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CONG TY CP CHUNG KHOAN  CONG HOA XA HOT CHU NGHIA VIET NAM
SAI GON - HA NOI Bie Hp - Ty do - Hanh philc

Sb: 02- ! HBOT
PIR1NCGHIG Ha Ngi, npdy 28 thang 10 ndm 202

NGHI QUYET
(Wdv: siba dbi Bidu 1§ vt dp dung Diéu If siva #6i)
HOI PONG QUAN TR] CONG TY CP CK SA1 GON — HA NOI
- Cén cik Lugt Doanh nghigp s6 S9/202000H14 do Qude Hoi nudre Cing hoa XHCN
Vigt Nam thing qua ngay 17/06/2020 v cde vin bdn hdng ddn thi hanh;
- Can cir Lugt Chimg khodn 6 54/2019QHI4 dwpe Qude hoi mede CHXHON Figt
Nam thang qua ngdy 26/1 12019 va cde van bédn hindng dan thi hanh;
- Thong ne 56 121/2020/TT-BTC ngdy 31/12/2020 eda B Tai chinh hring din vé
thémh Iy v hogt ding edng ty elumg khodn;
- Cdn mi'_Ge'ﬂ":r chitng nhdn ding k¥ cho bin cd phin ra cong ching 56 128/GCN-
UBCK do Uy ban Chitng khodn Nha nude edp ngdy 06/08/2021;
Céan ek Gidy phép diduw chink Gidy phép thanh Igp va hogt ding CTCK s i
96/GPDC-UBCK ngay 27/10/2021 do UBCKNN edp cho Céng tv CP Chiing khodn S
Gdn — Ha Ngi,
- Cin cir Diéu I Cong ty CP Chimg khodn Sai Gon — Ha Néi (SHS) duge DHDCD vé
HDOT quyét dinh siva ddi, bé sung vé ¢6 higu liee & tir ngay 16/06/2021;
- Can cir Nghi guyér DHPCH thnedng nién nédm 2021 Céng ty CP Chitng khodn Sai
Gdn — Hit Noi 56 011-2021/NQ-DHDCE ngay 16/06/2021;
- Can eif ede Bio edo két qud phat hinh ed phén ting vén Bidu Ig Cong v CP Chimg
khadn Sai Gon — Hi NGi ngdy 14/100202],
QUYET NGHJ:
Bidu 1: Nay théng qua vide ting Vin didu 12 Cong ty CP Chimg khodn Sai Gon — Ha Noi
nhir sau;
- Vin Didu 18 cii: 2.072.682.010.000 dbng,
- Vén difu 18 thay dbi:  3.252.650.270.000 dbng (ba nghin hai trim ném muwwi
hai ty siw trdm nim muei tridu hai trdm biy mwri ngin déng).
- Ting sb vin didu 1§ coa Cong ty duge chia thanh 325.265.027 cb phin, logi cb
phiin phd théng, ménh gid 10.000 ddng/cd phin.
- Hinh thirc ting vn:  Phat hinh cb phidu ting vin didu 18 1 ngudn vén chi so
hite vd chio bin cho C6 ddng hign hitu, Cén bd nhin
vidn,

Diéu 2: Thing qua vife sim db Phy luc 56 01 ban Pidu 18 Cong ty CP Chimg khodn S4i
Godn - T Noi nhir o
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Noi dung gic:
1} Chi tiét vin didu 1§ eda Chng ty tir ngiy thinh lp dén nay:

|\ z8385
B eE o\ &.&E‘%‘ :“{’}

STT| THANG | YONPIEULE GHI CHU
(ddng)
! | 12007 350,000.000.000 | Thanh lip Céng 1y
Phit hinh cb phidu thudng ting von
i
2 | 0572009 410,629.960.000 dids 18 1l qu thing d vén
Phit hinh c6 phin ting von dicu 1@
3| 042000 | 1.000.000.000.000 | cho CO dong hién hir, Cén b nhin
vign va ddi tde tiém ning
Phiit hiinh b phiin hodn dbi ¢ phin
4 | 052018 | 1.053.956.740.000 | SHBS dé nhiin sip nhip Cong ty CP
Chimg khodn SHB
Phét hanh i phiin tEing von didu 1§ i
e tire bing ¢ phifu va chéo bin cho
9 | 2.072.682.010,
5 | 052019 | 2.072.682.010.000 | . déng hide hitu, Céin b nhdn vién
vit A the tidm nang
NG dlureg siie dii:
I} Chi tiét vin ditu 1§ cia Céng ty tir ngiy thinh lip dén nay;
 VON PIEU LE ; |
Eﬂ THANG (abng) GHI CHU
1| 1172007 350.000,000,000 | Thinh 1jp Cong ty
Phét hénh cd phicu thudmg tang vin
2 | 0572009 410.629.960.000 | ., | 1t a9 iz dir v
Phét hinh of phiin ting vin diéu 1§
3] 042000 | 1OGO.000.000,000 | cho C6 déng hign hite, Cén bd nhin
vién vil_d-ﬁi tée tiém niing
Phat hanh cd phiin hodn d8i ¢d phin
4 052018 | 1.053.956.740,000 | SHBS dé nhiin sdp nhip Céng ty CP
Chimg khoin SHB
Phit hanh b phan ting vin diéu 18 i
et tire biing ¢d phidu va chio bin cho
] ; p
5 | 0572019 | 2.072.682.010.000 CA ddng hidn hitv, Cén bd nlkin vién
vi doi the tiém ning
Phiit himh cé phidu tng vén didu 18 1
& ngudn von chit sir hity vit chioe bén
6 | 10/2021 | 3.252,650.270.000 eho C dheig hiln . Ciin b nhdn
vién
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Bidu 3: Didu 1¢ sita ddi, bd sung clia Chng ty CP Chimg khodn Sai Gon — Ha Néi da
duge thong qua b hidu lee ké tirngay 28 /4072021,

Piéu 1§ Cong ty ban himh truée diy hét higu lye.,

Bitu d: Nghi quyét ndy e hifu lye ké tir ngay ky va they thé cic Nghi quyét, Quyét
dinh trude diy coa Hoi dbng Quin tr vé vige dp dyng Didu 1& 42 sira ddi, b
sung cua Cdng ty.

Pidu 5: Hi démg Quin tri, Ting Gidm dbe, Van phing HPQT vi cic don vj lién quan chiju
trdch nhigm thi hinh Nghi quyvét nay,

Nard arloiin; ,.:# =
o Niw Didu 3, ==
«  Han Kidm aodf fid phda);
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PHAN MO PAU

Bidu 1& Chng ty C& phiin Chimg khodn Sii Gon - Ha Ni duge lip dya trén cde quy
dinh sau:

- Lufit Doanh nghiép s 592020/QH14 duge Qubc hii nide Cong hoa Xa hai Chu nghia
Viét Nam thing qua nghy 17/06/2020 va che viin bin huéng din thi hinh, sta adi, b
sung, thay thé Lujit nay tpi timg thii diém;

- Lufit Chimg khoiin sb 54/2019%/QH14 duge Qubc hdi nnde Cing hoa X3 hdi Chi nghia
Vit Nam thing qua ngay 26/11/2019 vi cée vin ban hudng diin thi hinh, stra dbi, b
sung, thay thé Ludt ndy tpi timg thixi didm;

- Nghj dinh sb 155/2020/ND-CP ngiy 31/12/2020 cia Chinh phi quy dinh chi tiét vi
hudmg din thi hinh mt s6 didu cda Ludt Chimg khodn;

- Théng tusb 121/2020/TT-BTC ngay 31/12/2020 eda B Tai chinh hudng din vé thinh
lip vi hogt ddng cong ty chimg khodn;

- Bidu ¢ milu ban hinh kém theo Thang tw sé | 16/2020/TT-BTC ngiy 31/12/2020 Hudng
diin mét sb diéu vé quan trj cong ty dp dyung doi vii cong ty dai ching;

- Ce quy dinh phap ludt hién hanh.

Didu 18 nity Ia cor s phip 1y cho 16 chire va hogt dgng cia Cong ty Cd phén Chimg khodn
Sii Gon - Ha Noi - duge thinh ip theo Gifly phép thinh lip v hogt ddng s 66/UBCK-GP
do Uy ban Chimg khodn Nha nude cip ngay 15/11/2007 v cée Gidy phép digu chinh, bd
sung.

Didu ¢ ndy dupe sim dbi, bd sung tgi Nghj quyét sb 01-2021/NQ-DHBRCD ngay
16/06/2021 cia Pai hii dbng Cb dang phién hop thidmg nién 2021 va Nghj quyét s 02-
2021/NQ-HBQT ngiy 28/10/2021 cia Hii ddng Quan trj Céng ty CP Chimg khoan Sai Gon
- Hit Ni.

CHUONG |
QUY BINH CHUNG
Pidu 1. Gidi thich thuit ngir
I, Trong Ditu I& ndy, nhitng thudit ngit dudi diy duge hidu nhur sau:

a) “Lufit Doanh mekigp” o6 nghia 13 Luft Doanh nghigp s6 59/2020/08 14 duge Qubc
hii nude Chng hod X8 hii Chi nghia Vigt Nam thing qua ngiy 17/06/2020 vi céc
véin ban hudmg diin thi hénh, sia d8i, bb sung, thay thé Lufit nky tai tmg this diém.

b) “Lufit Chimg klrodn” c6 nghia 1i Lufit Chimg khodn s6 54/2019/Q0H 14 duge Quic
hdi nude Cong hod X8 hii Chi nghla Vigt Nam thong qua ngay 26/1 1/2019 va céc
viin bén hudng din thi hanh, sia 48, bb sung, thay thé Ludt nky 1 timg thii didm.

¢} “Phdp lufit" co nghia I3 tit cd cac Ludt, Phap lénh, Nghj dinh, Thing ur, Quy dinh,
Quyét dinh va cde van bin phip lufit khic duge cic co quan Nhi mrde Viét Nam ban
hanh theo timg thivi k¥ lién quan dén 1 chite vi hogt ding cia Cong ty, bao gdm ci

Dby 18 Cong ty Cb phiin Chimg khodn S4i Gdo — Hi N Trang 4
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k)

)

che viin bin sira dbi, bd sung, thay thé céc vin ban quy pham phap lujit ndy.

“Vim didu 1§t téng ménh gid cd phin 43 ban hofic dupe ding k§ mua khi thinh Lip
cfing ty va theo quy dinh i Didu 8 Didu 18 ndy vi duge ghi viio Phy lue Didu 18 ndy.

“Vin phdp dinh” 14 vin tdi thidu theo yéu clu cia phip luft d& Céng ty thinh 1§p
vt hogt dfing.

"“Ngdy thanh Ifp" 13 ngiy Cong ty C6 phiin Chimg khodn Sai Gén — Ha N&i dugc
clip Gidy phép thanh 1§p va hogt ding.

“Nguwon didu hinh” 13 Tong Giam dic, Phé Thng Gidm dde, K& todn trimg vi
ngudri diéu hanh khic trong Cong ty theo quvét dinh cia HEi ddng Quan tr

“*Nguii quedn 15" bao gom thanh vién Hi dbng Quan tri, thanh vién Ban Kiém sodt,
Téng Gidm dbc, Phd Téng Gidm dbc, K€ todn trudmg vil cde ehire danh quin 1 khic
dugre Hi ddng Quin trj b nhigm lim cdn b quin 1y cta Cang ty.

"Wgurdi cd lidn quan™ 14 ci nhiin, 1h chire od quan hé trye tiéj:r hofic gidn tiép v
doanh nghigp theo quy dinh cta Ludt Chimg khodn vi Luft Doanh nghiép;

“Ngaoei npi b SHS™ 13 nguini gilt vi trl quan trong trong bd méby quan tr, didu hanh
ciia SHS, theo quy dinh cla Luft Chimg khodn vi Luft Doanh nghiép; I Cha tich
Hi ddng quin trj, thanh vién Hi ding quan trf, nguid dai dign theo phip lujt, Téng
giim ddc, Pho Tong gidm dde, Gidm dbe tai chinh, Ké todn truémg vi céc chire danh
quin Iy twomg duomg do Dyi hii dong cb ddng biu hode Hoi dbng Quin tr holic Chi
tich Hgi dbng Quin trj b nhi¢m; 1 Truomg Ban Kiém sodt va Thanh vién Ban Kiém
sodt, thinh vién Ban kiém todn ndi bd; Thir ky edng ty, Ngui phy trach quan tri
cang ty, Ngubi duge ty quyén cong bo thing tin;

"Negseod hinh nghé chimg klrodn™ 14 nguti o Chimg chi hinh nghé chimg khodn,
Lim vige tai Cong ty theo quy dinh eda Luft Chimg khodn va Lugit Doanh nghiép.
“Cridk thi tracdmg cia phin vén gdp hoge cé phin™ 14 git giao dich trén thi timg
e nhit nghy hinn trude, gid thoa thudn gite nzudi bin va nguwdd mun, hofe gia do
mt 80 chirc thim dinh gid chuyén nghiép xdc dinh

m) “Gily chitmg nhin ding kf doank nghigp™ 13 vin bin holic ban dign tor ma Co quan

n)

0)

)

9)

diing ky kinh doanh cip cho doanh nghifp ghi lpi nhimg théng tin vé dang ky dounh
nghigp.

“Cd tire™ 1 khodn loi nhudn réng duge tra cho mii ¢ phin bing tién mit hoje bing
tiil san khac tir ngudn lgd nhudn con lai cia cong ty cd phin sau khi d8 duge thie
hi¢n céc nghia vy vé 1l chinh theo phap luft,

“Od ding™ 1 vd chire hodic cd nhén trong v ngodi nude dang s¢ hins it nhit mat cb
phiin cia Cong ty vit duge ghi tén tromng 54 diing k¥ CO dfng cin Cong ty.

“Cd dang sing Hip” 1 cb ddng sO hiru it nhit mot ed phin phi thing va ky tén trong
danh shch eb ding sing liip cong ty ci phin,

“Cé dimg fom " 1a Ch déng sér hiru tir 5% tror 1én sd e phidu ed quyén bidu quyet clin
Chng tv.

Bifu 1& Cong ty CA phin Chimg khodn %4 Gon - Ha MNdi Trang §
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v} “Cd phin® 13 Vin Didu 1§ duge chia thanh cic phin bing nhau.

5) “Ch p#-i!ru“ I Jogi chimg khodn xéc nhin quyen va lgi ich hop phap cias nguii sa
hitu ¢di véi mét phiin vén cd phidn cia td chire phit hinh,

1) “Sd didng k§ C4 ddng™ 14 viin bin gifly v tip dit ligu dién i ghi nhin thng tin vé
5@ hifu co phin cia céc cb ddng cong ty, phai co cde ndi dung chii yéu theo Dicu 122
Lufit Dioanh nghidp vi che quy dinh cia phip luft lién quan.

u) Thdd han hogr dfng™ ob nghia 14 thid han hogt ding cia Chng ty duge quy dinh
trong Dicu 1& ndy vi thifi gian gia han (néu ¢6) duge Dai hii dong C6 déng cia Chng
ty thing qua bing Nghj quj.hét.

¥} "Vig Nam" cb nghia W mede Cong hod X3 hdi Chi nghla Vidt Nam.

w) “UBCENN" duge hidu 1d Uy ban Chimg khoin Nha mude,

x) “SGDCK" duge hicu |3 $& Gizo dich Chimg khodn,

v) “TCTLKBTCKVN" hoje “Trung $dm Luu ky Chimg khoin Vigt Nam",
“TTLRCKYN® i Tong Cong ty Luu ky vi Bl trir Chimg khodn Vig Nam,

) "Céng ty" li Céng ty CO phiin Chimg khodn S&i Gon - Ha NL

. Trong Bidu 1 ndy, vidc tham chidu 1o bdt cir guy dinh hofdic viin ban phap luiit khic s¢

bao ghm cd nhing sia d8i hofic vin ban phip ludt thay thé ching.

. Ciie tidu dé (Churomg, Mye, Didu) tai Didu 18 niy duge dura vio chi dé thuiin lgi hon cho

vide then d8i va khing dnh hudmg 1651 ¥ nghia tgi Didu 18 nay,

- Cihe tir hofic thufit nglt dd duge dinh nghia trong Ludt Doanh nghi¢p vi Luft Chimg

khodin & cb nghfa twong tir trong Didu 18 ndy néu khing miu thuln véi chii the hode

ngit cinh.

Ditu 2. Tén, hinh thire, Try s, Chi nhénh, viin phing dgi dién, dia diém kinh doanh,

thii han hoat ding eia Cong ty

. Cong ty duye 1 chirc dudi hinh thirc céng ty ob phiin cé w cdch phip nhén, duye clp
gidly phép hogt ddng va kinh doanh theo quy dinh tgi Lujdit Doanh nghig¢p, Lujt Chimg
khodn, cde quy dinh tai Difu 1€ ndy va phit hop vi phip luit hign hinh cia Viét Nam,

. Tén cua Cong ty;

) Tén tiéng Viét: Céng ty Co phiin Chimg khodn Sai Gon - Ha Niji
b} Tén tiéng Anh: Sai Gon — Ha Noi Securities Joint Stock Company
e) Tén viét vt SHS

o Ty sd Cong ty:

a) Try sér chinh ciia Cong ty Cb phiin Chimg khodn Sai Gon — HA Noi dat tai:

Ting 1 — 5 Toa nha Unimex Ha Nii, 56 41, Pho Ngd Quyén, Phwimg Hang Bai,
Qujn Hoan Kiém, Thanh phb i Nji, nude Cing hon XA hi Chil nghla Viit
Nam.

i 18 Cong ty CA phim Chimg khodn 52 Gan — Ha Nii Trang 6
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- Bign thogi: (#4.24) 38 18] 888

- Fax; (84.24) 38 181 688
- E-mail: soniacti@shs.com.vn
- Website: www.shs.com.vi

b) Vigc thay dbi Tru s& chinh ciia Céng ty do Dgi hii déng Cb déng thong qua vis phii
durgre Uy ban Chimg khodn Nhé nude chip thudn,

. Céng ty co thé thinh Ip, déng cira Chi nhinh, Viin phéng Bai dién, Phing Giso dich tai

dja hiin kinh doanh theo qu:.rét dinh elu Hi :Iérng Chudin trj v sau khi duge co quan qudn

1y nhd nude 6 lidn quan chiip thudn biing viin ban.

a) Chinhdnh la dom vi phy thude cia Cong ty, cd nhigm v thire hidn todn bd hojic mt
phiin chire ning cia Cdng ty, bao gdm ci chirc niing dai dién theo iy quyén. Nginh,
nghe kinh doanh ctia chi nhinh phii ding véi nginh, nghd kinh doanh cia Céng ty.

b) Vin phing Bai dign 1A don vi phy thudc cia Cong ty, o6 nhidm vy dai dién theo by
quyén cho loi ich cda Cong ty va bdo vé céo i ich dé. Viin phing Pai dign khing
thige hién chire nding kinh doanh cta Cdng ty.

