét biéu wong
cudo hop:

(b}  Néu mudn, ngudi 36 o thé phit bidu voi 14t ca chc thanh vién tham dy khéc
mit cich dong thini,

Vige tran doi gilm cée thinh vién o the thye hign mit cich e tidp qua didn thoad

hodic bang phuong tién lién lac théng tin khic hodc 13 ket hop tét cd nhimg phirong

e mdy,

Ty timg thin diém. cude hop Hai dong quan trj o thé duge 16 chive dudi hinh thic
ldy ¥ kién bing vin bin.

Theo Bida 1¢ ndy, thinh vién Hin dun,g quan trj tham gia cude hop theo hinh thic hu;np
trén dién thogi hofic gin jr kién bing vin ban trong thin han do Hoi dung quin i fn
dinh duoe coi 18 “co mat” tai cude hop do. Bia diém cude hop dupe tH chire thee gquy
dink nity K dja diém ma nhom thinh vién Hi ding quén tri déng nhat gip hop lai,
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320,
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hodc néu khing co mat nhom ahu viy, 1a dia diém ma Chi tog cude hop hién dién.

Cae quyn:t dmh dirge 1hing qua trong mdl r:uu;u: hop qua didn thogi hojic béng hinh
thirc lay ¥ kicn bing vin ban dugc 6 chirc va ticn hinh mdt cich ha thiee s.?; ¢ higu
lyre ngay khi két thic cuie hop hode thu thip ¥ kitn cia cic thanh vién Hai E[ung guin

trj trong then hon d3 &n dinh nhu'lhg plvii duge khding dinh biing cie chit kv trong bidn
ban cia tat ci thanh vién Hii déng quan tri tham di cuge hop niy.

Mghi quyét theo hinh thire lay ¥ kien bing vin ban duge thing qua trén co s § kien
thn thinh cia da sb thanh vién Hoi dul'.'lng quin trj oo quyen bidu quw:i Mehj qu}*l:l nay

o0 hidu lye va gid trj nhu nghj qu:.ret duge thing qua i cude hep. Nehi quydt ndy co
thé diroe kv bai Chia tich Hi déng quan 1.

Bién bin hop HEi dong quan tri: Cude hop Hei dong quin tri phai dugc ghi bién bin
vid ¢6 thé ghi &m hodc ghi va luu gilt dudi hinh thire dién tir khic tai try s Cong ty.
Chib tich Hi dﬂng quan 1rj co trich nhigm chuyén bién ban hop Hi dong quan tr cho
CaC ﬂ:lnh vién va nhimg hlt:n ban da s& phai dwge xem nlur nhimg h-ﬁl}g chimg xac
Usyre v cong vige di duoc tien hink trong cie cude bop 4o tnr khi co ¥ kicn phan dii
vé nii dung bida bin trong thin h:[m mrir {10 ngﬁ}' ké tir khi chuyén di. Bién b&in hop
Hi dﬁng quan trj duoe lip IJELng tieng Vi1 va ting Anh vi phii ¢6 ho tén va chir ky
cia tat ca cic thanh vign HOi dong quin g tham dy cude hop: nguwdi ghi bien ban va
chi toa. Cho toa v nguoi ghi bién béan phai chju trich nhigm vé tinh trung thye v
chinh xic ciia ndi dung bién ban hop Hoi déng quan trf. Trromg hop nghi quyét Hii
ddng qudn trj di duge thing qua theo ding quy djnh phap huit nthung o6 think viéa
chéi ky bién ban thi chir k¥ xéc nhin viée tham di hop dige coi 13 chit ky coa by 13i
bién ban hop.

Céc tiéy ban cia Hgi ding quan tr: Hi déng quan irj ¢o thé thanh lap va u}r quyén
héinh digng cho chc titu ban trye thuge, Thinh vicn cua I:éu ban ¢f thé pdm mdt hodic
nhicu thanh vién cia Hoi ding quan tri vi mit hoge nhicu thianh vién khang thuje
i dﬁng. quin 1rj theo quy:‘f'l dinh cua Hji ding quan trj. Trong qud trinh thyre hign
qu:.-'én han duge uy thde, cic tI'E'l.I han phai fudin tha cie quy dinh mi HEE ddng quan t:r.|
dé ra, Cic quy dinh nay cd thé diéu chinh hodc cho phep kit nap thém nhimg ngudi
khdng phii |& thinh vién Hgi d:‘ing gidn trj vao cac lida ban neu trén va cho phep
nguii da duqn: quym biéu quyét vai tu cach thinh vién i uEu ban nhamg {ni phai
dam bio s J.u'qmgﬂ'tanh vién bén ngodi it hen mat nim Wng so thinh vién cia tiéu ban
il (b) ngm quewlt ol cae tidu ban chi ¢d higu I|,.r-. khi co da sb thinh vién tham dir v
bicu quyct tai phién hop cia tiéu ban 1a thinh vién Hai ddng quén tri.

G trf phap 1y cia hanh dijng: Cic hink ding thyre thi quydt dinh cia Hi ddng quin
tri, hofic cua ticu ban tnre thuje Hi dung quan iri, hofc cia ngudi of tr cich thinh
vién tiéu ban Héni d:“ing quin iry s& dugre coi b o gia wj phip 1y ké ci trong trang
trirémg hop vige b, chi dinh thinh vién cia tiéu ban b TG dﬁng quén trj ¢d thé

G0 &) w0l

Vige thyc thi quyét dinh cia Hoi dong quan irj, hodc cia tiéy ban trye thujge Hi dong
quan trj, hofic cin ngwii oo G cich thanh vién tiéu ban Hoi dong quén tr phai phi
horp wiri cle quy dinh phdp ludt hién hinh va quy dinh @i Blgl.l 18 cong 1y.

CHUONG VIIL TONG GIAM BOC, CAN BQ QUAN LY KHAC
VA THU KY CONG TY

£



D 32 Td chire b mdy qudn Iy

Cong ty & ban hanh mn;n hé ﬂmng quidin Eg.' i theo (b bg miy quin 19 s& chiu trich nhigm v
nim diriri syt linh dao cim Hi dong quan tri. Céang ty oo méi Téng Gmm doc, mgt 50 Pho
tﬁng glﬂ.m dbe vh midn Ké toan truimg do Hor dﬁng qun in bo nhigm. Tung; Giam doe v cie
Phé tong giam doc oo Ih: dm:g thin 1a thanh vmn Hgi ddng quan 1, va duge 1S déng quin
trj b nhiém hodc bii mién bing mdt nghi quyét duge thong qua mdt cich hop thirc.

Di¢u 32, Cin b quin 1§

33.1. Theo dé nghi cua Tang Gidm doc v duge sy elip thufin el H:Tn dong quin trj, Cﬂmg
i dm:n: s dung s hugng vl chire danh cén b quan Iy ciin Ihl-l:t hodic phii hop vl co
cliu va thing 1 quén I mng ty d-:r H:}l ﬁ:’ing quiin 1 dé xude tuy timg thini dicm. Can
by quén Iy phai co sy miln cdn cin thidt 96 cic host ding va 16 clhire cia Cong 1y dat
durge cie myc tidu df ra.

331, Mirc ll_l'ﬂng, tién l’m’i ko, Igri ich vil cio diéu khoan khac trong hq:p dﬁng, fan du;mg dii
wirl Téng gidm doc =8 do Hf,h déng quin l.'r! quyét dinh va hgp dong véi nhimg can bo

quin 1§ khic & do Hi dong quan tri quyet dinh sau khi tham khio ¥ kién cia Tong
Giidimn .

Bilu 34. Bi nhi¢m, midn nhigm, nhigm vy vii quyén hgn cia Téng Giim déc

34.1. B nhiém: Hii dﬁng quin trj s& b nhi¢m mdt thinh vién trong Héi déng guin try
hode thué nguin khic [im Tong Gidm dic vi =8 k;.r hep dﬁng quy dinh mire luong, thi
lao, boi fch vi cie didu khoan khic lign guan den viée tuyén dyng.

342 Nhigm ky: Nhiém ki cia Tong Gidm doc khdng qua ba {3) nm trir vi cb thé dirge bi
nhigm Iai voi 80 nhidm ky khdng hon ché. Vieo bd nhiém cd thé hé hidu hye ciin o
vio cde quy dinh 1ai hop dong Tao déng.

343, Tang Giam dbe phai dip img cic tidu chudin, didu kitn sau-

(a)  Khing thuic ddi twomg quy dinh tai Khodn 2 Didu 17 Ludt Doanh nghiép:
ikl Ehong duge i nguﬁi ¢h quin hE gea dinh cim nguin quin 1y doanh nghiép,
thinh vién Ban kiem sodt cia Cong ty vl cdng ty me; ngudi dai dign phan v
nhi meée, ngwii dpi dign phiin von caa doeanh nghiép tai Cang ty va cong ty
mes
{c)  Cotrinh 4§ chuvén min, kink nghidm trong guin tn kinh doanh cioa Cong ty.
344, Quyén han v nhigm vy:

Tang Giam doc oo nhimg quyén han va trich nhigm sau:

[4) Thire hién cdc nghi qu:.rcl cia Hii ding quin tri vi Dyi hi ding '.‘ID diong, ki
hogch kinh :Euuuh vit ke hoach diu tr cin Cang ty dd duge Hii d-l;mg_ qudn try
v Dai hii ddng b dang thang qua;

it} Qu}':t dinh td1 ca cic viin d& lign juan din chng vide kinh doanh hing ng:ig.r
cin Cong Ty ma khing lhuu;lc thiim qu}'én ciia Hoi ddng quin tri, bty gom
vide thay mét Cong ty ky ket cac hop d:mg tai chinh va thaomg mai, ti chire vi
diéu himh hogt dimg san xudit kinh doanh therimyr nhiitl ein Cong ty theo nhimg
thing 18 quain [y tot nhar;
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(c)

id)

{e)

(f)
el

thi

(1)

i

(k)

i1}
1)
(n}

Kién nghj so lwgmg v r.:air: céin b quan I;.r el cong 1y cin thué dé H{i déng
quén trj b nhigm hodc mign nhigm khi can thict nhim ap dung cic hoat déng
ciing nhur cic oo L:iluquﬂn 1v 161 do Hi ddng quin tri d& xudt, va tr viin & Hai
dong quén trf qu}'e: dinh mire loong, i lao, cde lod ich va cic didu khodn
khic cua hop dong lao dong cia can bg quin 1¥:

Hﬁng nim, trude ngay 31 thang 12, an:& Gigm doe phai trinh Hoi dong quin
trj phé chuin ké hogch kinh doanh chi tiét cho ndm tai chink tiép theo tén co
&1 dip tmg cilie yéu cliu cOa ngdn sich phi hop:

Thye thi ké hogch kinh doanh hing niim duge Dai hii déng b ddng vi Hi
dong quan trj thimg qua;
B¢ xudt nhimg bién phip ndng cao hogat ding va quin 1§ cia Céng ty:

Chuiin bj cde bin dy todn dii hgn, hing ndm va hing thing cia Cong ty (sau
diy poi 13 bin dy todn) phye vy hogt ding quan 1§ dii han, king nBm vi hing
thiang cia Cong ty theo ke hogch kinh doanh. Bin dy todn hang nim {bao om
ch bin n:&n A ki todin, bio cho hoat ddng sin xudt kinh doeanh v bdo cio heu
:'huyi:u tien té dir kien) cho ting ndm tii chinh sé phai duge trinh de Hai dnng
quin tri thimg qua va phai bao gom nhimg théng tin quy dinh tai cic quy ché
cla Cong ty;

Thye hign tit ci cic hogt dong khic theo quy dinh ein ity 1¢ ndy vi cic quy
r.'h_:f cla Cdng ty, cic nghi quyct can Hoi dong quin tri, hop ding lao ding cis
Ting gidm ddc vi phap lujl;

Ky quyét dinh bo nhigm, bii nhi¢m cdc chire dunh theo phé duyét chi tnromg
ciia Hii ddng quin

B nhigm, mitn nhi¢m. bdi nhi¢m cic chire danh quin 1y trong Cong ty, trr
che chire danh thuje thim quyén cia Hoi dong quén tri;

Quyﬂ dinh tien luomg vi |-I;I'I ich Ehﬁrr:- doi v nguiri lao d-l;mg trong Cang ty,
ké ci ngua quan by thudc tham quyén bé nhiém cia Tong gidm doc;

Tuyén dung lac dimg;

Kién nghi phuemg in tra cd tire hode %17 [y 16 rong kinh doanh;

Quyen Wil nghTa v khic lhE'D qury dinh coa phap hadr, Bidu 1§ cong ty v nghj
quyé.'L qu}tl. dinh cia Hai ddng qudn tr.

14.5.  Bdio cio lén Hoi ding quain trj va cac ch dang: Tong Gim ddc chiu trdch nhigm trnde
Héi dong quan tr] vi Dai hii ddng ob ddng vé vide thire hidn nhidm vy vi quvén hyn
duge giao vi phii bio cdo cie oo quan nay khi dige yéu ciu

34.6. Miln nhigm: Hoi dﬁmg_ qodn 11 ¢ the misn nhidm "I':ing Giidim dde khi cd wir hai phfin
ba thanh vién Hji dung quan tri trdr fen bidu qu:.ﬂ:l tin thamh I:I:mn.g 1.11rﬂ'n'|3 hup iy
khing tinh hicu qu}rn:l cid I":mg glam dé) va bi nhiém mét Tong gidm dbéc méi thay

ihé,

Didm 35, Thir ky Cilng ty

A51. Héi dl:rng quin trj s& chi dinh mdt (1) hodc nhicu nguwin lam Tha ky Cong ty vin
nhigm k¥ vi nhimg ditu khodin theo quydt dinh cia Hgi ding quan trj. Hii dong quin
tri ch thé bdi nhh.‘m Thar ky Cang ty khi ciin nhu'ng khiing lras viri cac quy dinh phap
luét hign hanh v lao dong. Hoi dong qudn trj cing cd thét b nhidm mdt by nhidu



5.2

Trg I:!|-I Thur ky Cong ty tuy timg thivi diém. Vai trd vi nhiém vy cia Thir k¢ Céng ty
baw pom:

{(8)  To chirc cac cuge hop cua Hai dong quan trj, Ban kiém sodl vt Digi hii dhng
i ding theo léah coa Cha tich Hai d.u‘!.'mg quin tri hojc Ban kiem sodt;

(b}  Ghichép bién bin cie cudc hop;
(e} Tir véin vé tha tue cua cac cude hop;

(d)  Cung cap cic thing tin i chinh, ban sao bién bin h:.:p i dung qudan trj va
cag thdng tin khae cho thanh vién eta Hit dung quétn trj va Ban kiém sodt

Thir ky Cong ty o trich nhigm bao mit théng tin theo cae quy dinh cia phip lujit vi
Dicu I Cang tv.