¢) Bija dilm kinh doanh 1 noi Cdng ty tién hiinh hogt ddng kinh doanh cy thé.
Thiri han hoat ding cia Céing ty.
Trir khi chiim dirt hogt ddng trude thi han quy dinh tai khodn 2 Diéu 81 hofic gia han

hoat dgng theo quy dinh tal Dicu 82 Didu 1 niy, thid han hoat ddng ciin Cong ty 14 vd
thiri han ké tir ngiy Cong ty duge cdp Gidy phép thimh lip va hogt ding,

Pidu 3. Ngwiri dai dién theo phap lujt

.

Ting Gidm ddc I3 Nguiri dgi dién theo phap lujt cia Cang ty CP Chimg khofin Sai Gan
— Ha N#ji.

Nguii dgi dign theo phap lufit dui dién cho Céng ty thye hign cde quyén va nghia vy phit
sinh tir giao dich eda Cong ty, dgi dién cho Céng ty véi tr cdch ngerid yéu clu gidi quyédy
vige din sy, nguyén dom, bj don, nguedd cd quyén brt, nghin v lién quan rude Trong i,
Toa dn vitcde quyén, nghia vy khéc theo quy dinh tai Digu 12 vi 13 Ludt Doanh nghigp
vis cée quy dinh lign quan khde cia phap luit,

Trich nhidm cis ngudd dai dién theo phap ludl ciin doanh nghidp

a) Thyc hién quyén va nghia vy duge giso mdt cich trung thye, cin trong, ot nhdt
nhiim bio dam lgi ich hop phip cia doanh nghigp;

b} Trung thinh véi lgi fch cda doanh nghiép; khing lam dung dia vi, chire vy va s
dung thing tin, bi quyét, co hii kinh doanh, 13i sin khac cia doanh nghidp dd ur lyi
hofic phye vy lgi fch cha th chire, ci nhén khic:

¢) Thang bdo kip thoi, ddy di, chinh xdc cho doanh nghifp vé doanh nghiép ma minh,
nguisi ¢ lign gquan cia mink lam chi hofic cé cd phiin, phin viin gép theo quy dinh
eiia Luft Doanh nghiép, Ludt Chimg khedn, Didu 1& Cong ty vl cde quy dinh phéip
lugt lign quan,

Pt 1§ Chag ty Cb phiin Chimg khadn Sai Gon - Ha NI Trang 7
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d) Nguwini dai dign theo phip luft cla doanh nghiép chiu triich nhigm ¢a nhin dbi v
thigt hgi cho doanh nghigép do vi pham trich nhig¢m quy dinh tai mpe a.b, ¢ khodn 3
Didu nay.

4. Ngwiri dpi dién theo phap lojt clda Cdng ty phii thuimg tri & Vigt Nam;

5. Nguwbi dgi dién theo phdp lult trnde khi xuiit canh khoi Viét Nam phai (y quyén bing
viin bin cho cd nhin khie cur trd tpl Vidt Nam v i nfing lye hianh vi thire hién qu:-'é-n
vit nghia vy cla ngudi dai dién theo phip luft, Trodmg hgp ndy, ngudd dai dién theo phip
lusdt vin phai chju trich nhiém vé vige thye hign qu;.rén vii nghfa vy di dy quyém

6. Truimg hop hét thiri hgn dy quyén theo khodn § Didu ndy ma Nguii dai dign theo phip
lufit chura iy li Vit Nam vit khing o6 Gy quyén khac thi nguii duge ty quyen van liép
tyc thire hifn cic quyen vi nghia vy cia Neudi dai dign theo phip lufit trong pham vi di
duge dy quyén cho dén khi Ngudi dai dién theo phép lufit cia Cong ty trdr lai lam vige
tgi Céing ty, hojic cho dén khi Hi ddng Quin tr quydt dinh cir nguir khic lim Ngurii
dgi dién theo phdp ludt cia Cong ty,

7. Trubmg hop ving mat tal Viét Nam qud 30 ngdy mib khing Gy quvén cho nguii khic
thire hién céc quyén vi nhigm vy clia Ngwir dai dign theo phip ludt cia Cong ty, holic
chét, mét tich, dang bi truy eiru tréch nhi¢m hinh sy, bj tam giam, dang chdp hanh hinh
phit ti, dang chép hanh bign phép xir 1y hinh chinh tai co sé cai nghidén bt bude, co sé
gido dyc bit bude, bj han ché huoic miit néng lwe hanh vi diin sy, ¢ khd khiin trong nhin
thire, lim chi hinh vi, bj Téa 4n cim dim nhigm chitc vy, chm hinh nghé hoge lim cdng
vige nhit dinh thi Hi ddng Qudn tri oir nguii khic lam dai dién theo phip luft clia Cong
ty.

8. Trubmg hop Tong Gidm dbe 1d Ngudi dai dign theo phip luft hode chét, mét tich, dang
bj truy ciu trich chifm hinh sy, bj tam giam, dang chip hanh hinh phat th, deng chip
hinh bién phip xtt 1Y hinh chinh tai co sé cal nghign biit bude, co s gido due bit bufe,
bj han ché hode mit nding lye hanh vi dén sy, o kho khin trong nhin thire, lam chi hinh
vi, bj Toa dn cim dim nhiém chirc vy, cim hinh nghd hojic lam céng viée nhit djnh,
hofic sau khi duge cho thdi gitr chite vy Tong Gigm dic hodic bj mién nhiém ma Cong
ty chim b nhigm duge Téng Gidm dbc mai thi duomg nhién Chi tich Hai ddng Qudn
trj 1a Nguisi dgi dién theo phép ludt eda Cong ty cho dén khi Hi dong Quén trj bd nhigm
duge ngudn khéc vho chie danh trén.

9. Trong mit sb triimg hop diic bigt, Toa dn, co quan cd thim quyén 18 tung khic e quyén
chi dinh cé nhan 14 Ngudi dai difn theo phip ludt cia Cing ty trong qud trinh 10 tung tai
Toa dn theo ding quy dinh phip ludt,

Dridu 1§ Cong ty Ch phin Chirng khedn Shi Cion — Hi NG Trang B



CHUONG 11
MUC TIEU, PHAM VI KINH DOANH VA HOAT BONG CUA CONG TY
Pitu 4. Mye tiéu hoat djng
. Mue tidu hogt djng cia Cong Ly 14

(1) Kinh doanh d¢ mang lgi lgid nhugin cao nhit cho C6 déng trong didu kién tudn thit céc
quy djnh cia phap lujr.

(2) Phait trién bén vimg 18u dai, hii nhdp voi kinh 18 khu vye vi thé giot 92 trér thiinh mit
trong nhimg edng ty chimg khodn hang diu tai Vigt Nam;

(1) Mang lgi loi fch cho cée Co dong, npudi lao ding; v cung img cho khich hang céc
ain phﬁm. djch vy chiit ligmg cao.
2, Néu bét k¥ muc téu ndo trong sb nhitng myc téu néu tal Khoan 1, Dide nidy cln cd sy
phé duyé thi Céng ty chi cd thé thyre hidn myc tiéu d6 sau khi duge co quan Nha nude
e thim quyén phé duyét,

Diéu 5. Pham vi kinh doanh vi hogt diing

I. Cing ty tham gia cie hogt ding kinh doanh chimg khodn theo quy dinh cia Ludt Chimg
khodn vil edc van ban hudng din thi hinh, bao gbm cic hoat dong sau;

a) Mdi gidi chimg khoan;

- Mbi gidi chimg khodn 14 vige 1am trung gian thye hién mua, bin chimg khodn
cho khéch hang

- Nhiin gy thic quan Iy thi khodn giao dich chimg khodn cita nhi diu tr cd nhin;
thye hién phin phii hofie lim dai ¥ phin phﬁi chimg khodn; quan I¥ tai khodn
gizo djch chimg khodn; cung img djch vy quéan 1§ danh sich ngudri s& hira chimg
khaodn cho cac doanh nghiép khic;

- Cung cip dich vy giao djch chimg khodn tryre wydn; cung elp hofie phdi hop vii
cédc 16 chire tin dung cung cﬁp dich vy cho khich hing vay tien mua chimg khoan
hofic eung efip djch vy cho vay chimg khodn; eung efip hofie phii hop vai cde 16
chire tin dyng cung clp dich vy timg trudse tidn bin chimg khodn: luu ky chimg
khodn; bi trir vi thanh todn chimg khosin,

b} Ty doanh chimg khodn 13 viée cing ty chimg khodn mua, bin chimg khodn cho chinh
minh.

- Cong ty duge gino djch chimg khodn trén tdi khodn 1y doanh chimg khodn vi
durge ditu tr, gop vin, phat hinh, chdo bdn cée sin phdm i chinh,

¢) Bao linh phit hinh chimg khodn:
Béio Inh phét hanh chimg khodn 1 vige cam két vii 16 chire phat hinh nhin mua
mit phiin hode toin bd chimg khodn cim t& chive phat hinh dé ban fai hoge mua
st chimg khodin con lgi chua duge phin phéi hét hodie cb giing 16i da dé phin phdi
50 chimg khoan cdn phét hanh cia td chire phét hanh,

Bieu 18 Cing ty CO phdn Clhimg khodn 541 Cion — Hi N Traang 9

-

-



- Cong ty duge cung cip dich vy tu vin bl so chio bdn chimg khodn, thire hién
cic thi tye trwde khi chio ban chimg khoan; dai [y luu ky, thanh todn, chuyén
nhugmg chimg khodn; tu vin téi co chu, hop nhit, sip nhip, W chire lgi, mua ban
doanh nghiép; tur vin quin tr, tr viin chién hege doanh nghiép; tr vén chiio bin,
niém yét, ding ky giao djch chimg khodn; tw vin cb phin hoa doanh nghiép.

d) Tur viin dfiu tur chitng khodn:

- Céing ty duge cung cip cho khich hing két qua phiin tich, béo cio phin tich va
due ra khuyén nghj lién quan dén vifc mua, bin, ndm git chimg khodn;

- Céng ty duge kv hop dong cung cép dich vy cho khich hiing theo quy dinh 13
khoin 32 Didu 4 cia Ludt Chimg khodn vA cde van bin hudng din thi hinh;

e) L ky chimg khodn: Cong ty duge nhin ky gir, bdo quan, chuyén giao chimg khodn
cho khéach héng, giap khach hang thye hién céc quyérl lién quan dén chimg khodn
luru ky;

f} Cée dich vy tdi chinh khie phit hop vl quy dinh cia phap luit sau khi bao cdo Uy
ban Chimg khodn Nhi nude biing viin bin,

. Ngodi cac nghigp vy, dich vy kinh doanh chimg khodn quy dinh tai khoan | Didu niy,

Cing ty duge tham gia cde hogt ding sau ddy néu dupe phip lugt va Uy ban Chimg

khodn Nha mude cho phép:

a) Kinh doanh chimg khodn phii sinh, gdm:

- Mdi gidi chimg khodn phai sinh;
- Ty doanh chimg khodn phdi sinh;
- Tur viin ddu tr chimg khodn phéi sinh,

b) Cung clp dich vy bid trir, thanh todn giao dich chimg khodn phii sinh va cde hoat
dong khic lidgn quan.

¢) Cung c.ip dich vu gino dich chimg khodn trong ngaly; hogt dng tao I§p thj truimg;

d) Phét hinh, chiio bin va giso djch chimg quyén c6 bio ddm.

- Cong ty duge phép phat hinh, chio bén va giao dich chimg quyén c6 bao dim
theo quy dinh phap ludt ¢o lién quan, bao gdm:
. Eﬁngtyduqm:hiubﬁnchﬂmquyéndwu{hchmthﬂﬂnmmIﬂchimg
khodn trong danh séch chimg khodn dép (mg didu kign chio bén chimg quyvén,
«  Cing ty khing duge chio bén chimg quyén dya trén cb ]:hiéu ciia chinh th
chire phdt hiinh vi chimg khodn ca td chire 14 nguiri ¢6 1ién quan cia t0 chirc
phit hiinh theo quy djnh tai Ludt Chimg khodn.

=  Cong ty diit tén Chimg quyén, quyét dinh han mirc chimg quyén, ki quf bao
dim thanh todn hojic o bao linh thanh todn caa ngdn hing e k¥, thie hién
hogt ddng chao bén, nigm yit, giao dich, thye hign nghia vy ddi vai ngudi so
hifu chitmg quyén, cdng b thing tin vi phing ngis rii ro theo quy dinh phip
ludt ¢ lién quan.

Bidu W Cong ty Cb phin Chimg khoin Sti Gon — Ha Mai Trang u}.
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- Céc nghigp vy lign quan dén chimg quyén cd bio dém bao ghm:
*  Phit hiinh, chio bdn va niém yé chimg quyén;
* Hogt ding tgo 1ip thi trutmg cho chimg quyén;
< Mdi gidi, te viin diu tu chimg quyén;
= Ciic nghiép vy khdc lién quan dén chimg cru:rém theo quy dinh phip lugdt.

- Ngwir s hivu chimg quyén thue hién nghia vy vi quyén loi theo quy dink phip
lugit o6 lién guan, bao gom:

= Quyén duge thanh todn bing tién hoac chuyén giao chimg khodn co sé theo
didu kign va phiong thirc thanh todn do Céng ty quy dinh trong ban céo bach
cia timg dot phit hanh vi theo quy dinh phap ludt co lén quan;

*  Quyén duge thanh todn bing tidn khi chimg quyén 6 bao dam bj hity niém
yét theo quy dinh phip luit;

*  Quyén chuyén nhugng, cho tng, 8 lai thira ké, cAm ob vay vin trong céc
quan hé diin sy theo quy dinh phap ludt;

«  Quyén duge wu tién thanh todn khi Céng ty gidi thé hodic phi sin theo quy
dinh cia phip lujt;

* Vi céc quyén khic theo quy dinh ciia phip Tuét.

3, Cong ty dupe phép 13p ké hogch v tifn hinh tit c& che host déng kinh doanh chimg
khadn, cung cip dich vy tur vén 1ai chinh v dich vy i chinh khic trong ndi dung Gidy
chimg nhin ding ky kinh doanh, Gidy phép thanh lip va hogt ding Cong ty Chimg
khodn vi duge Luft Chimg khodin cho phép. Vi thue hién cde biégn phap thich hop dé
dat duge cde mye tiéu cia Cdng ty.

4. Cong ty cung cip dich vy, sin phiim mdéi theo quyét dinh cia Hii déng Qudn tr vi phii
durge sy chilp thudin trude bing vain bin ciia Uy ban Chimg khodn Nhi nude.

5. Cing ty e thé tifn hanh hogt dong kinh doanh trong cée Finh vie khée duge phip lugt
cho phép vit duge Bai hdi ddng C ddng phé chufn,

6. Cdng ty cb thit tién hinh thay ddi hofic bb sung mt hodic mijt s trong nhitng loai hinh
kinh doanh quy dinh 13i khodn 1 Bidu ndy theo quyét dinh cia Hi ddng Quéan trj sau
khi duge Uy ban Chimg khodn Nha nide phé duyét.