CHUONG IX. NHIEM VI CUA THANH VIEN HO1 PONG QUAN TRL
THANH VIEN BAN KIEM SOAT, TONG GIAM DOC VA CAN BO QUAN LY

Bidu 36, Trich nhi¢gm cin trong ciia Thinh vién Hji déng quan tri, Thinh vién Ban

kiém sodt, Ting gidm doc va cin by quin Iy

Thinh vién Hi déng quan tri, Thinh vien Ban kifm soat, Tong gidm dbc vi cin bi
quin 1y duge uy thic of trach nhiém thye hign cic nhiém vy cia minh, ke cit nhimg
nhigm vy v (e cheh thinh vién cie ticn ban coa Hdi dong quéan tri, mit cich trung
there va thewo phurong thire m big tin 1 vi i jch cao nhit cia Cang ty vi vai mit mite
d{ cin trong ma mot ngus than trong thadmg of khi dam nhidm vi 6 trong dueng vh
trong hoan cinh wong iy,

Diéu 37, Trich nhigm trung thyre v trinh che xang djt vé quydn lgi

3.1

372,

374

T4

Thanh vién Hii déng quan trj, Thanh vién Ban kiém sodt, Tong gidm ddc vi cin b)
quan 1y khong duge phep sir dung nhimg co hoi kinh doanh c6 thé mang lpi h'rl fch

cho Cong ty vi mye dich ci nhin; déng thiv khéng duge sir dyng nhu'ng. ﬂll:mg tim e6
durge nhér chire vy cia minh dé t lgi ci nhidn hay dé phue vy g7 ich e 1 chiie hode
¢a nhin khic.

Thitnh vidn Hdi ddne quin trj, Thinh vién Ban kiém sodl, T'nng gidm dide vi cin bo
quan ¥ ci nghia vy théng héo cho IIn:u :Iﬁng quein trj 18t cd cde lgi ich oo thé gay xung
dipt vii Ign ich cun Cang ty ma ho b thé dige humg 1hﬂng quia ¢de phip nhdin kinh
e, cic giao dich hoje ci nhan khac. Nhimg doi tirgng néu trén chi duge st dung
nhirng co hii 46 khi cic Ilumh vién Hyi dong quin trj khdng cd Jii ich liégn quan di
quyd dink khéng truy ciru vin de nay.

Cong ty khing dl.n.n phép cip cic khoan viy, bao Hoh, hodie tin dung cho cic thinh
vién Hi ddng quin tri, Thianh vién Ban kiém soét, T-Erng gidm dbe, chn b quan 1 vi
gia dinh cua fwy hodic phip nhin mé nhimg ngwon nay cb cac 1 ich @i chinh, inf khi

Brai hai dmg ch dong oo qu]..h!t dinh khic, dong théi thianh vién oo lgi ich lién guan
khing cb quyén bidu quyér

Hirp ddng hogc gino dich giis Cong ty Wimi lm;ll. hodc nhidu thanh vién Hbi dﬂng Qudin
tr|, Thanh vién Ban kiém soat. Tong giam doc, cin bé quan by, hofic nhitg ngudi lién
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1.5,

quan dén ho hodc cong ty, doi tic, hiép hii, holic 6 chitc mé mot hode nhiéu thanh
vien Hoi ding quin i, cin bd quan Iy hojic nhimg ngwid lign quan dén ho ki theinh
vién, hodc co lién quan lgi ich tii chinh, s& khéng bi vo higu hod vi nhimg moi quan
h¢ wira néu, hodc vi thanh vién Hj drlm,g qudn tri do hofc cin bd guan Iy di co mat
hode tham gia viio cude hop lidn quin hode vio Hji dong quin 1 hay 1idu ban 83 cho
phép thyre hign b dﬂmg hodic giap dgch hodic vi nhitng phbw biu cia hg cling diroe
tinh khi biéu quyét vé mye dich 44, néu:

{a) ﬂﬂlvﬂthquﬂngcﬁgmmn:dumhaamum{%]mnguiﬁmmﬁand-.rr.m
ghi trong bio cho @i chinh gdn nhit, nhitmg yéu 18 quan trong vé hop dong
hasdic gmu dich ::Eng nhir cidic mod quan bé v lgi ich n::u:a ¢din b quan ly hoje
thanh vién Hin dang quan trj da dm;.!t: hiio cao cho lll;rL dung guan try hodjic tidu
ban lién quan. Bong thi, Hai dong quén i hojde tidu ban dd da cho phép thye
hién hop dong bojc giao dich 46 mt cich trung thyre biing da si phidu tin
thanh cha nhitng thanh vién Hai d:lmg khong co lgi ich lién quan; hodc

(b} Dai v nhimg hop dl;rr:g co gia try lom hon hat mem {lﬂ%:l cla Inng E,IE.‘IH tai
sim durgee ghi trong bebo o i chinh gan nhit, nhimg yéu 16 quan trong vE hgp
ding hodic giao dich nay ciing nher mai quan hé vi lgi ich ciia cin bi quan 1¥
hode thinh vién Hi dong quan i) di duge cong b cho cae ob ding khing ci
lgri ich lign quan cé qu?én bidu qu:.-‘ét vé vin dé do, va nhitng ¢ déng 46 d3 ba
phiu tin thanh hop dong hofie giao dich nay;

{e)  Hop ding hode giao dich d6 dwge mt 1o chire nr vin d{lﬂ kip cho 13 cong hing
va hgp If xél trén moi phuong dign hién quan dén cae oo dong cua Cong 1y vao
thén didm giao dich hnﬂc hp ddng nay ﬂu'qn 1 ddng quiin 1y hode maot fiu
ban inge thude Hi dong quin iri hay cic co ding cho phép thye hién, thing
qua hodc phé chuén.

Thanh vien Hin dﬁng quan trj, Thinh vién Ban kitm sodt. Téng aiam ditc, ¢in hd

quan Iy hay ngudi od lién quan cua by khong duge phep mua hay bin hode giao dich

theo hat cir hlnh thire nio khic cic ¢o phicu clia Lorgit_'r hofic cing ty con cia Cong
1y vho théd didm ho cb dugre rihimg thang tin chic chiin s piy dnh hurdmg dén Lk Cli
nhitng b phigu 46 vi cic b dong khic 13 khing biét nhimg thang tin nay.