Bidu 6. Nguyén tic hogt djng
Ciing ty hogt ddng vi kinh doanh tufin thi edic nguyén tic:

L. Tudn thi edc quy dinh phip lut cda Lugt Chimg khodn, Lufit Doanh nghidp, Bidu 18
edng ty ¥a céc quy dinh khic cia phip lufit ¢6 lién quan;

2. Tudn thil céc nguyén the, thing 1§ vé quin tr vA didu hiinh Cong ty;
3. Tuin thii dgo dirc nghé nghiép;
4. Liém trye vi thye hign hogt ddng kinh doanh mdt cich cdng bing

Bitu 18 Cing ty 8 phiin Chimg khodn Shi Gidn ~ Hi N Trang 11
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S, BYim bio ngudn lyrc vé con nguisi, vén va co s& vit chiit cn thidt khic dé thire hign hoat
dtng kinh doanh chimg khodn va ban hinh bing viin ban cae gquy trinh thyre hign nghigp
vy kinh doanh phii hop;

6. Ban hinh vi dp dyng cic quy trinh hoat ding cho cdée nghidp vy, quy tic dpo dirc hinh
nght, quy trinh kiém sodt ndi b va quén trj ni ro vi pidm sat, ngin ngira nhimg xung
dijt lgi ich trong ndi bd cing ty vi trong glao dich v nguid o6 lién quan, phi hop vl
quy dinh cta Chimg khodn va cdc vin ban phip hedt lién quan;

7. B tri nguir hanh nghé chimg khodn ed chimg chi hinh nghé chimg khoén phit hop v

cde nghip vy hogt dpng.
Nhén vién hinh nghé chimg khodn thie hign nghiép vy méi gidi chimg khodn, tr viin
din tr chimg khodn khing duge kiém nhigm thye hign céc cong vide i cée b phin
thye hién nghiép vy tr doanh chimg khoan, bao linh phit hanh chimg khodn, quan 1y
thi khodn gino dich dy thic;

8. Du bdo gid hode khuyén nghj giao dich lién quan dén mt logi chimg khoén cy thé trén
cie phreng tign truyen thimg phai ghi rd co s¢ phiin tich va nguon trich dén thang tin,

Ditu 7. Quyén han va nghia vy ciia Cing ty

1. Quyén cia Cing ty:

8) Ky hop ding bing van bin véi khich hang v& giao dich chimg khodn, dng k¥ va
luw ky chimg khodn, bdo 1nh phit hinh chimg khodn, tue wiin ddu o chimg khodn va
tur viin ti chink;

b} Thyre hién thu phi theo cac mirc phi, 1€ phi do B§ Thi chinh quy djnh;

c) Tllj-'éﬂ dyng, thué vai sir dung lao dng theo yéu ciiu kinh doanh:

d} U tién sir dung lso ding trong muede, bdo dim guyén va loi ich cia nguid lao ddng
theo quy dinh cia Luft Lao dng, tdn trong quyén td chire cdng doiin theo quy dinh
ciia phap lugt;

) S hinu, st dyng, djnh dogt tai =in cia Cong ty;

f) Quén Iy, sir dyng vin do cde Ch dong gip dé thye hign cde muc tiéw, nhidgm vy kinh
doanh cta Cong ty theo quy dinh tai Digu 1§ nay; Nghj quyét cia Dai hii ding Ch
dong; Nghj quyét, Quyét dinh cia Hoi ddng Quin trf vi phip lujt hign hinh;

g) Chi dfng trong moi hogt dfng kinh doanh di ding kv;

h) Béi mdi chng nghé, &p dung phuong thire quin 19 khoa hoe, hién dgi dé ning cao
hifu qua vi kha niing canh tranh;

1) T chirc by méy quan Iy v& nhin sy, td chirc kinh doanh phii hgp vl myc dich va
ndl dung hogt ddng ela Cong 1y va theo gquy dinh cia phip ludt;

i) Quyit dinh mé, sép nhip hodc ddng cira chi nhanh, van phang dai dién Cong ty &
trong va ngodi madc thee quy dinh cia phap luft;

k) Lya chon hinh thire huy ding vin theo quy dinh ciia phip lugt;

Bidu 12 Cong ty C phin Chittg khodn Sa0 G -~ Hi Nl Tramg 12
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1) Cé quyén dé nghj khich hing cung cap thing tin vé tinh hinh tai chinh, san xuét kinh
doanh khi quj.lét dinh xde p quan h giso dich voi khich hang va cd quyen tir chii
cic quan hé do néu thiy trdi phip luit, khong dem lai hidu qud hoje khing co khi
ning thue hién;

m} Khidu nai, th cho hoje khod kign cic himh vi xAm hai 16i cp:yén v lgi ich hop phap
clia Cong ty;

n) Tirchii hofic th cdo mpi yéu chu cung cp cée ngudn lye khong duge phip ludt quy
dinh cia bit k¥ ci nhin, cor quan hay 8 chire nao, trir phimg khodn ty nguyén dong
gop vi mye dich nhin dao vi cong ich;

o) Cic quyén khic theo quy dinh cia phép lugt hign hanh.

2, Nghia vy cia Cang ty:

u) Nghin vit chung;

Thure hign :llliy dii ede nghia vu theo quy djnh cda Luft Doanh nghidp, Lujt Chimg
khodn va cic quy dinh phap ludt co lién quan;

Cong ty phai duy tri va tufin thi) cée didu kign dé duge clp gidly phép hogt dong
theo quy dinh tai khodn 1, diém ¢ vi d khodn 2, khodn 4 |, khodn 5 Diéu 74 Lugt
Chitng khodn va quy dinh phap lufdt lién quan;

Hogt déing kinh doanh theo ding nganh, nghé ma phép ludt khing cim, duge Uy
ban Chimg khon Wha niede chip thuding chii ddng lia chon nganh, nghd, dja ban,
hinh thirc kinh doanh; chi ding didu chinh quy md v nglnh, nghé kinh doanh;
dam bdo dieu kién kinh doanh theo quy dinh cia phip it

Chiju tréch nhigm trudc phip ludt vé toan bé hoat ddng cta mink;
Chju trich nhiém vé hogt ding nghiép vu cim Ngubdi hinh nghé chimg khodn
thude Chng ty;

Ty chi vé tai chinh, dim bio chi phi, iy chju trdch nhigm vé két qua kinh doanh,
vié sy ting trdmg v bio todn von cia Cong ty;

Thidt I§p hé thing kim todn ndi b, kiém sodt ndi b, quan trj rii ro va gidm sat,
ngin ngira nhimg xung di lgd fch rong ndi b Cong ty va trong giao dich vii
ngudi cd lién quan;

Tufin thi edc ngturénlﬂ: vie qudin trj cong ty theo quy dinh cha phap lwit va Digu
1§ cong ty;

Tuidin thil cdc quy djnh bao dam von kha dyng, chi tiéu an tan thi chinh theo quy
dinh cta B Tai chinh;

Tudin thit céie quy dinh vé phing, chbng rit tidn theo cie quy djnh phip ludt hién
hanh;

L gitr ddy di cée chimg tir va téi khodn phan énh chi tidt, chinh xéc cc giao
djch cia khich hing vit cin Chng ty;

Thye hign vige bdn hofic cho khich hing ban chimg khodn khi khing sé hiru
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chimg khodn vi cho khich hing vay chimg khodn dé bdn theo quy dinh ciia B
Tai chinh;

- Tuén thi céc quy dinh cia B Tii chinh vé thre hién nghiép vy kinh doanh chimg
khodn:

- Thise hign djch vy téi chinh khéc theo quy dinh tai Khodn 5 Didu 86 Lugt Chimg
khodm phéi co lién quan v hd trg cho cée nghidp vy da duge cip phép cia cdng
ty va phii dim bio khiing dwge dnh budmg dén lgi fch cia khich hing, ciia chinh
cong ty chimg khodn va cda thj tuimg;

- Thyre hign ché 39 ké todn, kiém todn, thing ké, nghfa vy tii chinh thea quy dinh
cia phip ludt cé lién quan;

- Thyre hién edng b thing tin, bio cdo vi ln trit theo quy dinh cda Luit Doanh
nghiép, Ludt Chimg khotn vi cic vin bin hudng din thi hinh;

- Xéy dyng hé thing cong nghé thing tin, co sor dit ligu dy phang dé bao dam hogt
déing an todn vi lién e

- Béng gop qui hd try thanh todn theo quy dinh 13 Quy ché vé ding k¥, hwu ky,
bi trir vi thanh todn chimg khodn;

- Thye hign gidm sil tai chinh giao dich chimg khodn theo guy dinh eda B tnedmg
B Tai chinh;

- Khi tién hinh giso dich vdi nguir ¢ fién quan, cong ty phii kv kit hop ddng
héng win bin theo nguyén the binh ding, tr nguyvén;

- Cong ty ap dyng cdc bién phip ciin thid aé ngdn ngira ¢f déng vé nhilmg ngwii
e lién quan tidn hinh cde giao dich lam thit thodt vin, ti sin hode cie ngudn
Iye khic cla cing ty;

- DPam béo quyén hop phip ciia nguid ¢ quyén lod lién quan dén cong ty, thye hign
tedch nhiém vii eing ddng va ngudi co quyén 1gi lién quan dén cing ty theo quy
dinh cta phap lufit hidn hanh va Didy clng ty;

- Tudn thi céc quy dinh cda phip ludt vé lso ddng, mdi trudng va xi hii.

h) Nghia vu vivi cb ddng:

- Phin dinh 18 tich nhiém gita Pei hi ddng cb dong, HEi ddng quin trj, Ban
kifm sodt, Ban Thng Gigm déc phit hop cie quy dinh cia phip luit ¢6 lién quan;

- Thiét lip hé thing thing tin lién lac v ede ed) dong, thanh vién dé dim bao cung
cip thong tin diy & vi ddi xir céng bling gilta cie b dong, gitta cde thanh vién,
ddm bio cde quyeén va lgi ich hop phip cia ¢b diing, cda thanh vién,

¢) Nghfa vy viri khiich hiing:

- Lufn gilr chit tin v&i khich hing, trung thue vii khich hing, khing xim pham
tai sin, quyén va lgi ich hop phip khic ca khich hing;

- Hodn thinh nghia vy ciia minh véi khich hang mdt cach 1t nhit;

- Quin 1y thch bidt tai sén, chimg khodn tién g cda ting khiéch hing, tach higt tai
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siin, chimg khodn, tifn gir cia khich hing véi tai san cia Cong ty twdn thi quy
dinh phag ludt;

- Moi giao dich lign quan dén tién mt clia khach hang phii duge thyre hign qua
ngdn hing;

- Quin 1Y tdch bidt vé viin phong lim viée, nhén sir, hé thing dit ligu, béo céo gifta
e b phin nghiép vy 38 ddm bio trdnh xung dit lgi ich gitta Cong ty v khich
hitng, gitta khich hiing v&i nhau;

- Quin 1 tdp trung v phai leu gitr dy phing tei dja didm khic edc dit ligu vé tai
khodn mdi gidi cia khdch hing md tdi khodn tai edng ty;

- K¥ hyp ddng biing vin ban vi khich hing khi eung cip dich vy cho khich hang;
eung cﬁp dﬁy i, trung thire thing tin cho khéch hing khi thire hign dich vy mad
minh cung cdp; mé tai khoan giso dich cho timg khich hing trén co s& hop dong
mir tiki khodn giao dich chimg khodn vai khich hing theo quy dinh phdp ludt;

- Tryc tiép thyc hign giso djch chimg khodn cho khich hing vi chiu trdch nhigm
trudre phip luft wid edie hogt ding ndy;

- Thu thip, tim hiéu théng tin vé tinh hinh i chinh, myc tiéu diu w, kha ning
chap nhin rii ro, ky vong lgi nhudin, kinh nghigm vi hidu bidt vé ddu ur eda khdch
hing cia khich hing va cdp nhiit thdng tin theo quy dinh cia phap lujt;

- Chi dua ra I tr viin phil hop véi khach hang trén co sind Iye thu thip thong tin
vé khdch héng; a8 gidi thich ndi dung hop ddng mé tai khoan giao djch va cde
thid tye ob lién quan khi thye hign giso dich chimg khodn cho khich hing; bio
dim cde khuyén nghj, tw viin diu tr cia Cong ty cho khdch hing phai phit hop
viii myc tiéu diu tur v tinh hinh 1 chinh coa khich hémg;

- Cde nfi dung tir viin dilu tir chimg khodn phai cb co s& hop 1§ vi phit hp dya
trén thong tin déing tin ciiy, phiin tich logic, Khuyén nghj diu tv chimg khodn
durge dum ra phii lién quan va phi hop voi ndi dung phéin tich chimg khodn va thy
trutmg chimg khodn. Cdc bfo cdo phiin tich chimg khodn v thi trutmg, khuyén
nghj diu tr phai ghi r6 ngudn trich din 56 lifu va tén ngudi chiu wich nhigm vé
ndi dung bido cio, khuvén nghj diu tu chimg khodn;

- Chiju tréich nhifm v két qua phén tich v d¢ tin oy cim thing tin cung cp cho
khich hang, ring khdch hing dua ra quydt dinh ddu wr trén co sé duoe cung cip
théng tin diy di bao gom ci ndi dung vA rii ro cia sin phim, dich vy cung cép,
trir trdmg hop khich hing khéng cung cip théng tin holic cung cip thong tin
nhimg khing dily di, chinh xbe;

- Nhin I¢nh vi thye hign [énh giao djch cda khdch hang tuin tht cée quy dinh phap
luagit,

- Uutién thye hién ignh cia khich hing trude iénh cia Cong ty;

- Pédm bao di tién, chimg khodn theo quy dinh vl cb cdc bién phip cdn thif aé
d.im_bliu kha ning thanh todn cia khach hiing khi lénh giao djch duge thye hién;
va dé thanh todn cac 1énh giao djch cho tai khodn cda chinh minh;
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- Cung cdp dich vy giao dich chimg khodn trye tuyén, bio cdo UBCKNN vé hoat
dGng giso dich chimg khodn tryc tuyén, tinh trang hé théng gizo dich chimg
khodn trye tuyén va cang b thing tin theo quy dinh phip luit v& huing din giso
djch dién tir theo quy dinh phép ludt hién hinh;

- Thin trong, khing tao ra xung dit Igi ich véi kKhich hang. Trong trudmg hop
khdng thé trnh duge, Cong ty phii ctng bl cho khich hing bidt trude vé nihiing
ung djt lgi ich cd thi phit sinh gitm Céng ty, nguin hanh nghé vi khich
hang; vil dip dung cde bign phidp can thiét dé dam bao doi xir cdng biing voi khach
hing;

- Céng bd cho khich hang biét khi minh 13 ddi tac trong giao dich théa thun véi
khich hang;

- Theo doi chi tiét tién va chimg khodn cia timg khach hiing, cung cip thang tin
vé s dur, 8 philt sinh tién va chimg khodn cho khich hing khi khich hing yéu
b

- Céng bb rd ring mirc phi giso dich chimg khodn trude khi khich hing thyre hign
giao dich, phii cdng b vé mire phi giao dich chimg khodn trén trang théng tin
dign tir cia cdng ty;

- Cung clp dich vy nhin iy thic quan 1y tdi khodn giao dich chimg khodn eda nha
dliu tir ci nhin theo quy dinh phdp lugit;

- Clp nhjt i thong tin thay di cia khach hing khi khich hing c6 yéu cdu;

- Bio mjt el thdng tin nhin duge tir ngudi sir dyng dich vy e vén trong qud trinh
cung dmg dich vy r viin trix trudmg hop duge khiich hang déng ¥ hoge phép ludt
cd quy dinh khag;

- Bao mit céc thong tin lién quan dén cd nhin, wi khodn chimg khodn, tinh trang
s hihu chimg khoin vi tién cia khieh hing, tir chdi vige didu tra, phong toa, clim
giit, trich chuyén tai sin cia khich héng md khing cd sy dﬁng ¥ cia khich hing.
Quy djnh tal diém ndy khong &p dyng trong cic truimg hop sau diy:

*  Kiém todn vién thyc hign kiém ton Béo cdo ti chinh cila Cang ty;

*  Khich hang cia Cong ty mudn bidt théng tin lidn quan dén sé hir chimg
khodn vii tidn eda chinh ho;

*  Cung cdp thong tin theo yéu clu cita co quan Nhi nde o6 thim quydn,

- Thiét lip mit b phiin chuyén trach, chiu irbch nhidm thing tin lién lpc véi khich
hing vi gidi quyét ese thic mie, khidu ngi cia khich hing;

3. Cde quy djnh hgn ché
#) Quy dinh han ché chung:

Céing ty khi thirc hign hogt ding nghiép vy gidn tiép hofc trye Giép phii dim bo che quy
dinh theo Didu 91 Ludt Chimg khodn vi cie quy dinh lién quan khée, bao gm:
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Thire hign hogt ddng kinh doanh, tyr doanh, cung cip dich vy chimg khodn vii danh
nghia cia chinh minh; khing duge st dyng danh nghia 16 chire, ci nhin khic hode
cho td chire, ¢4 nhén khic sir dyng danh nghfa cii minh 32 kinh doanh, cung cép
dijch vu chimg khoan; khing duge mugn danh nghia oia ngudi khike hofic thyre hién
vai danh nghfa ¢d nhin hofc cho nguini khae sir dyng thi khodn ty doanh;

Khéng duge dua ra nhin dinh hofic bao dim véd khich hing vé mire thu nhip hode
lgi nhugn dat duge trén khedn diu tr cda minh hode bio dam khich hing khéing bi
thium 16, ngogi trir ddu tu vio chimg khodn ¢d thu nhip cb dinh;

Khing duge tidt 1§ thdng tin vé khach hing trir khi duge khich hing ddng ¥ hoje
theo yéu ciu cia co quan quan 1y Nha nude e thim quyeén;

Khéng duge cung clp thing tin sai léch, gian 1gn; khing duge thye hién nhimg hinh
vi lim cho khach hing va nha diu tu hitu nhim vé gid chimg khodn; khdng duge cd
hinh vi cung cip thing tin sai sy thit & du d8 hay mii goi khich hang mua bin mt
loai chimg kKhodn ndo dd;

Khing duge l!'li‘m thuiin hodc dua ra 15§ sulit cy thé hofic chia & lgi nhudn/thua 18 v
khich hang dé 16i kéo khich hing tham gia giso djch;

Khing dunye trre &ﬁp hofic gidn liép thiét 1gp ede dia diém ngodi cic dia diém giao
dich da dupc Uy ban Chimg khodn Nhi nude chip thudn @8 k¥ hop ddng mé thi
khoin giao dich voi khich hing, nhiin I¢nh, thire hign l¢nh gizo djch chimg khodn
hofc thanh todn giso dich chimg khodn véi khich hing, trir truémg hop thire hign
giao dich chimg khofn trye tuyén;

Khéng nhin [énh, thanh todn giao dich vii ngudi khac khing phai 18 ngudi dimg tén
tii khodn giao djch ma khiing cé Oy quyén cla khich hing biing vin ban;

Khéng sir dung tén hofic thi kho#én cda khich hing 48 ding ky, giao dich chimg
khodn;

Hirp dbng md thi khodn giao djch chimg khodn khing dye chir nhimg théa thudn
nhdim trén trinh nghia vy phip Iy cia Cong ty, han ché pham vi bii thuimg cia Cdng
ty hofie chuyén i ro tir Céng ty sang khich hing, budc khach hing thye hién nghfa
vy bdi thuimg mt céch khing cing bing vi cic thoa thujn giy bit lgi mt edch
khéng cong bing cho khiich hing;

Khing duge quyét dinh hojie thire hi¢n diu tr thay cho khach hing, trir tridmg hop
iy thiie quan Iy thi khodn giso dich chimg khodn cia nha diu tu ¢ nhin theo quy
dinh phap lugt co lién quan;

Khéng duspe triee tiép nhdn vi chi trd tién mit dé giao djch chimg khodn ciia khich
hiing ma phdi thyre hign qua ngin hing thuong mai;

Khing dirge cung cip dich vy tr vin diu tu chimg khodn cho cdng ty mi minh nim
gilt tir 10% trdr 1én vén didu 1¢;
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b)

Khiing duge cung cip dich vy tr viin chdo ban, tu viin niém yét chimg khodn, tu vin
cd phin hia, tr viin xéc dinh gia trj doanh nghiép cho cing ty ma minh nim gid
10% wir lén viin didu &

Khéng duge quing cio, tuyén bd ring ndi dung, hidu qud, hodic che phuong phip
phin tich chimg khodn clda minh ed gid tr] cao hon cia edng Ly chimyg khoan khic;

Khéng duge dua ra v kifn vé vige ting hay gidm gid chimg khodn mé khing cd ¢in
cir A2 161 kéo khich hang tham gia giso dich;

Khing duge tiét 1§ cde nii dung dit Bnh giao dich cla khich hing hode thing tin bi
miit khic oo duge khi thire hién giao djch cho khich hing ma khéng phai dé cong
b thing tin hofie theo yéu ciu thanh tra, kiém tra theo quy dinh cia phip ludt;

Khéng duge mun, bin trrde cing logi chimg khodn do cho chinh minh hofie tiét 1§
thing tin cho bén thir ba mua, bin chimg khodn 44 trong tnrimg hop 1énh mua, bdn
chimg khodn cia khich hing ¢d thé anh hudmg lém 16 gid cia logi chimg khodn dé;

Khi khich hing dit lénh gidi han, cong ty khing duge mua hofic bén cing chiéu
ciing logi chimg khodn dé cho minh & mire gid biing hodic 16t hon mirc gid cia khich
hiing trire khi 1énh ciia khich hing duge thye hién;

Khing dupe xim pham i san, quyen va lgi ich khae coa khéch hang;

Khing lgm dyng cic tii san do khich hing 0y thic cho Cong ty quin 1y vi tidn
thanh todn giao djch cia khich hing;

Cic han ché khic theo guy dinh ctm phip luat hién hanh,

Han ché vay ng

T 18 téng ng trén von chi 5o hilu cia Cong ty khéng duge vuot qua 05 Hn. Gia trj
tong ne theo quy dinh nay khing bao gdm cde khodn sau dily:

«  Tién gir giso djch chimg khoan ciia khich hang;
= Qu¥ khen thudmg phic loi;
» Dy phing trg ciip mét vige lim;
* Dy phong bdi thudng thit hai cho nh diu .
Np ngin hgn coa Cong ty 10i da bﬁng tai sdn ngin han.

Cong ty chio bén trdi phidu thyce hign theo quy dinh tgi Pice 31 Lujt Chimg
khodn, Nghj dinh quy djnh chi tiét thi hinh mdt s0 didu cia Lujt Chimng khodn, phip
ludt vé& phit hinh trédi phidu doanh nghiép va phai dim bdo tuin thi ty 1§ theo céc
quy dinh & trén.

Han chié cho vay
Trir truwiémg hop quy dinh tgi Khodn | Didu 86 Lufit Chimg khodn, Céng ty khong
dirge cho vay tién, chimg khodn dudi mgi hinh thir.
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Céing ty khing duge ding tién, tAi sin ciia cdng ty holic cia khach hing dé bao dam
nghia vy thanh todn cho bén thit ba.

Cdng ty khing duge cho vay dudi bét ky hinh thirc nio, khang duge cung chp ti
chinh hofic bao lanh tdi chinh dbi vdi cd ddng Idn, thanh vién Ban Kiém sodt, thanh
vign Hi dbng quin tri, thanh vién Ban Tdng Gidm die, Ké todn tneimg, cdc chire
danh quén Iy khic do Héi dbng quin tr cdng tv bd ahigm vi nguid hodie th chire ¢6
lién quan cia nhimg d6i tuong néu trén.

Céng ty cho khich hing vay tién mua chimg khodn dindi hinh thire giao dich ky quy
theo hudng din cis B§ Thi chinh,

Cing ty duge cho vay chimg khoin ¢ sita 18i giao dich, hofic cho vay dé thyrc hign
chc giao dich hodn ddi chimg chi qu hodn @31 danh muc hofic cic hinh thire khic
theo quy dinh cia phip luft cd lién quan,

Chng ty khing duge cung c.ép khoin vay hodc bao linh cho co ding 14 ci nhin vi
ngui ¢ lidn quan eda ¢d dong do 1i cd nhin,

Cong ty khing duge cung :ip khodn vay hojic bdo linh cho co dang 1a th chire vi
nguiri ed lidn quan eda ed dong 46 13 ca nhin, tnir tnimg hgp CO ddng 18 cng ty
con trong trutmg hop cdng ty con 1h cdng ty khdng ed ed philn, phan vin gop nha
mirde nm gifr vA d8 thye hién gop vin, mua cb phin cia Cong ty trude ngay 01
thing 7 ndm 2015,

Cing ty khing duge cung cip khodn vay hofe bio linh cho nguin co lién quan cia
cid dong |4 1 chire, trir trivimg hap Cong ty v 6 chive 13 ngwdi ¢6 lién quan cta b
diing i che cong ty trong cdng Wp dodn hojic cic cdng ty hogt ddng theo nhém cing
ty, bao gbm chng ty me - céng Ly con, tdp dodn kinh té vi giao dich niry phal duge
Pai hil ddng eb ddng hofic Hii ddng quén trj thing qua thes quy dinh ti Didu 1§
Cing ty.

d) Han ché diu tw

Cong ty khing duge mua, gop vin mua bit ding sin trir trudmg hop d& sir dung lam
try s¢f chinh, chi nhdnh, phong giao dich phuc vy trire tiép cho cie hoat ddng nghigp
v clia eng ty, thye higén theo quy dinh tpi Diéu 28 Théng nr 121/20200TT-BTC
ngdy 31/12/2020 va cac quy dinh phip luft lidgn quan.

Cong ty mua, déu tr vio bit djng sin theo quy dinh trén vi tai sin ¢b dinh theo
nguyén tic gid trj con lpi cia tal san cb djnh v bit djng sin khong duwge virgt qud
50% gid tr thng 14l s4n cia Céng ty.

Tong gld tri diu tr vito cée trdi phidu doanh nghigp eta Cing ty khong dupe vurpt
qua T0% vin chi s¢ hitu, Cong ty duge cdp phép thye hign nghiép vy ty doanh
chimg khodn durge mua bin g irdi phiéu niém yét theo quy dink cb lién quan vé
giae dich mus ban lai tréi phidu.

Cong ty khéng duge trye tiép hojic ty théc cho té chire, ci nhin khac thue hign:
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e)

«  Piu twr vao cb phitu hoje phin vén gdp cla edng ty cd si hifu trén $0% von didu
1§ et Cong ty, trir tridmg hop mua cb phidu 16 1& theo véu chu cia khich hing;

*  Cing vdi nguin cé lién quan diu e tir 5% trd 18n vin diéu I¢ cua cong ty chimg
khodn khic;

«  Péu tr qua 20% tdng 6 co phidu, chimg chi qui dang luu hinh cia mit 16 chirc
niém vét;

»  Dau tr qud 15% tdng s6 co phiu, chimg chi qui dang luu hinh ein mdt 16 clire
churn niém yét, quy dinh ndy khing dp dung déi véi chimg chi qu§ thinh vign,
quf hodn doi danh mype va qui mé;

* B tir hofe gop vin qui 10%0 I.ﬁng st via gop cia mdet cdng ty trach nhiém hitu
han hofc dy an kinh doanh;

«  Pils o hodie pop vin qud 15% vén chi s& hitu vio mét td chire hode du dn kinh
doanh;

*  Bau tr qua 70% vin chil sé hita viio ¢b phidu, phiin vén gép vi di in kinh doanh,
trong &6 khing duge diu o qua 20% vin chi s& hifu viio cb phidu ehua niém
yét, phiin vin gép vi dir 4n kinh doanh,

Céng ty duge thanh 1ip, mua lai cong ty quin I¥ quf lam cing ty con néu dip (mg
cae difu kign theo quy dinh phip ludt va Bidu 1¢ Cong ty,

Trudmg hop cong du W vugt qui hgn mie do thye hién bio 1anh phit hinh theo
hinh thirc cam két chiic chiin, do hop nhét, sép nhiip hofic do bidn ddng thi san, vén
chil s&r hifu etia Cong ty hofe 10 chire gop vin, cong ty phii dp dyng céc bign phip
ciin thiét d tudin thit han mire dau tir theo quy djnh phip lujt trong thi han 01 ném.

Hgn ché bio inh phit hinh chirg khodn

Cdag ty thre hign bio linh phit hinh chimg khoan ra cdng ehing thyre hign bao lEnh
theo pluromg thire nhiin mua mdt _nhin hofic todn b chimg khodn cla th chire phat
hiinh chi duge phép bio linh phit hinh tdng gid tri chimg khodn khing duge Idn
hem v chi s& hivu va khng duge vugt qua 15 1in hidu s6 gita gid i 1ai san ngiin
han va ngr nghin han tinh theo béo céo thi chinh quy gin nhit.

Cong ty khong dugc béo lanh phat hinh theo hinh thire cam két chiic chin hodic 1a
ngudri bédo I@nh chinh trong cac triimg hop sau diy;

»  Cong ty, dde 1ip hofic cing cing ty con hode clng véi ngur e lién quan sé hity
tir 10% trér 1én vin difu 18 cda 1 chire phit hinh, hofic c6 quyén kiém sodt b
chire phit hinh, hojic ¢6 quyén bd nhigm Téng Giim déc (Gidm dbe) cia o chire
phét hinh;

*«  Tai thidu 30% vén didu 13 cia Cong ty vA 1di thidu 30% vin didu 1¢ cla td chirc

phit hinh do cling mit ¢ nhin hofic mdt 1§ chire nim git;
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» To chirc phét hianh, dic lip hojic cling céc cing ty con hojic cling véi ngwii cd
lifn quan sé hiy tir 20% tré 1én vin didu 18 ena Cong ty, hofic cb quyén kiém
soft Cong ty hodic cb quyén bb nhigm Tong Gidm dde cia Cong ty;

*  Thénh vién Hji déng quin tri, Téng Gidm ddc vii nguisi cd lién quan ciia Cdng
ty dbng ther 14 thinh vién HYi ddng quin trf, Thng Gidm dbe (Gidm dbe) cia t
chire phit hinh;

+ Thinh vién H3i ddng quan tri, Téng Gidm ddc (Giam dbc) va ngudi ¢d lién quan
i th chirc phét hanh I thinh vién Hi diing quaén trj, Tong Gidm dée cia Cong
Ly

* Cong ty vii 14 chire phiit hinh ¢d chung ngwoi dai dién theo phip lugt.

- Cdng ty nhiin bao |@nh phat hanh chimg khodn phai md tdi khodn riéng bit tpi ngén
hing thiromg mai 48 nhin tidn a3t mua chimg khodn cia ahd diu ur,

) Quy dinh d8i v nguid hinh nghé chirmg khodn cia Chng ty

= MNgubdi hinh nghé chimg khodn 1& ngwéi duge Uy ban Chimg khodn Nha nue uﬁp
chimg chi hinh nghé chimg khodn vil lim vide 1 cdng ty,

- Ngudi duge chp chimg chi hinh nghé chimg khodn chi dwge hinh nghl chimg
khaodin v tr edeh dad dién cho cong ty |

Trit trudrg hop duge i 13 ngudi dai dién phan von gop hodic dwge o vio Ban quin I:r
cong ty cla th chire s& hitu cong ty hode th chire mi Cong ty diu te, Ngudi hinh nghé
Chimg khodn phii:

- Khdng duge ddng thii lim vide cho 16 chire khée ¢6 quan hé s& hivu vii Cng ty
chimg khodn noi minh dang lam vide;

- Khéng duge déng thiri lam viée cho tir 02 cdng ty chimg khodn, cfng ty quan 1y quf
diiu tr chimg khodn, chi nhinh cong ty chimg khodn vi edng ty quin 1y qu nude
ngodi tai Viét Nam, cong ty diu tur chimg khodn triy 1én;

- Khing duge ddng thiv 1im Gidm dbe hofic Tong Gidm dde ciia mat 1 chire chio
hiin chimg khodn ra cdng ching hofic th chire nidm yét;

= Khiéng duge md, quin |y thi khodn gleo dich chimg khodn i cdng ty chimg khodn
khic noi minh lim vige trir trudmg hop Cong ty khéing cdn nghigp vy mai gidi chimg
khodn;

- Khing duge thyre hign hinh vi vugt qua pham vi iy quyén cia cdng ty;

- Khi thyc hién céc hoat ddng giso dich trén tai khoan khich hing, ngudi hinh nghe
chimg khodn 14 dpi dién cho Cong ty vi thye hign véi tr cich Cng ty. Khng duge
sir dung tién, chimg khodn trén 31 khodn ciia khach hang khi khéng duge Céng ty
Uy quyén theo sy Oy thic eta khich hing cho Céng 1y biing viin bin;

- Phai tham gia che khéa tip hudn vé phip lujt vé chimg khodn vé thi truémg chimg
khodn, hé thing giao dich, logi chimg khodn méi do Uy ban Chimg khodn Nhi nide,
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S glao dich chimg khodn Vi#t Nam vi cong ty con, Trung tim Luu ky chimg khodn
Vit Nam to chire theo quy djnh v huding din.

g) Quy dinh Adi véi Thanh vién Hji ddng quin trj, Thanh vién Ban Kiém sodt,
Thiinh vién Ban Ting Gidm die

- Thinh vién Hi ddng quéan trf, Thinh vién Ban Kiém sodt, Thinh vién Ban Téng
Gifm dde phii dip (mg che tidu chudn vi didu kign theo quy dinh tgi Lut doanh
nghiép, Ludt Chimg khodn, che quy dinh khic tai Digu 1& cong ty vi phip luft cb
lién quan;

- Thanh vién Héi dong quan trj c6 thé khong phai 1a co déng cia cong ty;

= Chittich Hai ddng quin tri khing duge kidm nhidm chire danh Thng Gidm dbc Cng
by;

- Thénh vién Hoi ddng quin tri ciia Cang ty khong duge ding thixi 1a thinh vién Hi
ding quin tri tai qud 05 Cang ty khic;

- ‘Thanh vién Hji ddng Quén trj ciia Cong ty khéng duge ddng this 13 thinh vién Hji
dbng Quin trj, Thinh vién HYl ddng thanh vién, Gidm ddc (Thng Giam dic) cia
cing ty chimg khodn khac;

- Truéng Ban Kiém soit khing dirge dbng thoi 1a thinh vién Ban Kiém sodt, nguéi
quan by cba odng ty chimg khodn khac;

- Truéng Ban kiém sodt, Thanh vién Ban Kiém sodt phii c6 biing tdt nghidp dai hoc
trév lén thude mid trong cde chuyén nganh vé kinh t&, i chinh, ké wdn, kiém todn,
lufit, quan trj kinh doanh hofie chuyén nganh phi hop véi hogt ddng kinh doanh cia
doanh nghigp vi cé it nhit 03 nim kinh nghigm lam vige; Triimg Ban kiém sodt
phii ¢é ft nhit 05 ném kinh nghigm lim viée;

- Truémg Ban kigm sodt, Thinh vién Ban Kiém sodt khong phai ld nguéri cb quan hé
gia dinh cia thinh vién HY dbng Quin trf, Thng Gidm dbc, Phé Thng Gidm dic,
K4 todn trdmg, thinh vién Ban Kiém sodt khic cla cing ty;

- Trwimg Ban kidm sodt phdi lim vigc chuyén trach tai cong ty. Téng Giam dic, Pho
Ting Gidm dbc khing duge ding thisi 1am viée cho cing ty chimg khoin, cong ty
quén I¥ qui holic doanh nghigp khic. Téng Giam dbe khing duge 1 thinh vién Hi
diing Quian trf, thanh vién H4i dbng thinh vién cda cdng ty chimg khodn khic;

- Thanh vién Hi déng Quén trj phii bdo céo theo thii hgn phip ludt quy dinh vi diy
dis véri Hoi dbng quan tri che khodn thit lao nhin duge tir cée cong ty con, cong ty
lién két va céc to chirc khac;

- Thanh vién Hoi déng Quin tri, thinh vién Ban Kidm sodt, Tong Giam dic bao cio
theo quy dinh phip ludt cho Hai ding Quan tri, Ban Kiém soft vé giso dich gitta
Céng ty vdi cing ty trong 46 thanh vién Hii déng quin trj, thanh vién Ban Kiém
soidt, Thng Gidm dbc 14 thinh vién sdng 13p hodic 14 ngudd quéan 1y doanh nghigp
trong this glan 03 nim gin nhit trede thivi digm gino dich hofic vé cac giao dich gida
Céng tv voi cong ty trong d6 nguii cb 1ién quan cda Thinh vién Hii ddng quin trj,
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Thanh vién Ban Kiém soét, Téng Gidm ddc 1 Thinh vién Hai dbng quin tri, Ting
Gidm die hodic ob dong 1om;

- Thanh vién H6i dong quan trj, thanh vién Ban Kiém sodt, Tong Gidm dibc v ngui
quén 1y khde cb nghla vy thing béo bing vin bin cho Hai dong quin tri, Ban kiém
s0dt vé che giao dich gifa cong ty, cong ty con, cdng ty do SHS ndm quyén kiém
sodt trén 50% tré 18n vibn didu 18 voi chinh d6i tugmg d6 hofic v&i nhitng nguwii e
lién quan cia dbi tugng db theo quy dinh cia phip lujl. B6i vai cic giao dich néu
trén do Pal hdi dbng ¢d dong hofic Hoi ddng quén trj chip thudn, cdng ty phdi thye
hign cong b thing tin vé cic nghi quyél niy theo quy dinh cia phip ludt chimg
khodn vé cong bd thing tin;

- Chit tich H§i ddng Quan trj, Thanh vién Hi ddag Quén trj, Tng Gidm dic, ngudi
quéin 1y khic clia cdng ty kkdng duge thye hign hop ding, giao dich khi chua dirge
Dai héi dng cb déng hofic HHi dbng Quin trj chilp thufin theo quy dinh lién quan
ctin phip luft, cia Cong ty vi tpi Diéu 1§ Cong ty:

- Théanh vién Hai ddng quan trj, Thanh vién Ban Kiém sodt, Tong Gidm dbe v gl
quitn 1y khiic phai cong khal cie lgi ich lign quan theo quy dinh cia Dicu 66 Bicu 1§
ndy, Lufit Doanh nghiép vi cée van ban phap luft lign quan;

- Thanh vién Hoi ddng quén tri, thinh vién Ban Kidm sodt, Téng Gidm ddc, nguii
quin 1y khic vi nhimg ngwdd eo 1ién quan cia cée thinh vién nay chi duge sir dyng
nhimg thing tin c6 duge nhir chite v cia minh d&é phyc v lgi fch coa clng ty dai
ching:

- ‘Thanh vién Hi dong quin tri khing duge bidu qu}rﬂ-i dbi v giao dich mang lai lgi
ich cho thianh vién d6 hofic nguii co lién quan cua thinh vién 46 theo quy dinh cha
Lufit Doanh nghiép va Didu 1¢ cng ty;

- Thanh vién 1§i ddng quin trj, Thinh vién Ban Kiém sodt, Téng Gidm dic, nguii
quén 1y khéc vi nhitng ngudd co lién quan cla cice ddi turgmg niy khing duge sir
dung hode tiét 1§ cho ngwi khic che thing tin ngd b d thye hidn cde giao dich cd
lién quan.