Ditu 3%, Trach nhifm ve thije hai vi boi thiimg

351

382,

Trich nhi¢m v thidt hai: Thinh vién HOi déng qudn trf, Tong Gidm déc v cin bd
quan 1§ vi pham nghia v hanh déng trung thare, Ithung hoén thinh nghia vy |::u.11 minh
wiTl siF can trgng, man cin va nﬁng Ty {:hu:,'r:n min & phai chiv trich nhigm v nthimng
thigt hai do hinh vi vi pham clia minh giy m.

Bai thindimg: Coag ty =@ bdi thrimg cho nhifog ngudi :ﬁl. dang vil ¢t nguy cor tro thinh
mijt hén lién quan trong e vy khidu ngi, kign, khoi 16 (bao gom cic vy w;c din sy,
hanh chinh va khing phai 13 cic vy kign do Cong ty b nguin khii kign) neéu nguin do
di hodc dang la thisth vién Hoi dbnge quan tri, can bd quan 1y, nhin w:n hadic [a das
dign duwoe Cong 1y uy qu}'r:n hﬂﬁﬂ ngui do d3 hoje dang lam theo yr:u cau cua Cing
ty wiri tr chch thanh vién Hai d-unﬁ qudn tri, cin b quan I, nhin vién hodc dad dign
thea uy quyf.n e Chng ty vii didu Kidn ngudi dd 4 hinh djng trung thee, cdn trong.
mein can vi lgi ich hode hhung chéng lai Igi ich cao nha.r cla L-Enng by, rén o s fudn
this luit phap va khing cb bing chimg xdc nhin ring nguwii do da vi phu.m nhimg
trach nhiém ciw minh. Khi thre hign chie nang, nhigm vy hode thye thi cac cong 'n-':u."_.'t
theo Uy quyén cida Cing tv, thinh vién Hji dong quén tri, thinh vién Ban kiém sodr,
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313

ciin b quin 1¥, nhin vién hode 1 dgi dign theo iy quyen cia Cang ty duge Cing ty
b thirimg khi trd thiinh mgt bén lién quan trong cic vy khidu ngh, Kign, ki to (i
cibo vyl kigén do Cong ty I nguii khi kign) trong cde truimg hop sau;

{a) B4 himh dong trung thire, cn trng, man can vi lgi ich va khing mau thidn
viri lgr ich coa Coing ty;

{b)  Tuan thu luit phap va khing co bing chimg xdc nhin di khéng thye hién trich
nhidm cia minh.

Nhitng chi phi duge |:r51:|i thutmg bao gﬁm: cic chi phi phat sinh (k€ ca phi thoé luit
su), chi phi phin quyét, cie khodn tién phat, cic khodn phii thanh 10dn phit sinh
trong thye t¢ hodc duge coi la mic hop 1§ khi giai quyét nhimg vy vige niy trong
khutn kho lujt phip cho phép, viri didu kign 18 nguii do d3 hinh dgng trung thye, cin
tresng, mén edn va véi ndng lige chuyén mdn theo phuong thirc ma ngudri dé tin tudmg
rang d6 1 vi lgi ich hodic khang ching lpi I ich cao nhit cia Cang ty, trén oo s tuin
thi lufdt phap v khing cd sir phit hién hay .mr.- nhin néo ring ngrin & di vi pham
nhimg trach nhiém coa minh. Cang ty b quyeén mua bio hiém cho nhimg nguii do dé
tranh nhimg trich nhigm boi thutmg néu trén.

CHUUNG X. BAN KIEM SOAT

Ditu 39, Thinh vitn Ban kiém sodt

39.1.

392

S lirgmygz thianh vién Ban_kiém soiil 14 ba (3) thanh vién. Thinh vién Bun kiem sodl

phai dip img cic tién chsin v didu kién sau:

[a) Burge divo tao mét trong ciic chuyén nganh & kinh 12, tai chinh, ké toan, Kidm
toan, ludt, quan trj kinh deanh hoje chuyén nganh phi hop vén hoat ddng kinh
doanh cia Cong ty;

(b)  Khéang phai li thinh vién Hoi ddng quan tri, Tong gidm dbo vi cde cin b
quan ly khac cua Cong ty:

(e} Khang phii 13 ngudi co fién quan vai cac thinh vién Hi dong quan 1rj, Tong
giim doc va cac cin bi quan 1y khie cia Chng ty;

{d)  Khong phai 13 ngudi 1am vige trong b phiin ké todn, (i chinh cda Chng ty;

(¢} Khong phai ia thinh vién hay nhin vién ciu 15 chire kiém loan duge chip

thudn thire hién kiem todn cic bio cio tii chinh cia Cong ty trong ba (03) ndm
lién truie di;

(f)  Tiku chudn vii didu kign khic theo quy dinh khéc cun phip lujt ¢b lién quan v
Bicu [ cong ty,

Truimg Ban kiém sodt do Ban kifm soit bu trong sb céc thanh vién Ban kiém soit;
vige biu, mién nhiém, bii nhi¢m theo nguyén the da sb. Ban kidm soit phii ed hom
mit i s-u!l thiinh vién Ban kiém sod1 thuémg tri tai Vigt Mam, Triimg Ban kiém S0t
phai o bang ot nghiép dai hoe trd 18n thude mél trong cic chuyén nganh kinh £, i
chinh, ké todn, kiém todn, lllﬂl.. quan iri kinh doanh hoje chuyén nginh cd lién quan

dén hogt n.lc;mg kinh doanh cia doanh nghiép. Truimg ban kidm sodl cb clc quyvén va
trach nhid¢m saw;

fa)  Trigwtdp cude hop Ban kidm sodl;
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304,

194,

395

(b)  Yéu ciu Cing ty cung ciip cac thang tin lién quan dé béo cap cac thanh vién
cia Ban kicm sodt;

(e} Lip vi ky béo céo cia Ban kiém soat sau khi di tham khao § kitn cia Hi
déng quan tr dé trinh 1éa Bai hii ddng cb dong.

Ca dong hode nhom e dong nim il tr nim phéin triim nim (%) co 'phf:n o quyen

hop nhidm & dé cir cde dmg vién vao Ban kiém soat:

(a) b ddng boje nhom od dong nim gilt v nim (5%) dén dudi mudi phisn (rm
(10%%) 5 cis phiin c6 quyén bitu quyat duge 4 cir mit (1) thinh vien;

(b) € dimg hoje nhim cd dong ndm gilt tir murdi phin teim (10%) dén duii ba
mureri phisn triim (30%45) duge d€ o 10i da hai (2) thanh vién;

{e)  Cd ding hofie nhom o dong ndm gift tir ba muoi phan trim (30%) dén duwdi
bon mirci phitn trim (40%) duge dé cir 161 da ba (3) img vién;

(d) €6 ding hodic nhom ob déng nim il 1ir bin muwei phin trim (40%) dén dudi
niim e phan teim (50%) duge dé cit 161 da hon (4) img vién;

(e)  Cd ddng hodic nhom cb ddng ndm il nr ndm muoi phin triim (50%) dén dudi
SAL ML phén trim [60%) duge de cir 16i da ndm (5) irng vién.

Trwrimg hop s (mg cir vién duge ¢f dong holic nhom cb dong dé cir thap hon
le tmg cif vién ma ho duge quysn dé cir thi s6 g o vien con lai da i
ding quin trj, Ban kiém sodt vi cie ob dong khac & cir,
Ciic thinh vign cia Ban kiém sodt do Dai hii déng b déng bé nhigm, nhigm ky cia
Ban kiém sodt khing qua ba (3) ndm; thinh vién Ban kidm sodt cb thé dupe bau lai
viri 56 nhigm ky khong han ché. Triomg hep thanh vién Ban kiém sodt c cing thii
diém két thic nhi¢m ki md thinh vién Ban kiém soit moi chura duge biu thi thinh
vién Ban kiém soit 43 hét nhigm k¥ vin tiép tue thue hign quyén va nghia vy cho dén
khi thanh vién Ban kiém sodt nhigm ky mii deoe biu va nhin nhigm v
Thanh vién Ban kiém soat khing con tr cich thanh vién frong céc tnmomg hep sau:
i) Thanh vién do bj phap luat ciim lim thanh vién Ban kiém sodt:
()  Thanh vién d tir chite bing mét vin ban thing bio duge giri dén try s chinh
cho Cang ty:
) Thanh vién dé bi cach chire thanh vien Ban kiem sodt theo qu}'ét dinh caa B
b dong oo ding.

Bicu 40, Ban kitm sodt

40.1.

Han kiém sodl 58 c6 quyén han v trich nhi¢m theo quy dinh i Dridu 170 coa Luit

Dioanh nghigp va Didy 1¢ nay, chi yéu 16 nhimg quyén han vk trdch nhiém sau ddy;

(a) Ban kiém sodt thye hién giim sat Hii déng qudn trj, Tﬁng giam dic rong vige
quin 1§ va didu hinh Cong ty;

(b)  Kiem tra tinh hop 19, hip phip, tinh trung thre va mic 46 cin rong trong
quan 1, dicu hianh hogt djng kinh doanh; tinh b thong, nhat quin vi phi hop
el cong tac ke fndn, thﬂng ke va lip bao céo 181 chinh;

(¢} Thim dinh tinh ddy dib, hgp phip v trung thire cia bdo cio tinh hinh kinh
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403,

(d)

le)

if)

(gl

th)

{1

(i

(k)

it

doanh, héo cio tii chinh hing ndm vi 06 thing cia Cang ty, hio cao dinh gid
cong thc quin Iy cia Hi dong qu:an tri vii trinh bdo cdo thim dinh qu cude
hup Biai hiji dong o ddng thidmg nién. Ra soat hop dung. giao dich vii ngpudi
co lién guan !hw;lc thiam quyn‘én pheé durn,.l cua Hgi d:mg quan tri hodc Dai hji
ddng cb ding vii da khuyén nghi w: harp ding, giao dich cin c6 phé duyét
oua Hii dfrng quan 1trj hodc Bai hia d:mg, mdung

Ra sot, kidm tra vii ddnh gid higu lye v& hidu qu:l oua hi T]lt'mg kiém sodi ndi
bé, kiém todn ngi b, quin 1§ rii ro va cinh bio sim cia Cong ty;

xem xet m ké todn. ghi chép ké todn vii @i lidgu khic cla Cidng ty, cong vife
quin 1%. digu hinh hoat ding i Cang ty khi xét thiy ciin thiét hode theo nghi

quyét Dai hi ddng cﬁdmghu&rthm,wucau:ucﬂdﬂng hoje ahim co
dong quy dinh ta1 Picu 13.3 cia Didu 1§ ndy;

Khi ¢ véu ciu ciia cb ddog hojie nhém b déng quy dinh tai Bidu 13.3 cla

Briéu 1§ nay, Ban kicm sodt thye hién kiém tra trong thisi han 07 ngiy lm vide
ké tir ngdy nhiin_ duge ymmu_‘lmnglhmhm 15 ykéﬁrngi].rkét thic
kiém tra, Ban kiém soft phai b cio vé nhimg viin & dirge yéu cau kiém tra
dén Hji dong quin i} va co déng holde nhim co dong cb yéu clu, Vide kiem
tra cia Ban kiém sodt quy dinh 19i khoan ndy khing dwge can tro hogt ddng
binh thuémg cis Hoi ding quan trj, khing iy gidn doan didu hinh hoat dimg
kinh doanh cia Cong Ly,

Kicn nghj Hin dﬂlnb quin tr) hojic Bl hii d-ung ] dung bi¢n phip sta d0i, bo
sung, cai fien oo ciu 18 chite quin 1y, gidm sit va dice hinh hoat ding kinh
doanh cin Cong 1yv:

Khi phat hign co thinh vien Hii df‘mg quisrt tri, Gidm dic hojc Tong gigm doc
vi pham quy dinh tai chu 16, Dica 37 :ua Diéu 1§ nay pheii thong bio ngay
béng vin ban cho Hl}l dﬁng quan trj, yéu cau ngwii o hanh vi vi pham ehdm
dirt himhi vi vi phgm v co giai phap khile phue hju qui;

Tham dyr va tham gia thao ludn i cic cude hop Dai hdi ddng b dong, Hai
dﬁng Quein 1) vil cae cude hop khac cus Cong ty;

Sir dyng tr van die liip, b phiin kiem todn ndi b cin Cong tv 4 thye hign
nhiém vy duoe giao,

Ban kiém soit o6 thé tham khio ¥ kin cun Hi duna quan tri trude khi trinh
bio cio, kit ludn vi kién nghi 180 Byi hoi ddag ob déng;

Quyén v nghia vy khic ll'm:r quy dinh cia Luit Doanh nghiép, Dicu & cong
ty v nghi quyét Dai hii ddng nudun-g_

Thiinh vién cia Ha drmg quan tri, Tnng gidm die va ciin b quin Iy phai cung c.uql it
ca ciic thing tin v tii ligy lién quan dén hogt djng cua Cong ty theo y:u et coa Ban
kicm sodt, Thir ky Cng ty phii bio dim riing todan b ban suo chyp cée lhu:rng tin tii
chinh, cic thing tin khac cung cip cho cic thinh vién HGi dng quan tr va bin sao
cie bién bin hop Héi dong quin trj s& phai duge cung -l:-.ﬁp cho thinh vién Ban kiém
sodt viio ciing thin diém ching duge cung clp cho HEi ddag quin i,

Sau khi 45 Tham khao ¢ kidn cha Hoi d&ng quan tri, Ban kiém sodt oo thé ban hdnh
ciie quy dinh v& cie cude hop ciia Ban kiém soat va cich thire hogr dgng cum Ban
kiém sodit. Ban kiém soit phai hop 1o thicu hai tan mit ndm vi sd hegng thanh vién
tham gia cic cude hgp bbi thicu 1 hai (2) g,

E i



Téng mike this lao cho cde thinh vién Ban kiém sodt theo quyét dinh cia Dai ki déng
c0 ding. Thinh vién cia Ban kiém soal cling s& duge thanh toan cic khodan chi phi di
lai, khich san vi cac chi phi phit sinh mdt cach hep 18 khi ho tham gia cic cude hop
cia Ban kiém sodt hodic lién quan dén hogt ddng kinh doanh clia Céng ty,

CHUUNG XL OUYEN DIEU TRA SO SACH VA N0 S0 CONG TY

Dby 41, Quyén didu tra sb sbeh v bl sa

41.1.