4. Quy Liie dao dire nghé nghigp

u) B Quy the dpo dire nghé nghiép do Céng ty ban hanh diedi hinh thire viin bdn trén
co st ¢de guy dinh, hudmg din el UBCKNN vi “Quy tie Ung xir eta Cong ty
chimg khodn™ do Higp hii Kinh doanh Chimg khodn Vigt Nam ban hanh. Mo cin
bé, nhén vién cia Cong ty déu phii tusn thi nghidm ngft b quy the niy.

b} B& phin Kiém todn ndi b va Kidm soit ndi bd c6 trich nhigm gidm st vige tin
thit quy tie dgo dirc nghe nghigp cia Cong ty.
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CHUONG 111
VON PIEU LE, CO PHAN, CO PONG SANG LAP

Pidu 8. Vén Didu 1§

1,

Vin Didu 1§ ciia Cong ty C phin Chimg khoin S&i Gon — Hi Ngi duge quy dinh chi
tiét trong Phy lye 01 kém theo Diéu 18 ndy, Phy luc 01 13 mdt phin khing thé tach riv
el Didu 18 nhy.

Vion Dicu Ig cia Cong ty duge chia thanh cic cb phiin ¢é gid trj bing nhau véi ménh gid
li: 10,000 dbng/cd philn (Miedd nghin ddng trén mgt cd phdn),

Viln Pidu 1¢ dirge hach todn bing ding Viit Nam (VND),

Cing ty phii lubn duy trl mirc vin Didu 1¢ thire ¢b khing thip hon mire vén phip dinh
theo quy dinh ciia phap luiit. Truimg hop vin Diéu 1 thip hon vén phap dinh, Cong ty
tidn hinh bd sung vin Dibu 18 cia Cong ty phis hop vii quy dinh eia phap lujt,

. Viin Didu 1& duge sir dyng vio che mye dich:

1) Mua, diu tr vio thi sin ed dinh;

b) Gop vdn, mua cd phitn, lién doanh vai cic th chire trong vi ngodi nude theo quy dinh
cla phip lufiy;

¢} Thinh l§p cdng ty trige thude theo quy dinh cha phap luit;

d) Kinh doanh vi lim ede dich vu khée theo quy dinh cia phap lufi,

Didu 9. Thay ddi vin Didu 1§
1. Viée thay dbi vbn Didu 1 clia Céng ty (1ang hode gidm) phdi dwge thye hién trén co sé

quyét dinh ciia Dgi hi déng C& dang, phis hgp vai quy dinh ciia Uy ban Chimg khodn
Nhi nurtc va phip luft hién hanh.

Trinh ty, thi tue, hd sa xin chiip thudn thay dbi von Didu 1§ thye hién theo quy djnh cla
phap ludt

Céng ty cb thé thay d6i vin Ditu 1§ trong cic tnrémg hop sau diy:
a) Cong ty cd nhu ciu md rong quy md hoat ddng kinh doanh:

b) Cong ty bj glm vén hoat 8dng kinh doanh chimg khodn hién thid va phuong dn huy
ddng vin tir cle ngudn bén ngodi khang thye hién duge;

¢} Theo Nghi quyét clia D h.-uu dﬁng Co déng, Cong ty hodn tri mt phin von gop cho
el diong theo iy 1€ & hiru el phﬁn clia hg trang Cing ty;

d) Cong ty mua lgi ¢d phin d8 phit hinh (bao gdm cb phifu qui) theo quy dinh cia
Ludt Doanh nghigp va Luft Chimg khodn;

¢) Win digu 1¢ khang duge che cb dong thanh todn diy di va ding han theo quy djnh
ciia Lugit Doanh nghidp.

4. Cic hinh thire ting vin Didu 18 cin Cdng ty:

a) Phit hanh b phidu mdéi dé huy ding thém vin theo quy dinh et phép lut;
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b) Chuyén ddi trii phidu da phit hinh thinh ¢6 phan;

¢) Két chuyén lgi nhudin a8 Iyi, cée ngudn vin khac hop 1§ theo quy dinh cda phip ludt
dy Phat hinh of phitu dé trd eb tie, phat hinh ¢ phidu thwing;

¢} Chuyén ng thinh vin gop theo thoa thugn gitm Cong ty va chi ng;

f) Cde hinh thire khac theo quy dinh cia phip lujt

5. Pai hai ddng CA déng Céng ty cb thé quyét djnh vige giam vin Didu 1§ nhung phii dim
bdo khéng thiip hon mire v6n phap dinh theo quy dinh cia phip lufit v twén tho cic
hudmg diin ctia Luft Doanh nghiép, Lujt Chimg khoin vi cée viin ban of lién quan.

6. Sau khi di thay ddi vén Didu 1¢, Cong ty phiil cong bd vin Didu 1§ méi cim Cong Ly theo
quy dinh ctia phap lut; sia 48 Phy lye 01 cia Didu 1§ nay phi hyp véi mire viin Digu
18 mdi. Vide sia ddi Phy lue 01 do thay ¢8i mire von Digu 1¢ do Hoi dong Quin tri thye
hién mé khing cin théng qua Bgi hii dong C6 dong.

Biku 10.CH ddng sing lip cia Cing ty

I. Tén, dja chi, s hugng cb phin thye gop khi thinh 1§p Cong ty vi chc chi tiét khc vé C4
dbng sdng 1§p theo quy dinh cia Lujt Doanh nghiép s& duge néu tgi Phy lye 01 dink
kém.

2. Han ché d8i véi quyén cia C8 ddng sing 1ip:

a) Cb ddng sdng lip cia Cong ty khing duge chuyén nhugng eb phin cia minh trong
thivi han 03 néim ké tir ngay duge clp Gidy phép thinh 1ip va hogt dfng, trir truimg
hop chuyén nhugng cho CO dong séng lip khic rong Clng ty.

Ciic Ch ddng khdc 18 thinh vién Hai ding Quan wi, C& dong gitr chire vy Ting
Gidm dic Cong ty cling phai tudn thi cie hgn ché tal diéu ny.

b) C& ding sdng 14p khéng dusre trich lgi nhudin khi Céng ty khing thanh ton di che
khodn ng v cée nghia vy tai sin khde dén han.,
Pitu 11.Chirmg nhin €0 phiéu

I, Ch ding ci Cong ty duge elip chimg nhin cd phidu wrong img voi 50 c6 philn v loai
¢4 phiin & hivu.

2. Cing ty phit hinh Chimg nhfn cf phidu xde nhin quyén sé hiu mdt hojie mdt s6 cb
phiin ciia cdng ty d6 theo hinh thire biit toén ghi s hojc dit ligu dign tr. Chimg nhin Co
phidu phéi e6 cic ndi dung chi yéu sau diy:

a) Tén, md st doanh nghidp, dja chi try sé chinh cia edng ty;
b) 54 hegng cb phin v logi edh phiin;
¢) Ménh gid méi cé phiin va thng ménh gid sb ¢ phiin ghi trén c6 phiéu;

d) Mo, tén, dia chi lign Tac, quikc tich, 36 Thé ein cude eong din/ Gily chimg minh nhin
din/ Ho chidu hofic ching thye ¢é nhin hop phap khie cia Cb ddng 1 ci nhin; tén,
mi s doanh nghiép hodic sé quyét dinh thinh Hp, sb gidy to phip 1y, dja chi try sér
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chinh cia C& ddng 14 1d chire;
¢) ‘Tém vt vé thil iye chuyén nhugng b phin;
f) Chit k¥ ctia nguir dai dién theo phap ludt vi diu cia cdng ty (néu eo);
g) S dang ky tgi sb ding ky C) dong cia cong ty v ngdy phit hinh b phidu;
h) Ciic néi dung khéc theo quy dinh cha Ludt Doanh nghiép ddi véi ¢ phifu cia cb
phiin wu i,
3. Trdmg hop co sai s6t trong ndl dung v hinh thire ¢b phidu do cdng ty phit hanh thi

quyén vi lgi ich coa nguii s hitu nd khing bi anh hudmg, Ngudi dai dign theo phip
lufit cdng ty chiu trach nhigm vé thiét hyi do nhimg sai 56t do gy ra.

4. Truimg hop cb phidu bj médt, bj hiy hogi hofic bj har héng dudi hinh thire khic thi C8

ding duge cong ty chp lai cb phidu theo di nghi cda C6 ddng 6.

1) Cd phifu 42 bi mét, b hiy hogi hodie bj hu héng dudi hinh thire khie; trwimg hp bi
mit thi phii cam doan riing a3 tién hinh tim kiém hét mie vi ndu tim 1gi duge s8
dem trd edng ty dé tidu hay:

b) Chiu triich nhidm vé nhimg tranh chp phit sinh tir vide cp lai ed phidu moi,

P viri od phitu cb tong ménh gid trén Mudi trigu Ding ViéL Nam (10.000.000 FND),

irudre khi tifp nhiin & nghj cdp cd phifu méi, Nguii dai dign theo phap lut cia cdng ty

et thé yéu chu chit st hivu cd phidu ding thisng bao vé vige ob phidu bj mdt, bj iy hogi
hofic bj hur héng dudi hinh thirc khic va sau 15 nghy, ki tir ngdy ding thing bdo s8 dé
nghij cong ty cip cd phifu mai,

Ditu 12.54 diing ky Cd ding
I, Céng ty phii lp v e gitr 86 ding ky CA dong dudi dang viin ban, tip dit lidu dign wr
hodic ¢ hai logi nay tir khi Cong ty duge cip Gidy phép thinh 1ip vi hoat dong.
2. S6 diing ky C dong phai ¢6 cde ndi dung chil yéu nlwr sau:
a) Tén, din chi try 8¢ chinh cia Cong ty;
b} Ho, tén, dja chi thudmg tr, quide tich, s Gifly chimg minh nhan din, H{ chidu hodic
chimg thyc c4 nhiin hop phibp khac d8i véi C6 dong 14 cd nhin; tén, dia chi thuimg

trih, quiie tich, 56 Quyét dink thanh Iip hojic 56 Dang ky kinh doanh ddi vdi C6 ding
13 th chire;

¢) 86 lugng cb philn timg loal cia mdi C3 ding, ngdy diing ky cb phin;
d) Téng sb cd phiin duge quydn chio ban, logi cb phiin duge quyén chao bén v 56 cd
phiin dirge quyin chilo bin clia timg logi;
¢) Thng sé cd phin ¢ bén ciia tmg logi vi gid tri von oo phan da gop.
3, 84 dang ky C8 ddng duwgre luw gilt tpi try sé chinh cia Cang ty hofdic cd the duge luu gil
i ¢ Trung tim Lwu ky chimg khodn Vift Nam hofe cic th ehite khée ¢d chirc ning
hru gitr §& dang ky b ddng theo quy dinh,

Ch ding cb quyén kiém tra, tra eitu hode trich Iue, sao chép ndi dung sb ding ky €O
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ddng (thea quy dinh tai Hicu 22 Briéu 1¢ ndy) trong gity lim vige cia Cong ty hojic Trung
tim Laru k¢ chimg khodn Vigt Nam, cée t chire lwu git theo hudng din cia cée 1 chire
trén vi theo quy dinh phip huit

Cd déng thay A5i dia chi lién lac thi phai thong béo kip thir vii cong ty dé cip nhit vio
st diing ky cb ddng. Cong ty khéng chju tréch nhiém vé vige khing lién lac duge voi ¢b
déing do khéng duge thing bio thay dbi dja chi lién lyc cia cb dong.

Céng ty phai cip nhit kip thdi thay ddi cb dong trong sb diing ky ob déng theo ybu clu
el oo ddng cb lign quan theo quy dinh tai Priéu 1§ cong ty,

Picu 13. Chimg chi chimg khodn khic

1.

Ciing ty cb thé phit hinh cic logi chimg khofn khie bao gbm ci tri phidu, i phicu
chuyén d8i v che loai trii phifu khic theo quy dinh cia phép lujt vi Didu 1§ Cang ty.

Chimg chi tréi phifu hofc che chimg chi chimg khoan khic coa Cong ty (trir cle thu
chiio bén, cée chimg chi tam thiri va céc ti lidu nweng o) s& duge phat hinh co déiu cxia
cong ty va chir ky miu cin dai dién theo phip lujt coa Céng ty, tnr trutmg hgp mi cac
dilu khoan vi diéu kidn phit hinh quy dinh khae,

Cong ty khing thanh todn 3G ci gic v 1Ei ol tri pl'lIéu di phdt hinh, khing thanh toan
hodic thanh todn khng @l cde khodn ngy dén hgn trong ba (03) nim lién tigp trude d6 s8
khong duge quyén phét hanh trai phify, trir tnsimg hop phép luft c6 quy dinh khic,

Hoi ding Quin tri co quydn quyét dinh logi wdi phiby, wng gid tri wii phidu vi thi
diém phit hinh, nhung phii bdo cio Dai hoi ddng C5 dong tai cude hop gin nhit. Bdo
cdo phii kém theo tai lidu v hd so giai trinh nghi quyét cia HYi dbng Quan tri vé phit
hanh tedi phidu,

. Truimg hop eong ty ef phin phat hinh trii phidu chuyén dbi thinh cb phin thi thye hign

theo trinh ty, thit tye tuong (mg chio ban cb phin theo quy djnh cia Luft Doanh nghip,
Lufit Chimg khodn vi quy djnh khdc cim phap ludt cd lién quan. Cdng ty thye hign ding
k3 thay d4i vén didu 1¢ theo quy dinh phap huiit c6 lién quan k tir ngiy hoén thinh vige
chuyén Abi trai phidu thanh ob phin,

Pidu 14,08 philn ciia Céng ty

4,

3.

Tt ¢ cb phiin cia Céng ty vio ngly théng qua Didu 1§ ndy déu 1& ed phin phd thing.
b déng st hitu cd phin phd thing li C6 déng phd thing;

Céing ty Cb phiin Chimg khoin Sii Gon — Ha Ngi ¢é thé phiit hanh cic logi ¢6 phin uu
diii khac sau khi c6 sy chip thudn cta Dai hoi ddng CO ddng va phi hop vdi cic quy
dinh cta phap ludt;

M3i ¢d phitn ciia eling mt logi déu tpo cho nguiri si hinu nd cde quyen, nghia vi v gl
Ich ngang nhau;

Cé phin phé thing khong thé chuyén dbi thinh cd phin v dai. Co phin tu 48 co thé
chuyén dii thinh od phin phd théng theo Nghj quyét cia Dai hii dong Co dong;

4 phiin ciin Cang ty 6 thé duge mua bing tifn ddng Vigt Nam, gid trj quyen sit dung
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diit va cac tai san khéc duge quy dinh tai Didu 1§ cia Clng ty vit theo cde quy dinh cia
phip lujt;

6. Trutmg hop gop vin bing gid tr] quyén sir dung dit vi céc 1ai sin khic khéng phii 1
tin Viét Nam, ngoai t& ty do chuyén ddi, vang thi phai 13 nhimg 13 sin clin thiét phyc
vy tryre Iié-pchn hogt ding cha Cong ty vi phai duge Do hii dong Cuﬁdﬂ.’mg thing qua.
Vige dinh gif va chuyén quyén sir dung ddt v quyén sé hitu ti san niy thye hign theo
quy dinb tai Luft Doanh nghi¢p v cic quy dinh coa phip ludt ¢o lién quan,

Pidu 15.Chao bén co phiin

I. Chéo bén co phin 13 viée Cong ty tang thém sb Jugng ob phin duge quyén chio bin vi
biin cic cb ph.ﬁn a6 trong qué trinh hogt dong dé ting von digu 1€,

2. Chilo bin ed phﬁn cé thit thyre hién theo mit trong cde hinh thire sau diy:
a) Chdo bin cho cae Cb dong hign hin;
b) Chio hédn ra cing chiing;
¢} Chao bin ed phiin riéng 1&.

3. Chéo bén ¢ phitn cia Cong ty dwge thyre hign theo quy dinh t2i Luft Doanh nghifp,
Ludt Chimg khodn cie quy dinh cia phip luft cd lign quan.

4. Cdng ty thyre hién diing ky thay ddi vin ditu 1§ trong thai hgn phip lujt cho phép v
tudn thi cée quy dinh phap lujt lién quan sau khi hoan think det ban el phﬁn ki tir nghy
hodn thinh det bin cb phin,

Didu 16.Bin cii phiin
1. Hl ddng Quén irj quyét dinh thivi diém, phuong thire, gid bin cd phin trong 56 cd phin

duge quyén chio ban. Gid bin ob phin khing dugc thip hon gid thi trudmg tai thivi didm

chiio bédn hofic gid trj duge ghi trong 56 sdch cla b phin tgi thi diém gin nhét trir céc

trudmg hop do phéip lufit guy dinh nher sau;

4} Co phin chio ban lin du tién cho nhimg ngwid khing phii Cb dong sing 1ip;

b) Cd phin chio bin cho tht ci Cb dong theo t§ 1§ ob phin hign eb eda ho i Cong ty;

¢} Ch p!'uin chéo bin cho nguii mbi gidi hofe ngwdi béo [nh. Trong trudmg hap ndy,
56 chift khiu hodic ty 1§ chidt khiu ey thé phii duge sy chilp thugn caa sé C6 ding
dai dién cho it nhit 65% ting s6 cd phin cé quyén biéu quyét,

d) Truwdmg hop khic theo quy dinh cia Ludt Chimg khodn va céc vin ban lién quan.