412

413

dal.4.

{'ﬁ dong hofic nhédm b ddng 42 cip trong Picu 13.3 cla Bidu 1r'.‘ ndy el quyr:.n tryc
I:l:p hodic quu ludt s hodic nguod duge oy quyén, g van bin yéu cau dwee kiém ira
trong gidr lam viée v tai dja diém kinh doanh chinh cua Cong ty lri-:h e cac thong
tin coa chinh minh trong danh séch e dimg, cdc hién ban, nghj quyét cia Bai hii
dnng o ddng va sao chyp hodc trick lye cic bién ban, nghi quyel dé. Yéu ciu kiem
tra do phia ludt su dgi dign hode dai dln}n duge uy qu:.fén khic cia ¢ d-:ung phai kém
theo gl.'l'_n' uy quz‘&n et ¢ ding ma nguin do dai dién holic mit ban sao cong chimg
Ciin glu}' LY qUyen Boy.

Thanh vién H{ dr.ml; gquén tri, thinh vién Ban kiém sodt, Tong Giam dbe wit cin b
quin Iy o quyén kiém tre =6 ding k¥ cb dung ciia Cong ty, danh sich ¢d ding vi
nhimg s sach il hi so khac cda Cong ty vi nhimg mye dich lién quan i chire vy
ctia minh v dicu kién cac thing tin niy phii duge bio mét.

Ciong ty s& phai lru Bridu 1& nay vi nhimg bin sia 461 bd sung Didu 18, Gidy chimg
nhan ding ky kinh doanh, cac quy ché, cde thi lifu chimg minh QH].’EII s0 hiru B sin,
hién ban hu;rp Prai hisi dﬂng et dnng vi Hj1 dﬂng quan I:|:'[1 1:'111: bao cao cia Ban kiém
soat, bao cao tai chinh h.-a.ng ndim, 56 sich ke wdn va bit cir g:a'_l.r 1 ndo khic theo quy
dinh cia phip udt @i try s chinh hode mdt noi khic v diéu kign 14 cic o ding v
co quan ddng ki kinh doanh duge thing béo ve dia diém lu trir cie gidy to nay.

Cid ddng b quyén dwge Cang ty cap mit bin sao Biéu ¢ cong ty mién phi. Trinimg
hep cing ty o website riéng, Dicu 1§ niy phii duge cong b trén website do,

CHUONG XI1 PHAN CHIA LOTNHUAN

Didu 42, Ch tidre

42.1.

421,

424,

Theno qu}';':t dinh cia Dai Tk dEHIE co ding va theo quy dinh cia phap ludt, o te 58
durgre cong bo vi chi i tr b nibudin gtk i cda Cong 1y nhumg khdng duge vugl qui
mirc do Fdi déng quan irj dé xuiit sau khi 43 tham khao ¥ kién co dong tai Dai bbi
ding ch disng,

ﬂm quy dinh cua Tugn Dnnnh nghiép. Hoi dong quin tri cd thé quvét dinh tam img
o tire gira ky neu xét thity vige chi tré niy phit hop voi khé niing sinh lid clia Céng
ty.

Cong ty ]n:h-nnj; tra 1di cho khoan tién tra o6 tirc hay khoan tién chi tra lién quan o
mot logl eo phn.m trong tretmg hop co dang khidng thie hién quyén ctia minh theo
ding thin han thong bio,

1Gi ddng quin ] cb thé d& nghj Bl hii dong oo ding thing qua viée thanh toan oo

18



413,

420,

42.7.

428,
429,

42,10

42.11.

tirc bing tién mit, biing ¢d phidu ciia Cong ty hogic két hop ca hai hinh thire.

Trudmg hgp l:~|'.'+ tire hay nhimg khoan tien khic lién  quan 1 mit loal cb phn’;u dirpe
chi trd ‘n-ang tién mat, Cong ty s& phai chi iri hilng tién déng Viét Nam va co lh.: thanh
toin biing séc hodc Ignh i tén gin qua buu dién 16 dia chi 03 ding ky cia co d:mg
tho hudmg vi trdmg hop b mii ro phat sinh (e dia chi da :lnng kv cua fﬂl ddng) thi ci
ding do phai chiv. Mgodi ra, cic Khedn tién it el tire hodic céc khoan tien khac duge
chi trd biing tién mat lién quan 11 mot loai cb phluu cn thé durge chi tri bim,g r.huy&n
khoin ngin hing khi Cong ty & ¢6 thing tin chi tiét vé ngin hing cia co dong nhim
cho phép l‘.'.:mg ty thue hién duge vige chuyén Khoan trye tiép vao tii khodn ngin
hing ca cd ding. Truimg hop Céng ty da chuyén khodn theo ding che thing tin chi
tiét vé ngin hang do cd ding cung cip mil. eb ding do khing nhin duge tien, Céng ty
khdng phai chiju trich nhu,'.rn ve khoan tién Cung t:.r :Im'_n,'en cho o dong thy hindng.
Vige thanh todn cb tie d6i v eac ob phidu niém yét i S0 Giao dich Chimg khodn/
Trung tim Gian dich Chimg khodn cb thé duge tién hanh thing qua cong ty chimg
khodn hoje Trung tim Luu ky,

Trrimg hyp ed sy chap thudn ciue Dai hii dm:g o dﬂm . Hii ﬂﬁng Quein trj b Ihl‘t
quyet dinh v thing hdo rﬁng nhitng nguii s hitu cih n phﬂ thimg dirge nhin i
tirc biing cde b phan phé thang thay cho o tic bing tidn miit. Céc ¢h phiin bd sung
dé tri ¢ tite ndy duge ghi li nhimg c6 phin da thanh todn daﬁp did tién mua trén co &
gifl trj cia cée e phin ird i tire phii tromg duomg v &0 tidn mat tra co tire,

Cin oir Luﬂt Daxisih nghu’,‘p, Lt thmg khoan, Hia dEI-n guan 11'| ci the thing qui
aghi quyct quy dinh mit ngar ey thr: dé chit danh sdch -:ﬁ ding cia Cung ty. Ciin cir
theo danh sich chot tai ngay d6, cd dong s& duge nhin edc quyén cia ¢ dong theo
quy dinh cia phap T,

Cong ty chi chia lgi nhudn cho cie ¢ ddng phd thong khi cb da cic dico kién sau:

Cong ty 03 hodn thinh nghia vy thué va cic nghia vy tii chinh khic theo quy dinh cia
phap luit:

D3 trich lip cic qui cong ty vi b dap 15 tnede d6 theo quy dinh cia phép fuit va
Biéu [& Cong ty:

MNeay sau khi tra het s0 co tire, Cang ty vin bdo dim thanh todn 30 che Khodn ng vé
nghia vi @i san khic dén hon.