2, Ch phiin phi thong phii duge wa tién chio bén cho cic C& dong hién hin theo ty 1§
twomg (mg vii ty 1§ s& hit ¢ phiin phd thing ois ho tai Cong ty, trir truimg hop Bl hdi
diing Cb ddng o6 quy dinh khic. Cong ty phai thng bio vige chio bdn cd phin, trong
thing béo phai néu rd s b phin duge chao ban vi thii han ding ky mua phi hep (i
thibu 15 nghy lim vige) dé Cd dong ed thé ding ky mua.
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Biéu 17.Mua lgi cé phiin

2.
i)

b)

Céic truimg hop mua lgi ob phin:

- Mua lai theo véu cdu cia cb ddng;

- Mua lai theo yéu ciu cia Cong ty.
Mua lgi co phin theo véu cdu cia Co ddng:

Ci ding ity quyét khiing théng qua nghj qu;f'él vé vide 1 chire lai Ciong ty hodic thay
ddi quyén, nghia vy ciin C3 déng quy djnh tai Didu 1§ ndy, cé quyén yéu cliu Cong ty
mua li cd phin cia minh. Yéu clu phii bing vain ban, trong dé néu rd tén, dja chi el
Ch ding, 56 lugng co phin timg logi, gid dy dinh ban, 1§ do véu ciu Cong tv mua lgi.
Yéu cdu phii duoe g dén Cong ty trong thoi han 10 ngay ké tir ngdy Dai hi C6 déng
théng qua quyét dinh cae vin dé quy dinh tai khodn iy,

Cing ty phal mua lgi co phin theo véu cdu cita od dong voi gia thj trudmg hodc gid duoe
tinh theo nguyén the do Cong ty ban hinh trong thiv han 90 ngdy ké tir ngdy nhin duge
yéu cdu ctia ¢b dong, Trudmg hop khing thie thufin duge vé gid, eb dang db cb thé bin
el philn cho nguiv khac hofic cde bén o6 thé hra chon mit 16 chire thim dinh gid chuyén
nghiép dé cd déng lya chon vi lys chon d6 1 quyét dinh cudi cling, Cong ty cb quyén
tir chéi nhjn mua lai cb phidu cia cde dbi twong sau:

- (b ding 1om, Ngwdai ndi b vi ngueti cd lién guan cha Ngudi ndi b,

- Co phiéu dang bj han ché chuyén nhugng,

Céng ty ¢hi duoe mua Ipi néu ngay sau khi thanh todn két s cd phﬁn durgre muas lgd, edng
ty viin béo ddm thanh todn di che khodn ng va nghia vy ti san khic.

Mua lgi theo véu ciu cia Cong ty: Cong ty thue hign mua lai cb phiu cia chinh minh
phii dip (g cdc didu kign, tf 1§ v trinh ty thi tye theo ding quy dinh cla phip ludt.

Trir céic trwimg hop néu i Khoin 5 Pidu niy, cong ty phai thye hign thi tpe gidm vin

diu 18 twong (mg véi tdng gid trj theo ménh gid sé cb phiin mua Lai trong thi han 10

ngdy ké tir ngdy hodn thinh viée mua lai.

Céng ty dugre phép mua lgi ¢b phifu cia chinh céng ty d& phit hinh vi duge bidn ra cb

phitu ngay sau khi mua |gi trong cic truimg hep sau diy:

- Cong ty mua lai cd phidu cia chinh minh dé sira 150 giao djch hodc mua lai cd phidy
16 le;

- Céng ty mua lyi cd phidu 1& theo phuong dn phit hanh cd phidu dé tra od tire, phong
dn phit hinh cf phida tir ngudn vén chi s& hit;

- Céng ty mua Igi co phifu 16 18 theo yéu cdu cin cd ding.
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Pitu 18. Chuyén nhuyng ci phin

I. Tt ci chc cd phin déu cd thé duge ty do chuyén nhogng trir nhimg c6 phin bj han ché
chuyén nhugng theo quy dinh cia phip luit vi Dieu 1¢ ndy, Co phicu cia Céng ty khi
nidm :.-'él trén S¢ Ciao djch chimg khodn s& duge chuyén nhuwgmg theo cée quy dinh cda
phip lufit vé chimg khodn va thj trutmg chimg khodn cia S0 GDCK.

2. Cb phiin chua duge thanh todn day di khing duge chuyén nhugng va hinmg 6 tir,

3. Vige chuyén nhugmg duge thyre hién biing viin bin, bing hop déng hodic giao djch trén
thj tridmg chimg khodn hodic bing cée phuong thire khiic do Hi ding Quin trj Cong ty
quyét dinh. CO phidu coa Cong ty khi niém yit trén 56 GDCK s8 duge chuyén nhugng
theo che quy dinh ctia phdp hut vé chimg khodn vil thi trndmg chimg khodn,

Trutmg hop chuyén nhugng biing hop déing thi gifly th chuyén nhugng phii duge bén
chuyén nhugng v bén nhiin chuyén nhugng holie ngwin dai dign theo Gy quyén eia ho
ky.

Trudmg hop giso dich trén thj tnrimg chimg khodn thi trinh wr, thi e chuyén nhugng
drere thyre hign theo quy dinh cia phip hujit vit chimg khodn.

4. Truimg hop Bidu 12 cang ty cb quy dinh han ché vé chuyén nhugng ob phin thi cie quy
dinh nay chi ¢6 higu lyc khi duge néu rd trong b phinfu ciia el ;J-hﬁn twong Umg.

5. Truémg hop CO ddng 1 cd nhin chét thi ngwdi thire ké theo di chite hode theo phap luit
ciin Cd ddng d6 1 CO ddng cin Cdag ty.

6. Truimg hop cb phiin cin C& déng 1 ca nhiin chét mi khong c6 nguini thim ké, nguii
thirm ké tir chdi nhin thira ké hofic bj truit qlr}'é:n thira ké thi s6 cd phﬂn dd dwpee gidi
quyét theo quy djnh cia phip luit v din sy,

7. Cb dbng cd quyén ting cho mt phiin hojdc todin b ¢d phiin cia minh tgi Cong ty cho
nguii khdc; sir dung cd phin 88 tré ng. Cd nhin, 1 chire dugre ting cho holic nhén trd
ng biing cé phiin $& trdr thank cb dong cim cong ty.

8. Truimg hogp Cd déng chuyén nhugng mit sb ¢b phin thi cb phiu i bj hay bé vi Céng
ty phat hénh cb phiu maéi ghi nhin sb o phin dd chuyén nhugng v sb cd phin con lgi,

9, Cénhin, 1 chic nhiin cb phin trong cée tnsimg hop quy dinh i Didu ndy chi tnd thinh
ed déng cong ty tr thir diém cde thdng tin cos hy quy dinh i khodn 2 Didu 122 cis
Lugt Doanh nghiép duge ghi diy di vio sb ding ki ob ddng,

10, Cng ty phii dang k¥ thay ddi o dong trong sb ding ky eb ding theo yéu chu cia ed
ddng cd lién quan trong thid han 24 giér ke tir khi nhin duoe yéu cdu theo quy djnh tai
Pidu 1¢ cimg ty.

Pitu 19. Thu hdi cd phin (@di véi trudmg hop khi ding ky thinh Ep doanh nghiép)

1. Truémg hop Cb ddng khdng thanh todn diy di va ding han s tin phai trd mua cd phidu,
Hai ding Quan trj théng béo va oo quyeén yéu ciu Cb dong do thanh todn s0 tién con lgi
cling véd 1 sudt trén khodn tifn 36 vi nhimg chi phi phit sinh do vige khong thanh todn
diy di gdy ra cho Cdng ty theo quy dinh.
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Théng biio thanh todn néu trén phai ghi rd thi han thanh todn mai (16 thidu 1 by (07)
ngity ké tlr ngy giri thing bio), dia diém thanh todn vl thing bio phai ghi 1 truimg
hop khéng thanh todn theo ding yéu cAu, 6 of phitn chua thanh todn hét s& bj thu hdi,

2. Trrimg hop cic yéu ciu trong thing béo néu trén khéng duge thyre hién, tride khi thanh
rodn diy du 1t ch cde khodn phii ndp, cae khodn 181 va cde chi phi lign quan, Hji ddng
Quidn trj co quyén thu hi s6 cb phin do, Vige thu hdi niy s& bao gbm tht ca b tire duge
cong b dbi vai cb phin b thu hdi mi thye (& chua duge chi trd cho dén thii diém thu
hdi. Hii ding Quén trj o6 thé chip nhin vike giao ndp cde cb phin bi thu hdi theo quy
dinh tgi cdc khodn 3, 4 va 5, Disu nay va trong ede tnimg hop khie duge quy dinh tyi
Didu 18 niy.

3, phin bj thu hdi s tr thanh ti sén cia Cong ty, dupe coi 14 ede cb phin duge quyén
chiio bén quy dinh tgi khodn 3 Didu 112 Lujt Doanh nghiép. Hi ddng Quin trj cd thé
trye tidp hofic dy quydn bén, ti phin phoi hojic gidi quyét cho ngui di s hitu e phiin
bj thu hdi hode cde ddi tugng khic theo nhimg didu kign va céch thire ma Héi ddng Quin
i thily 1 phil hop.

4, Cd dong nfm gitt cd phin bj thu hdi s& phii tir bo wr cdeh CH dong ddi viri nhimg b
phiin 48, nhung vin phai thanh todn tit ¢4 cée khoan ti#n cd lién quan edng véi tien |Fi
theo ty 1@ do H{i ddng Quin trj quyét dinh (nhung khiing qua 10%/nam), chju trich
nhiém tiomg tmg o thng ménh gid ¢d phiin 48 dang ky mua ddi véi nghla vy thi chinh
cita Cng ty phit sinh vio thiv diém thu hbi theo quyét dinh ciia Hai ddng quén tr ké tir
ngiy bj thu hii cho dén ngiy thye hién thanh todn.

Hoi ddng Quin tr cb todn quyvén quyét dinh vide cudimg ché thanh todn todn b gid iri
cé phidu viio this didm thu hii hoje c6 thé mifn giam thanh todn mit phin hodc toin b
afi tién dé.

Thing bdo thu hi s2 dupe gii dén nguli ndm gitr cd phin bi thu hdi trude thid diém
thu hii. Vige thu héi viin 6 higu lye ké e trong truimg hop o6 sai 56t hodc bit cin trong
vife gin thing bho.

CHUONG 1V
CO CAU TO CHOUC, QUAN TR] VA KIEM SOAT
Pidu 20, Cor cihu th chire quéin tri vi kiem soit

Pl 1di diing Cb dong Cong ty quyét dinh vide lym chon 10 chire quan I v hogt ddng quy
dinh tai Didu 137 Ludt Doanh nghiép va cie quy dinh v& chimg khodn,

I Cée co quan quén 1y cia Cong ty bao ghm:
a) By h{i dbng CO ddng:
b) H§i dbng Quin tri;
¢} Ban Kiém soat;
d) Tong Gidm dic,
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Cor cliv 16 chire et Cong ty chi véu bao gbm cic thanh phiin sau:
a) Try sd chinh;

b) Céc Chi nhinh; viin phong dai dign; cdc cdng ty con tryre thude;
¢) Cac phing giao dich.

Tru sér chinh clia Cong ty bao gdm:

a) Hoi dbng Quin trj;

b) Ban Kiém sodt;

cl T&ng Gidm dbic:

d) Hé thing kilm sodt nfi b,

Céng ty duge phép mir Chi nhinh, vin phivig dai didn, phing giao dich, cdng ty con
trige thude khi b nhu cdu vit duee philp luit cho phép. Co chu th chire cla cae don vi
trén s& do Hi ddng Quan trj quy dinh phi hp vidi cée quy dinh cia phap ludt.

. B miy giop viéc Tong Gidgm doc:

a) Céc Phé Tong Giam dée;
b) Ké todn trudng;

¢} Cic phong, ban nghigp vy;
d) Bo phin kidm sodt ndi b,

CHUONG V
CO PONG, DAL HOI DONG CO DONG CONG TY

Pitu 21.C4 déng eia Clng ty

Co dong 13 ngudi chi s¢ hitu cia Cang ty, cb clic qu;.ré:n vil nghfa vy trong (mg theo gh)
¢ phin v logi o philn md ho sérhtw Cb dong chi chju trich nhigm v& ng vé che nghia
vy ti san khéc coa Cong ty trong pham vi s0 von da gop vao Cong ty.

Quyen sé hitu cb phin vi moi quyén loi hop phip khic :ﬁnﬂ&dﬁngduq«t:phﬁp]u&tbﬂu
v

0 ding duge cbng nhin chinh thire khi ddng du tién mun cd phﬁn ho@e chuyen guyén
s hitu hofic thira ké cb phin hop phip vi duge ghi 1én vio S8 dang ky C6 dang ciia
Cing ty.

. Vide ot ngudi dai dién theo uf quyén cha Co ding tgi Cong ty thye hifn theo Pidu 14

Lufit Doanh nghigp va cac quy dinh oo lign quan cda phip lujt.

Vigc khong thanh todn duge cic khoin ng, pham 15 hay chét, chiim din hoat djng cia
cde Ch dong khing dnh hudmg dén cac hogt ding cia Cong ty,

Gidi han s& hitu ¢b phin doi vai cic C& déng cia Cing ty phii tudn thi cée quy dinh
ciia phap luft ed lidgn quan.
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Diiu ilﬂfu;réu cia Ch ding
1. € dong st hitu ed philn phé thing eb cde quyén sau:

—_—

i)

b}

)
d)

)

£}

h}

i}

k}

Tham dir v phat bidu trong cde cude hop Dal hii ding C4 dong, thare hidn quyén
bidu quyét tryrc tiép hojic thing qua dpi dign duge uy quyeén. Mdi ¢ phan phé thing
co mt phidu bidu quyér;

Ung cir, d& cur thinh vién Hi ddng Quén tri, Ban Kidm sodt theo quy dinh tyi Diéu
1€ niy va cdic quy dinh cia phép ludt cd lién quan;

Whin ¢d tic theo Nghj quyét cia Pai hii ddng C3 déng;

Ty do chuyén nhugng cb phiin 34 duge thanh todn didy A0 theo quy dinh i Diéu 1§
ndy vi phap lufit hi¢n hanh; trlr trudmg hop quy dinh a1 khoan 3 Bidu 120, khodn 1
Bidu 127 cia Lufit Doanh nghigp va quy dinh khéc cla phép luft cd lién quan;
Phrge w tién mua cb phidu méi chiio bén tuong (mg véi 1 18 cb philn phd thing ma
hg sdr hiru;

Buge nhin thing tin vé tinh hinh hogt ddng cia Cong ty theo quy dinh tai Didu 1§
nay va cac quy dinh cia phip ludt co Bién quan;

Xem xét, tra cing vi trich lye thing tin vé tén va dju chi lién lac trong danh sich cd
ding b quyén bibu quyét; yéu cdu sia 381 théng tin khing chinh xdc cia minh;
Xem xét, tra ciny, trich lyc hodic sao chyp Didu 1§ cong ty, bién bin hop Dai hi ddng
cb ddng va nghj quyét Ppi hii ding cd dong;

Trutmg hegp Cong ty gidi thé hodic phi sin, duge nhiin mt phin tai san con i trong
{mg v s cb phiin gop vbn vao Cong ty sau khi Cdng ty di thanh todn cho chi ng
vii edic C6 ddng logi khic theo quy djnh cia phép lujt;

¥iéu clu Cong ty mua lai co philn cia ho trong ciic trudmg hop quy dinh tpi Dicu I
ndy vi Luiit Doanh nghiép;

Cic quyén khic theo quy dinh tgi Didu 1¢ ndy va phap lujc

Ngodi cde quyén quy dinh trén diy, Cb déng hode nhom CA ding ndm git nhim cd
dong sév hiru tir 05% tdng sb ¢b phiin phd théng 1 1n c6 quydn sau diy:

a)

b}

c)

Xem xét, tra ciny, trich lyc sb bidn ban vi nghi quyét, quyét dinh cia HOi déng quin
trf, bio cdo thi chinh gifts nim vi hing nim, bio cdo coa Ban kiém sodt, hgp dong,
giao dich phii thing qua Hi ddng quin tr] v ti Tigu khac, trir thi ligu lign guan dén
bi mit thiromg mai, bi mit kinh doanh cia cing ty;

Yeéu ciu triéu tip hop Dai hii dbng oo dong trong trudmg higp quy dinh tpi khoin 3
Bifu nay va khodan 3 Bidu |15 Lujt Doanh nghiép;

Y éu chu Ban kiém soat kifm tra timg vén ¢ cy thé lign quan dén quin 1y, didu hanh
hoat ddng cha cong ty khi xét thity cin thiét. Yéu ciu phai bing vin ban vé phii bao
gﬂm che ndi dung sau ddy: ho, tén, dia chi lién lac, quéc tich, s gii}f 1l phip B cia
it nhiin d6i voi ed dong L ¢4 nhin; 1&n, ma a0 doanh nghiép hode sb gidly 1 phap 1y
cit t& chirc, dja chi try sor chinh ddi vii ¢b dong 12 b chire; sd lugng ob phitn va thir
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diém diing k¥ ¢ phiin cia timg cb déng, ting s6 cb phin cda cd nhom cb dong va ty
1§ i hitu trong téng s6 cb phiin ciia cdng ty; vin @& cin kidm tra, mye dich kidm tra;
d) Kién nghi vén d& dwa viio chuong trinh hop Dai hi dbng cb ddng. Kifn nghi phii
bing viin bin va duge gii dén Cong ty chim nihit 1 03 ngiy lam vide trude ngay
kkhai mec. Kién nghj phii ghi rd tén ¢d ding, s0 hromg timg logi e phiin cda ch dong,
viin & kifn nghj dua vio chuong trinh hop;
¢) Quyén khic theo quy dinh cia phap ludt va Didu 1§ chng ty.