Bitu 43, Cde vin d¢ khac lién quan dén phin phii lpd nhedn

Cac van dé khic lién quan dén phiin phoi lgi nhugn duge thye hién theo quy dinh eda phip

lixiit.

CHUONG XITL TAI KHOAN NGAN HANG, QUY DU TRI', NAM TAI CHINH VA HE

THONG KE TOAN

Didn 44. Til khodn ngin bing

44.1.

44.2.

Cang ty s& mir it nhit mt 1di khoan 1ai mit ngan hing Viét Nam hodc 130 cic ngin
hing nirde ngodi duge phép hogt ding 11 Vigt Nam,

Then chip thuin cia co quan cb thilm quyén, trong tnrmg hop cin thiét, Cang ty co
thé ma tai khodn ngin hang o mrdc ngodi theo cie quy dinh cioa phip ludt
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443 Cong ry s& tién hinh cic khoan thanh todn vi giao dich ké todn théng qua clc i
khedn tién Viét Nam hodc ngogi 1§ 12i cie ngdn hang md Cong ty mé i khoan.

Didu 45, Quf dur trir bi sung vin didu 1§

Hang nim, Cong ty s& phii wich tir Igi nhudn sau thué cio minh mit khodn vio qui di tnf dé b5 sung
vim dida I theo quy dinh cua phép st Khodn telch miy khdng dwoe vt qud nam phin trim (5%)
Im nihudn sau thue ctn Cang ty vi dege trich cho dén khi qui dy trir bng muoi phin trim {10%) vin
didu 1& can Cang ty.,

Bidu 46, Nam tai chink

Niam tdi chinh coa Cang ty bét diu tir ngdy D1 thing 01 hing nim va ket thiic vao ngiy 31
ciia thang 12 duong lich edng nim. Nim i chinh ddu tién bit diu v ngdy cap Gidy chimg
nhiin ding ky doanh nghiép vi két thilc vio ngdy 31 cia thang 12 diuong lich cing nam.

Pidn 47, H§ thang ke todn

47.1. Hg Ihun.g ké toan Cong ty sur dyng @ He thcmg, Ké todn Viet Nam (VAS) hofc hé
lhﬁng ké 1odn khic duge B Tai chinh :h@ thuigin, tudn thi cie ché di ké todn dinh
cho cing ty chimg khoin do B Tai chinh ban hanh vi cac vin ban hidmg din kém
theo. Cong ty phai chiu sy kidm ira cia co quan Nhi nude vé vide thye hign ché 8 kd
lodn — thong ké.

47.2. Cing iy lip s0 sdch ki todn bang tiéng Vigt, Cong ty & oo gii hd !1‘1.'F1kti= foitn theo
loai hinh cia cic hoat dgng kinh dosnh ma Cong ty tham gia. Nhimg ho so ndy phai
chinh xde, ciip nhdt, oo hé 1J:L|:Img va phii di dé chimg minh vi giai trinh cac giao djch
cta Cong iy,

47.3.  Cong ty sir dyng déng Viet Nam Hm dem vi tidn té ditng trong ké todn,

CHUGNG XIV. BAO CAD TAI CHINK, BAD CAO THUONG NIEX VA
TRACH NHIEM CONG BO THONG TIN

Dica 48, Bdo cio tii chinh nim, ban nitn vi quy

48.1.  Cong ty phai ldp bdo cho tai chinh nam vi bio céo tai chinh nim phii duge kiém 1odn
theo quy dinh cia phip luat. Céng ty cing b bao cio ti chinh ndm di duge kitm
todn theo quy dinh cia phap luit ve cong bd thing tin wén thi treémg chimg khodn va
ndp chi cor quan nhi mude ed thim quvén.

482 Bio cio @i chinh ndm phii bao gim diy &0 cie bio cio, phy lue, thuyét minh theo
quy dinh phip ludt vé ké todn doanh nghiép. Bdo cao ti chinh ndm phéi phan dnh mét
clich trung thyro vat khich quan tinh hinh hoyt dgng coa Cong ty.

483, Cong ty phai lip vi cong b céc béo cao i chinh ban mién da sodt x¢1 v bio cio i
chinh quy theo quy dinh phip ludl vé cong bo thdng tin trén thj roeome chime khoan



484,

vil nip cho oo quan nha nrde oo thim quyen.

Cing ty phii lip vi cong bé Bdo cho thwimg nién theo cde quy dinh cia phap logt v
chimg khodn vi thi trudimg chimg khodn,

Ditu 49, Cing b thdng tin vi thiing bio ra cdng ching

Cic bdo cio tii chinh king ndm va che til gy bd g khic phai duge oing i ra edng ching
theo nhimg quy dinh coa Uy ban Chimg khaoin Nha nude va ndp che oo quan thué hitu quan
vi oo quan dilng k¥ kinh doanh theo cac guy dinh coa Ludt Doanh nghiép.

CHUONG XV, KIEM TOAN CONG TY

Difa 50, Kitm todn

5.1,

0.2,

50.3.

S04,

.35,

Tai Bai hai dong 6 dong thiémg nign s chi dinh mét cong tv kidm toan déc lp, hoat
ding bgp phip tai Viét Nam va duge Uy ban Chimg khodn Nhi nurde chiip thudin
kiém todn cho céc cong ty niém yét, tién hanh cic hoat dgng kiém todn Cang ty cho
ndm 1di chinh tiép theo dua trén nhimg didu khoin va didu kign thod thudn vén H
domg quin irj

Cong ty s& phai chuan bj va g bio cio tii chinh hing nim cho cong ty kifm todn
dde 1p sau khi két thie ndm i chinh.

Cang ty kiém todn ddc ip kidm tra, xdc nhin va béo cho vé bdo céo i chinh hing
nim cho biét cde khoan thu chi cia Cong ty. lip bio cho kifm tedn vi trinh bio céo
di cho Hi ddng quan tri trong vong ba thing ke tir ngiy két thiic ndm thi chinh. Cac
nhdn vién cia cong ty kidm todn dfe Wp thye hién vige kiem todn cho Cong ty phai
durge Uy ban Chimg khodn Nha mege chip thugn.

Mt ban sao cia bio cio kidm todn 52 phai dige gii dinh kém vai moi ban bio cio ké
lodn hing ndm ¢la Cong ty.

Kidm todinn vién thyre hign vige kiém toan Cong ty & duge phép tham dir moi cude hop
Bui hii dong oo dong va duge quyén nhin céc thing bao vi cac thong tin khie lién
quan dén Drai héi dong o déng ma cic ¢b ddng dwge quydn nhin vi duge phat bigu ¢
kign i dai b vé cie viin dé o6 1ién quan dén kiém toan.

CHUONG XVL CON DAL

Digw 51, Con déiu

511

51.2.

Nguriri di dién theo phip It co quyén quyét dinh vé logi diiv, s lugng, hink thire vi
nfi dung con dilu cis Cong ty.