3, Ch ding hode nhim cb déng quy dinh tpi khodn 2 Dibu niy o6 quydn yéu clu trigu tip
hop Dgi hii ddng cd déng trong tredmg hop sau diy:

u) Hpi dbng quan tri vi pham nghiém trong quydn cla cb déng, nghla vy ela g
quén Iy hodc ra quyét djnh vugt qué thim quyén duge gino;

b} Trutmg hop khae theo quy dinh tai Didu 1§ cong ty,

e) Yéu chu tridu tp hop Dal hi dbng cb déng quy dinh 1gi khoan 3 Bicu niy phii duge
lip thinh viin ban v phai bao gom cic ngi dung sau diy: he, tén, dia chi lién lc,
quéc tich, sb gidy tir phap [y coa cé nhiin d6i véi b dong 14 cé nhin; tén, md sb doanh
nghiép hofic s gifly tir phip I cla th chire, dja chi tru s& chinh d6i vii e dong 14 tﬁ
chire; s hrgmg ob phin va thiv didm ding ky cf phiin cia timg cb déng, thng s cd
phin ctia ¢ nhom eb dong vi ty 18 50 hin trong tiing sb eb phiin cia cong ty, cin o
vit 1y do va mue dich yéu cu tridu tip hop Dai hii dong cb dong;

Viin bén cb di chir ky cia cde of dong lidn quan hofic viln bin yéu chu duge lip
thanh nhiéu bin vi tip hop di chiy ky ciia cie ed ddng co lién guan:

Kiém theo yéu iy 1ridu thp hop phai cd chc tai lidy, chimg cir v che vi pham cta
Hoi dbng quin tri, mire dd vi pham hofie vé quyét dinh vugt qud thim quyén,

4, Cb dong hofic nhdm eb dong so hihu tir 10% (= 10%%) tdng s o phin phd thong i 1én
e quyén d& cir ngudi vio Hi dbng quin trf, Ban Kidm sodt. Vigc dé el nguii vio HOl
ding quén trj vi Ban kiém sodt thye hign nhur sau:

a) Cée cb ding phé thing bop thinh nhém ¢ d& et ngudi vio Hoi ddng quin trj va
Ban kiém sodt phii théng bho vé vige hop nhém cho che cb ding di hop bidt trude
khi khai mae Pyi hdi dbng cd dong;

b) Ciin cir sd hegng thinh vién Hi ddng quan tri v Ban Kiém sodt, ¢b ding hoje nhom
ot ding quy dinh tai khodn ndy duge quyén ¢¢ cir mit hode mit s0 ngndd thea quyét
dinh ciin Pgi hiji ddng cd dong lam img cir vién HEi ddng quin trj va Ban kiém sodt.

5. Quyeén dy hop Dai hiji ﬂang Ci ddng

a) C dong duge coi 1 tham di vi bidu quyét tgi cude hop Pal hoi ding Cd dong trong
truimg hip sau diy:

- Tham dir v bidu quyét trye tigp tgi cube hop;
- Uy qu}rE'J. cho mit ngwin khac tham dy vi bidu qu:.-':".[ tai cudc hop;
- Tham dir v bidu quyét thing qua hi nghj trye tyén, bo phidu dign ti hoje
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hinh thirc dign tir khac;
- Gitfi Thé/phiéu bifu quyét dén cudie hop thing qua gii th, fax, th diégn ui,

b} Trwdmg hop cb phin duge chuyén nhugng trong thid gian tir ngdy lap xong danh
sich C8 dong dy hop dén ngly khai mae hop Dai hii dng C8 dong thi quyén dy
hop Pal hii dong Co dang thay thé cho ngudi chuyén nhugng doi vii s6 co phén da
churyén nhirgng dirge xic djnh tuln thi theo che quy djnh v& phip lujt lign quan,

6. Quyén khai kign d6i vii thinh vién Hi ddng Quin trj, Thng Gidm dic

) € ddng, nhom CO dbng sir hitu it nhit 01% sb cb phiin phd thing co quyén tw minh
hodic nhin danh cing ty khii kién trich nhiém cd nhin, trich nhiém lién dai doi voi
céc Thinh vidn H$i dbng quin tri, Téng Gidm déc 88 yiu cdu hodn trd lgi fch hode
boi thuémg thidt hai cho cong ty hojic nguii khic trong trutmg herp sau déy:

- Vi pham tréch nhigm cta ngudi quin 1 cong ty theo quy dinh tpi Bicu 165 clia
Lult Doanh nghiép;

- Khing thye hign, thye hién khing dﬁr i, thyre hién khong kip thin hode thue
hign trii vér quy dinh cla phip lujt hofic Didu ¢ cong ty, nghj quyét, quyét dinh
cita Hoi ddng quan trj d6i vdi quyén vi nghia vy duge giao;

- Lam dyng dja vj, chirc vy va sir dyng thng tin, bi quyét, co hi kinh doanh, tii
sén khic cia cong ty dé tr lgi hodic phye vy lgi ich cia td chirc, cd nhin khic;

- Cac tndmg hop khiic theo quy dinh cia phip luft vi Didu 18 Cong ty.

b) Trong thiv han 15 ngiy, ké tirngay nhin duge yéu cau khi kién cia Co déng, nhom
Cé ding quy dinh tai muc a, khodn ndy, Ban Kidm sodt phii trd lii héng. viin bén xéc
nhiin di nhiin duge véu ciu khai kign va tién hanh cac thi tpe khai kién theo yéu
clin.

¢) Trrémg hop Ban Kiém sodt khing khii kién theo yéu ciu quy dinh tai mye b, khoin
niy thi C8 déng, nhom Cd dong quy dinh tai diém &, khoin niy co quyén trye tidp
khirt kign thinh vién Hi dbng Quin trj, Tng Gidm dde,

d) Trinh ty, thi tye khi kién thyue hién theo quy dinh cta phip ludt vé t6 wng din s
Chi phi khéi kién trong trutmg hgp 6 déng, nhém ¢ déng khai kign nhin danh
céng ty duge tinh vio chi phi ctia céng ty, trir tridmg hop bi bae yéu ciu khid kign.

e) Cb ddng, nhom cd ddng khii kidn eb quydn xem xé, tra ciny, trich lye thing tin cin
thiét theo quyét dinh ciia Toa dn, Trong tii trude hofic trong qua trinh khai kién,
Ditu 23. Nghia vy cia Cd ding
1. o déng phd thing ciia Cong ty c6 nghia vy sau:
a) Tudn thi Biéu 1§ Cong tv va cic Quy ché, Quy djnh cia Céng ty; chip hanh Nghj
quiyé1, quydt dinh clia Bai ki ddng C4 ddng, HYi ddng Quan irj;
b) Thanh todn diy dit tién mua cb phin di ding kv mua theo quy dinh vi chiu trich
rihigm trude phap ludit vé tinh herp phap cua nguﬂn vin mua cb phﬁn:
¢) Khing dugc nit véin dii gop b:ing c-ﬁ-p_[léllpm_thfmg ra khoi Cong ty dudi moi hinh
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4,

thirc, trir truimg hop Cng ty hode nguii khic mua lgi cb philn, Trudmg hop cb C6
déing riot mt phin hodic toan b von gop trdi véi quy dinh ndy thi Hji dong Quan trj
v Téng Giam dbc Cong ty phil cing chiu trich nhigm lign d6i vé cic khodn ng va
nghiia vy ti sdn khde ciia Cong ty trong pham vi gid trj c6 phin &3 bj rit;

d) Cung cdp dia chi chinh xic khi ding ky mua cb phin;

e} Bao v§ uy tin, thi sén, lgi ich cia Cong ty v gilt bl mit cée hogt ding clda Cdng ty;
Bio milt ¢de thang tin duge Cong ty cung clip theo quy dinh tgi Didu 1§ cong ty va
phip lujit; chi sir dyng thing tin duge cung clp dé thye hign vi bao vE quyén va lgi
ich hgp phip cia minh; nghiém cém phiét tin hofic sao, gir thing tin duge Cong ty
cung cfip cho th chire, cd nhin khic.

f) Tham dy cufic hop Brai hii dong b ddng vi thyee hign quyén bidu quyét thing qua
cac hinh thire saw:

- Tham diyr va biéu quyét trige tiép tai cudc hop;
- Uy quyén cho ¢d nhin, th chirc khic tham dy vi bidu quyét ti cude hop;

- Tham dy vit bidu quyét théng qua hii nghj truc tuyén, bd phifu didn t hodic
hinh thirc dién vk khic;
- Ciir phidu bidu quyét dén cuic hop thong qua thu, fix, tha dign ti;
- Gir phifu biéu quy® bing cdc hinh thic phép lujt cho phép va theo quy djnh
trong Bidu 1 cdng ty.
g) Chju ni ro véé thua I3 vat chju trdch nhigm vé cde khodn ni, céc nghia vy téi san cia
Céng ty trong pham vi s0 vin d3 gop;

h) Chiju trach nhi¢m ci nhin khi nhin danh Céag ty ddi moi hinh thire 44 thyre hidn
mt trong cde hinh vi sau diy:
- Vi pham phip ludt;

- Tién hanh kinh doanh va céc giao dich khéc dé tu loi hodic phyc vy lii ich cia 10
chire, ci nhiin khic:

- Thanh 1odn ede khodn ng chira dén han trrde nguy co tai chinh c6 thé xiy ra dbi
viri Cong ty.

. Ngodi edc nghia vy cim Cb dong quy dinh tai khodn 1, Didu ndy, CH dong ndi b, Cé

diing sd hitu tir 05% (ném phiin trim) trér lén trén thng s8 cd phiin phd thdng ciia Cong
ty duge goi li C6 dong lom va phai thye hién nghfa vy cing bo thing tin cia cb dong
1ém theo quy djnh eda phap hufit, di v&i Cong ty, Uy ban Chimg khodn Nha mndc v 8o
Giao djch chimg khodn noi ¢6 phidu coa Cing ty dugre niém ;.réL

Co dong s& hitu tir i phin trim (10%) wé 1én von didu 1§ coa Céng tv thi C4 dong
di v ngudi cd lign quan khing dirge s hita trén ndm phén rim (5%) voo didu 1§ clo
mit ecing ty chimg khodn khie. Khéng duge loi dyng uu thé cia minh piy tin hai dén
guyén va lgi ich cia Chng ty vi cic Cb dong khdc,

Hoan thanh cde nghia vy khic theo quy dinh cia phap ludt hign hanh;

Bk 18 Cong ty C8 phin Chitng khodn S8 Gba — Hi Noi Trang 16

T



Piéu 24. Dgi hiji dbng CH ddng

i

Dgi hii dong co dong gdm tit ci cb dong c6 quyén bidu quy-él:. I cor quan quyél dinh
coo nhit cia Cdng ty.

Bai hiji diing cb dang hop thuimg nién mdi ndm mdt Hin va trong thévi han bén (04) thang
ké tir ngay két thic nam tai chinh, Hoi dong quin trj quy® dinh gia han hop Py hi
déing cib ddng thutmg nién trong tnrtmg hop clin thiét, nhumg khing qué 06 thang ké tir
ngdy két thic ndm tai chinh. Vige gia han nay phai béo cdo Uy ban Chimg khodn Nha
nurde,

. Ngodi cufc hop thudmg nign, Dai hii ddng cd dong 6 thé hop bit thudng trong céc

truimg hop saw:

a) Hii dong quén trj xé thity can thiét vi Ioi ich cia Cong ty;

b) S8 hrgmg thinh vién Hoi ddng quin trf, Ban kidm soft con lai it hon s6 lugng thanh

vién tdi thidu theo quy dinh cila phip lujt;

¢) Theo yéu chu cin ed ddng hofic nhém cb déng quy dinh tai khodn 2 Diéu 22 Didu 1¢

niy;

d) Theo yéu ciu cia Ban Kidm sodt:

¢) Cée trudmg hip khic theo quy dinh cia phép ludt va Didu 18 ndy,

Dai hii dong b déng thuimg nién quyél dinh nhig vin dé theo quy dinh cla phip lujt

vi Didu 16 cing ty, dic bidt thing qua bdo cdo ti chinh ndim dwge kidm todn.

Bai hii déng cb dong thio lujn vi thing qua cde vin dé sau:

a) Ké hogeh kinh doanh hing nim ca Cong ty;

b) Béo cdo thi chinh hing nim 43 duge kiém todn; Trutmg hpp Béo céo kidm todn bio
cho tii chinh niim cia Cong ty cb che khodn ngoai trir trong véu, ¥ kién kiém todn
triti nguge hofic tir chi, Cong ty phii mivi dai difn td chire kiém todn duge chilp
thujin thye hién kidm todn bdo céo 14 chinh cia Cang ty dir hop Pai hii ddng cb
déng thirmg nién va dgi dign o chire kidm todn duge chip thudn néu trén cé wich
nhigm tham dy hop Dai hii dﬁng oy ding thudmg nién coa Cong ty;

¢) Béo céo coa Hbi dﬁng quin trj v quin trj v kit qud hogt dong coa Hoi dong quan
trj va timg thinh vién Hii dong qun trj;

d) Bdo cdo cha Ban Kidm sodt vé kit qua kinh doanh cta Cong Ly, kit qui hogt ding
cin HYi déing quén tri, Thng Giam dbe;

e) Bdo cdo ty ddnh gid két qua hogt ddng cin Ban kidm sodt v thinh vién Ban kiém
s04t;

f) Mibe ob tic dbi vad mdi cb phiin ciia timg load;

g) 54 lugng thinh vin Hei ddng quan e, Ban Kiém sodt;

h) Bilu, mifn nhigm, bii nhigm thinh vién HOi ddng quin tr, thinh vién Ban Kiém soat;

i {Ju_',rét dinh ngfin sdeh hofie thng mive thi lao, thudmg va lgi ich khac d6i vai HA
ding quan trj, Ban Kiém soét;
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i) Phé duyét danh sich cing ty kiém todn duge chip thudn: quyét dinh cong ty kiém
todin duge chip thudn thire hign kifm ira cde hont ddng cda cong ty khi xét thiy cin
thiét;

k) Bi sung va sia dbi Didu 1§ cong ty;

[) Logi cd phin va s lugng cb phiin méi duge phat hinh ddi voi mdi logi b phin va
vige chuyén nhirgng of phin cia thinh vién sing 1p trong vong 03 ndm dlu tién ké
tir ngay thanh Lip;

m}) Chia, tdch, hgp nhat, sip nhip hojic chuyén ddi Céng ty;

n) Té chirc lai va gidi thé (thanh 1¥) Céng ty vi chi dinh nguwirl thanh 1y;

o) Quytt dinh diiu tr hofic bin s0 thi san ¢6 id tr tir 35% thng gid tri 14 sdn rd lén
durge ghi trong Béo o 1i chinh gln nhét cia Céng ty;

pi Quyit dinh mua lgi ed phiin 3 phét hinh, tir cie trrimg hip khing ciin thing qua
Bgi hi ddng cd ddng theo quy dinh phip lujt;

q) Cong ty kv két hop déng, giao dich véi nhimg dbi tugng duge quy dinh tgi khodn |
Pidu 167 Ludit Doanh nghidp véi gia trj bing hodic Iém hon 35% thng gia e 1i sin
cia Chng ty dwge ghi trong bdo cdo tdi chinh gin nhit;

r) Chilp thufin cde giso dich quy dinh tai khodn 4 Didu 293 Nghj dinh s 155/2020/ND-
CP ngdy 317122020 va cée quy dinh phap ludit [1én quan;

%) Hop ding, giao dich khic néu tpi Khodn 3 Didu 68 Bidu 1@ ndy;

1) Phé duydt Quy ché ni bj vé quin trj cdng ty, Quy ché hogt djng i ding quan trj,
Quy ché hoat ding Ban Kidm sodt:

u) Ciic viin dé khic theo quy djnh cia phip lut va Dibu 1§ ndy.

6. Tit cit cde nghi quydt v cie viin d& 38 duge dua viio chuong trinh hop phai duge dua ra
théo lujn va biéu quyét tai cude hop Dai hii ddng cb dong.

7, Hii dong quén trj phat tridu tip bop Dai hii ddng o dong bit thitmg trong cic tuimg
hop sau:

a} Hi ding quan trj xét thiy cln thidt vi lgi ich eda Cang ty;

b) 86 lugng tl!inh vién H{i ddng quin trj, Ban kigm sodt eon lai it hon s6 lugng thanh
vién i thiéu theo quy dinh cia phap lujt;

¢) Theo yéu cdu cia cb ding hodic nhom ef dbng quy dinh tai khodn 2 Didu 115 cin
Ludit Doarh nghigp; véu ciu triu tip hop Dai hii ddng cd dang phai duge thé hién
héng van ban, trong 46 néu rd 1y do v muye dich cude hop, ¢6 di chit ky cia cie cb
déng lién quan hojic viin bdn yéu ciu duge 1p thinh nhidu ban v tp hop di chir ky
cla che ob dong oo lién quan;

d) Theo yéu chu cia Ban Kiém sodt;
) Che truimg hop khéc theo quy dinh cita phap ludt v Diéu 18 nay.