Vige st dung va quin 1§ con diu tudn thii theo quy dinh ndi b cia Cang ty va phip
it hign hinh.

CHUONG XVIL CHAM DUT HOAT DONG VA THANH LY

Didu 52, Chitm dirt hoat diing
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SEL.

Céng ty ob the bj gidl thé hofic cham dirt hogt dong trong nhimg tnetmg hip sau:
(a)  Bithu hoi gidy chimg nhin ding kv doanh nghiép;

(b} Gidi thé theo quyét dinh cua Bai hoi dong b dong: hojic

i} Céac muimg hop khac do phip ludt quy dinh,

(d)  Vide gii thé Cang ty do Dai hdi ding cd ddng quyét djnh, 1 déng qudn 1
thare hi¢n. Trinh ty, thi tye gidi thé duge thye hign theo quy dinh coa phip
ludit.

Didu 53, Thanh Iy

53.1.

b . P 5

Téi thidu siu {06) thing trurde khi ket thive this han hogt dong cos Cong 1y hojc sau
khu ch mdt quyet dinh gidi thé Cang ty. Hoi ddng quan trj phai thianh lp Ban thanh 1¥
Enm ba thanh vién, trong do oo it nhat m-;|l thanh vién tir mdt cong ty kiém todn dic
lip. Ban thanh 1% s& chudn bj cic quy ché hoat déng cia minh. Cac thinh vién cia
Ban thanh I ed thé duge lra chon trong 50 phin vién Cang ty hodc chuyén gin dic
kap. Tiit ci cac chi phi lién quan dén thanh b 58 duge Cong ty wu tién thanh todn truag
cic khoin ng khidc eda Cong Ly,

Ban thanh Iy co trisch nhigm bdo cao cho o quan ding ky kinh doanh v ngiy thanh
lap va ng‘.’u'_n.' bilt diu hogt dijng, Ké tir thr.n diém &, Ban thanh |¥ s& lha:.r miit Cong ty

trong i ci cde cong vige Hién quan dén thanh 1§ Cong ty trirde Tod én vé céc oo guan
hitnh chinh.

Tidn thu duge tir vide thanh 13 s& duge thanh wodn theo thir ty sau:
{a) Ciie chi phi thanh ly;
(b}  Cac khoan ni luomg, try l.mp thii vide, bao hiém xd hii, bao hiém y 1, hio

hiém thie nghidp theo quy dinh coa phip lujt va cie quyen lgi khie clia ngwdi
ka0 ding theo thoa wic lao ding tip thé va hop ding lao ding 83 ky két

(c) Mg thud;
id) Cie khoan ng khac:

(€} S dwr con lpi sau khi 43 thanh todn 11 cd cdic Khodn ng v mye (a) dén (d) trén
dily s& duge phin chia cho cée €6 ding. Céc co phin vy ddi & wu tién thanh
inan trudc.

CHUONG XVIIL GIAT QUYET TRANH CHAP NOI BO

Dicu $4. Gidi quyét tranh chip nii bj

54.1.

Trudmg hop phat sinh tranh chiip hay khidu nal e lién guan 1 hnu-t d-l;lng cua Cing ty

hay wn quycn cua cic ¢0 dong phat sinh Bicu 1§ bty tie bt it quyén hodc nghia vy

do Ludl Doanh nghiép hay cac lujl khae hodc cie quy Jdinh hdnh chinh guy dinh.

it

{a)  Coddng v Cang ty; hogic

(b Co ddng vii Hi ddng quin 1. Ban kiém sodt, Téng gidm doc hay cin bd
queidn Iy can cip.



4.2,

54.3.

Ciic bén fign quan sé cb phng z gia quyét tranh chip do théng qua thuong hromg va hoa
giai. Trir tneimg hep tranh ch;ip lign quan 1 HOi dong quin tri hay Chu tich Hi
déing quan tri, Chi tich Hoi dong quan l.'n s chi tri vige gidi quyét tranh chip trong
thiri htm mitrird &m (15} ngay lam vide ke tir ngay tranh cl.‘uap phat sinh. Tru:mg hirp
tranh chilp lién quan t4:l| Héi dﬂng guein tri hay Chi tich Hi déng quan i, bilt cir bén
nao cling co thé yiu ciu ngurin dai dién phu.p Tudit ciia cdng 1}' ichi d1nh il -.'hu:.-'-h gia
dic lip 48 hanh ddng viri ir cich 14 trong thi cho qua trinh g qu'_n.rr.l tranh :hup

Truimg hgp khing dat duge uyet dinh hod Eiai trong mn-g sdu (06) tuin tir khi bt
dnu qui trinh hod ,ﬂlﬂl hode néu quyét dinh cla trung riun hod gini khing dwoe cic

bén chip nhan. bit cir bén nén ciing £o thé dun tranh chip do ra dé giai quyét tai
Trung tdm Trong i Quac 1 Vigt Nam bén ¢anh Phong Thuemg mai va Cong nghiép
Vil Nam (VIAC) theo Quy The To Tung Trong Tii cia VIAC, S lugeng trong i
vién 14 mét. Dia diém trong tai ki Thanh ph(’b Hi Chi Minh, Vigt Nam, Ngdn ngir dugc
sir dyng trong b0 tyng trong i i tidng Viet

Cide bén & tyr chiu chi phi cua minh oo Bién quan t; thi tee thuromg lrong va hoa geai,

CHUONG XIX. BO SUNG VA SUA DO DIEU LE

Diku 55, B sung va sira dii Dicu I

35,1,

32,

Vige bd sung, sim ddi Didu 1§ niy phii dge Pai hii dong o déng xem xét quyét

dinh.

Tmng trurdng hop ©b n['l{mg_ quy dinh cia phap fudtl co lién quan dén hoat ding cua
Céng ty chun duge d¢ cip trong hén Diéu l-} nay hofc trong 'anng Imp eb nhimg quy

dinh méi cia phap luft khac vai nhimg dicu khoan trong Picu & niy thi nhimg quy

dinh coa phap ludt dé dwomg nhién duge dp dung v dicu chinh hogt ddng clia Cong

ty.

CHUONG XX, NGAY HIEL LU'C

Ditu 56, Ngay higu lyc

J6.1.

6.2,

Bin Bitu I¢ niy gom XX l:eru'llg 56 Dicu, duge Bai hii dong <6 dong Cing Ly Cih
phin Eliu tr Mhiin Higu Viét nhat i thing qua npiy (3 thang 0 nim 2021 va Dicu 1&
ndy bit dau o hidu lye kE 1 ngay duge thang qua.

Pice 1§ duge Lip thinh bay (7) bin (5 ban tiéng Vidt v 2 ban tiéng Anh), cb £k i
nhar nhau, trang da:

fa)  Bnéw 1§ ndy B duy nhie v chinh thire cia Cong ty;
(b} Chic ban sao hodic trich lye Dicu 1§ Cong ty phat co chir ky coa Cha tich Hin

il



dong qudn irj hode Tong gidm déc hodic 1i thify mit phin hai tong sb thanh
vién ciia Hoi quén trj méri cd pid tri.
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