8. Thii tye dé td chire hop Dai hii ddng cd dong thye hién theo quy dinh tai khodn § Didy
140 Lufit Doanh nghiép,
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Bicu 25, Quyen vi nghia vy cia Pyi hii ddng cb ding
1. Dai hji ddng CH ddng c6 chc quyén va nghia vy sau diy:

4} Thing qua dinh hirég phat trién cla Céng ty;

b) Quyét dinh logi ¢& phin va tédng sb eb phin cos timg logi duge quyén chivo ban; quyéy
dinh mire ¢ tirc hing niim ca timg loai ¢d phin;

¢} Biu, miln nhigm, bai nhigm thinh vién H5i ddng quan trj, thanh vién Ban Kiém sodt;

d) Quyét dinh diu tr hodic ban sb 3 san co gia trj tir 35% tdng gid tri tal sin o lan
dugre ghi trong bio cho tii chinh gin nhilt cia Céng ty;

¢) Quyét dinh sira ddi, bo sung Didu 1§ chng 1y,

f) Théng qua bio cho tii chinh hing ndm;

g} Quyét dinh mua lai b phin di phat hinh, trr cée truimg hop khing cn thing qua
Dai hi déng ed déng theo quy dinh phip lugt;

hy Xem xét, xir by vi pham cia thinh vién HOi dong quén trf, thinh vién Ban Kidm sodt
ghy thi¢t hai cho Cang ty vi ob ddng Cong ty;

i) Quydt dinh 10 chirc lai, giai thé Cong ty;

i) Quyét dinh ngiin séch hode thng mire thit lao, thudimg va lgi ich khic cho HOi déng
quén tri, Ban Kiém sodt:

k) Phé duy@t Quy ché quin trj ndi bd; Quy ché hoat ddng Hoi dong quén trj, Ban Kiém
SOdL,

) Phé duyét danh sdch chng ty kiém todn duge chip thufing quyét dinh cong ty kiém
todn duge chiip thugn thue hign kiém tra hogt déng cia Cong ty, bi midn kiém toan
vien duge chiip thujn khi xét thiy cin thiée:

m) Quyén vi nghia vy khic theo quy dinh ciia Luit Doanh nghigp, phap luft chimg
khodn v Didu I¢ Cong ty,
2. Dai hji dbng CO ddng cd thé iy quydn cho Hi ddng Quin tri quydt dinh cde vin dé
thude thim quyén gidi quyét cia Dai hii ding Cb dong phit hop vai Didu 18 niy va cic
quy dinh cia phép lujt.

Bitu 26, Uy quyén tham dy hop Dai hii ddng cb dong

1. Cb ddng, ngwdi dai dign theo ty quyén cim ¢b déng 14 td chire ¢6 thé iy quyén cho mdt
hodic m{t 50 ¢4 nhin, th chire khic dir hop thing qua ml trong cic hinh thire quy dinh
tpi diém a khoin 5 didu 22 Didu I¢ nay va khodn 3 Didu 144 Luft Doanh nghiép,

2. Vige ity quyén cho cé nhin, 1 chire dai dién dy hop Dai hiji dbng cé dong theo quy dinh
tyi khodn | Biéu ndy phii lip thinh vin bin. Van ban Gy quyén duge lap theo quy djnh
cia phap luft vé din sy vi phii néu rd tén cb dong Gy quydn, tén cd nhin, & chire duoc
iy quyén, 5o lugng b phin duge Gy quyén, ngi dung by quyén, pham vi iy quyén, thir
hian iy quyén, chit ky cla bén dy quyén vé bén duge Oy quyén,

3. Ngudi duge dy quyén dy hop Bgi hii dong ob dang phii nidp viin biin dy quyén khi ding

Evidu 18 Cong ty Cf phiin Ching kboan Sai Gin — Ha Nai Trang 39




ky dir hop. Trudmg hop dy quyén lai thi ngui tham dy hop phai xudt trinh thém van bin
iy quyén ban ddu cia ob ddng, ngudi dai dién theo Uy quyén cia cb déng 14 16 chire (néu
trucre 46 chum ding k¥ vai Cong ty).

4. Phiéu bifu quyét cia ngudi duge ty quyén dy hop trong pham vi duoe dy quyén viin ci
Ricu lye khi xdy ra mit trong ele trrimg hop sau diy trir tneding hop:
a) Ngudi ty quyén da chét, bj han ché ning hye hinh vi din s hodc bi mit niing lye
hinh vi din =yr;

b) Ngwiri dy quyén ¢ hiy b vige chi dinh iy quyén;
¢) Nguiri iy quyén i hity bo thilm quyén eils nguii thye hidn vige ty quyén,

Bigu khodn ndy khing ép dyng trong truimg hop Cong ty nhiin duge thing bio vé mit
trong cdic syr kidn trén trude gitr khai mge cude hop Pai hii ddng cf ddng hode trude khi
cudc hop duge trigu tip lai.

5. Ngubi duge ty quyén phai xuit trinh viin bén ty quyén dy hop trude khi viio phing hop.
Vin bin iy quyén dy hop phii Iip theo miu eda Cong ty vi phii ¢6 chit kv theo quy
dinh sau ddy:

a) Truimg hgp Ca dong cd nhin li ngui uy quybn thi phii ¢6 chiy ky ciia C& dng dé
vil ngudi dugre u quyén di hop;

b) Trutmg hop nguwdi dai dign theo uy quyén cita C6 déng 1 16 chire 1 ngudi uy quyén
thi phai ¢é chir ky ctia nguiri dgi dign theo uy quydn, nguiri dgi dign theo phap lujt
ciia C8 dong va ngusin duge uy quytn dir hop;

¢) Trong tridmg hop khic thi phii c6 chit ky eia nguwdri dal dién theo phép lufit clia Co
déing vit ngedi duge uy quyén dis hop.

6. Trudmg hep luft s thay mit cho nguii uy quydn ky gidly chi dijnh dai dién, vige chi dinh
dai dign trong truimg hop ndy chi duge coi 14 cd hidu hre néu gidy chi dinh dgi dign do
duge xult trinh cing vdi thir ug quyén cho lufit s hogie ban sao higp [¢ cim thir uy quyén
di,

Piéu 27. Thay déi cic quyén ciia Dai hji ding cf ding

1. Vige thay déi hoje hiy bo cic quyén dic bigt gin lidn véi mit loi cd phin wu dai cé
hidu lye khi duge cé dong dgi dién tir 63% 1éng s phidu biéu quyét i 1én cim it ci cd
déng dir hop thing qua. Nghj quyét Dyi hii dong cb ding vé ndi dung Tm thay déi b
leri qquyén v nghia Vil ¢l o déing sdt hiru ob phin wu dai chi dinge thing qua néu duoe
80 i ding wu di cing logi i hop sér hitu tir 75% thog s6 of phin wu 437 logi 46 trd 1én
tin thinh hofic duge che ¢b dong wu dai cling logi so hihs ti 75% thng 56 ob phin wu dai

logi d6 trdr lén tan thinh trong tnrimg hop thing qua nghi quyét dudi hinh thire 1y ¢
kifn bdng van bin.

2. Vige 16 chire cufie hop cla céc b dong ndm gi mit logi cb phin wu dai ¢ thong qua
vige thay dii quyén néu trén chi oo gid tri khi co tdi thidu 02 b déng (hode dai didn theo
ty quyén ctia ho) vi ndm gio 15i thiu 1/3 gid 1rj ménh gid cta cic cb phin logi d6 da
phit hieh. Truémg hop khong c6 di 50 dgi bidu nhu néu tritn thi cudie hop duoe td chir
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lgi trong thiri han 30 ngdy tiép theo vi nhimg nguii ndm gitr cb phiin thude logi d6
(khéng phy thufc vao s0 lugng nguii va st cd phin) ¢d miit trye tiép hodic thing qua
dpi didn theo Gy quyén ddu duge col 1h di sd lugng dai bidu yvéu chu. Tal cae cude hop
cia co ding ndm gilr co phin wu d3i néu trén, nhimg ngwoi ném giir co phan thudc loai
a6 ¢ mit tryre tidp hode qua ngudi dal didn o6 the véu clu bo phidu kin, MEi ¢b phin
clng logi ci quyérl bitu quyél. ngang bling nhau tei cde cude hop néu trén,

3. Thib tye tién hanh cée cuic hop riéng biét nhir viv duge thye hién tuong tir visi cde quy
dinh tpi Biéu 28,2930 Didu 1§ niy.

4, Trir khi cée didu khobn phét hinh cb phin quy dinh khic, cde quydn dic bigt gin lidn
v clic logi ob phiin cd quyén we a3i d6i vai mit s& holie tit ca cde viin dé lién quan dén
vige phin phf'ri It nhudn hode i sin cin Cong ty khang bj thay a8 khi Cong ty phat
hanh thém cée b phin cling logi.

Dién 28. Trigu tip hop, Chwong trinh hop vi Thing bio mii hgp Dgi hii df‘mg Co ding

1. Triéu thp hop Dai hii ddng cb déng thudmg nién: Hi ddng quién tri tridu tip hop Bai hoi
ding cb dong thuimg nién vi lua chon dja diém phii herp.

2. Tridu tip hop Dyl hdi ddng cd ddng blt thuimg:

a) Hoi ddng quin trj phii tridu tip hop Dai hdi ding cb déng trong thi han 30 ngay ké
tir ngdy s thiinh vién Hoi dong quén tri, thinh vién dée p Hii ddng qudn trj hofic
thith vién Ban Kiém sodt con lai nhyr quy dinh tai didm b khoan 3 Diéu 24 hodic
nhin duge yéu chu quy dinh tai diém ¢ va diém d khoin 3 Didu 24 Didu 1@ ndy;

b) Trtmg hop Hii déng quan trj khéng tridu tip hop Dgi hji dbng cé ding theo quy
dinh 1 didm a khodn niy thi trong thivi hipn 30 ngiy HEp theo, Ban Kiém sodt thay
thé Hoi dong quin trj trifu tip hop Bai hii ding ¢f dong theo quy dinh tai khodn 3
Biéu 140 Luiit Doanh nghigp;

¢} Truimg hop Ban Kiém sodt khing tridu tip hop Pai hii ddng b dong theo quy dinh
1gi diém b khodn nay thi ¢d dong hode nhom cd ding quy dinh tai khodn 2 Biéa 22
Diéu 1& nly c6 quyén yéu cu dai dién Cong ty trigu tdp hop Pai hii dong cb ding
theo guy dinh tai Ludt Doanh nghidp;

Trong trutmg hgp niy, ob dong hodic nhom cd dong tridu tp hop Dai hii ddng cd
diing ¢d the dé nghy Cor quan diing k¥ kinh doanh gigm sat trinh ty, tho tyc trigu tép,
tién hanh hop viira qu:-,'ét dink ciia Pai hii ddng cb dong.
Tit ci chi phi cho vige wigu tp vi tidn hink hop Bai hii dbing o ddng dirge Cong
ty hodn Igi. Chi phi niéy khing bao gom nhimg chi phi do ¢ dng chi tiéu khi tham
dir cude hop Dgi hii dbng cb ddng, ké cd chi phi &n & vi di lal.
3. Thi e @& td chirc hop Dai hdi ddng cb ddng theo quy dinh (i khodn 5 Didu 140 Lugt
Doanh nghigp.
4, Ngwii trigu tip hop Dai hii ding C& déng theo quy dinh tgl Didu 1§ niy phil thye hign
cdc nhigm vy sou diy:

a) Tufin thi cie quy djnh phap ludt, hudng din e Uy ban Chimg khodn Nhi nude, S&
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Giao dich Chimg khodn vé Trung tdm Luu ky chimg khodn vé vige chudin bi, cing
bé thing tin va tb chirc Dai hoi ddng cb dong;

b) Lap danh séch cb dong di didu kign tham gia vi bidu quyét tai cudc hop Dai hii
déng cf ding. Danh séch ob ddng ob quyén dy hop Byi hji ding ¢d ddng duge Iip
khéng qua 10 ngiy trude ngdy g thing béo mé hop Dai hdi dong co dong Cong
ty phai cong bé thong tin vé viée 1ip danh séch ¢b ddng cb quyén tham dy hop Dyi
hisi ding cb ddng 151 thidu 20 ngay trude ngiy ding ky cudi cling;

¢} Chudn bj chuong trinh, ndi dung dai hii;

d) Chuiin bj tai li¢u cho dai hoi;

¢) D théo nghi quyét Dai hiti ddng b déng theo ndi dung dy kién cia cudc hop;

f) Xéc dinh thiri gian v dja didm té chire dai hii;

g} Thing béo vi gii thing bio hop Bai hii dbng cb ddng cho tit ci cic co ddng cd
quyén dir hop;

hy Cée cdng vide khic phuc vu dai hji.

Dia diém hop Dai hii ddng C6 $dng phii & trén lanh the Vigt Nam. Trubng hgp cufe
hop Dai hoi ddng €6 déng duge 18 chire dbng thid ¢ nhidu dja diém khic nhau thi dja
didm hop Dai hi ddng CA déng duye xic djnh 14 noi chit tpa tham dy hop.

Thing bio méi hop Pai hi ddng cb ddng duge giri cho tit ci cdc cb dong bing phuong
thirc dé bao dam dén duge dia chi lién lpc cia cb ddng, ddng thi cong bd tén trang
thidng tin dién tir cis Céng ty va Uy ban Chimg khodn Nha murde, $& Giao dich chimg
khodn noi ¢d phidu cia Cong ty niém yé hodic ding ki gino dich. Truimg hgp Co ding
43 thdng bdo cho Cing ty bing viln bin vé s& fax hofic dja chi thu dign 1k, Thing bio
mii hop Pai hii ddng C5 ddng co thé duge gir i sd fax hofic dja chi thar dign i dé.
Tewimg hop C& ding 13 ngué lam vie trong Cdng ty, thing blo ¢6 the dyng trong
phong bl din kin gir tdn try ho tgi noi Him vige.

. Wi tridu tip hop Dai hii ddng b ddng phai g théng bio méi hep dén 1t ca cie cd

dong trong Danh sich cb ding ed quyén dy hop chim nhit 21 ngiy trude ngiy khai mpe
eudc hop (tnh tir ngdy md théng bao duge g hode chuyén di mdt edch hop 18).

Thing bio min hop Pai hii déng C& ddng phii ¢6 tén, dja chi try s& chinh, mi sb doanh
nghidp: tén, dia chi lién lpc cia b dong, thivi gian, dja diém hop vi nhimg yéu ciu khic
461 voi nguid du hop. Thing bao mii hop phii gid kém cbe i ligu néu tai Khodn 8
Didu niy,

Chusomg trinh hop Bai héi ddng cb déng, cée thi litu lién quan dén cic viin dé s& duge
bicu :[uyét tal dai hi duge g cho cic o déng hodie/va ding trén trang thing tin dign
tir ciia Cong ty. Trong truomg hop tai liéu khing duge gii kém thing bao hop Dai hdi
ding cb dong, théng bio miri hop phii néu rd duimg din ddn 1oin b ti ligu hop dé cie
cb ddng co thé tikp cin, bao gbm:

a) Chueng trinh hop, céc thi li¢u st dung trong cude hop;
b) Danh sich vi thing tin chi tiét ela edc (mg vién trong trutmg hop biw thinh vién
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Hoi dbng quén tri, thimh vién Ban Kiém sodt;
) Phifu bigu quyst
d) Dur thao nghi quyét déi viri timg vin dé trong chuong trinh hop.

10. Cd ddng hofe nhom ¢b ding theo quy dinh tai khodn 2 Diéu 22 Didu 1§ ndy c6 quyén
kién nghi viin d& dua vio chuong trinh hop Pai hai ddng cd dong. Kién nghj phai hiing
viin bin vit phai duge gin dén Cong ty chiim nhét 05 ngdy lam vige trinde ngiy khai mae
cude hop. Kidn nghi phii ghi 0 tén cd dong, st lugng timg logi e phin cia ¢b ding,
viin dé kién nghj dua vio chuong trinh hop.,

1. Nguivi trigu tip hop Pai hi dbng cb ddng cb quyén tir chi kién nghi quy dinh tpi khoin
10 Didu niy néu thudc mit trong céc truimg hep sau:

a) Kién nghi duge gir dén khing ding thid hgn hode khong dil, khéng dimg nii dung
khing dilng quy djnh tai khodn 10 Didu niy;

b) Vio thoi diém kién nghi, cb dong hogic nhém cb déng khéng niim gitr di tir 5% of
phéin phé théng trir 1én theo quy dinh tai khodn 2 Didu 22 Piéu 1§ niy;

¢} Vén dé kifn nghi khéng thudc pham vi thim quyén quyét dinh cla Pygi hi dong ¢o
ding bdn bae vi thing qua;

d) Cac truimg hop khide theo quy dinh cia phap lujt va Didu 18 nay.

12, Nguwini tridu tip hop Dal hii déing co dong phai u}u‘lp nhiin vi dua kién nghj quy dinh cia
Cd déng hofic nhom C6 ddng i khodn 10 Bidu ndy vio dy kién chuong trinh v nii
dung cude hop, trir tredmg hap quy dinh tai khodn 1] Didu ndy. Kién nghj duge chinh
thitc b sung vio chuomg trinh vi ndi dung cude hop néu dupe Dai hii diing cd dong
chiip thufin,

13, Bi vii cic CH dong 48 thye hign vige huu k¥ cd phidu, Thing bdo mi hop Dai hii ddng
Ch ding eb thé duge giri dén 1b chire hru k¥, déng thii cong bé trén phuong tidn thing
tin ciia SGDCE/TTGDCK, trén trang Thing tin dign tir eda Cdng ty noi Cng ty dong
try s&r chinh,

Pitu 29.Cie ditu kifn tién hinh hop Dai hji ding ci ding
1. Cudc hop Pygi hiil dong cb dong duge tién hinh khi ob 56 <o dong dy hop dai dign trén
50% tdng 56 phidu cé quyén biéu quydt,

2, Truimg hop cude hop lin thir nhit khong di didu kién tién hinh theo quy dinh tai khodn
| Pidu nay thi mﬁngb#nmthhqrpmﬂiﬂhmd:.rm i trong thixi hpn 30 ngdy ledh vir iy
dy dinh hop lin thir nhi,

3. Cubc hop Dai hii ddng cb déng lin thir hai duge tién hanh khi e sb b dong dy hop dai
dign tir 33% tdng s phitu co quyén bidu quyt id lén,

4. Trutmg hop cudc hpp Kin thir hai khéng a0 didu kién titn hanh theo quy dinh tai khodn
2 Pidu nay thi thong béo méri hop Lin thir ba phdi duge gir trong thivi han 20 ngéy ké tir
ngiy dir dinh hop lin thir hai,

5. Culic hop Dai hii déng cb déng lin thir ba duge tién hinh khéng phy thuje vio tng sb
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phidu co quyén bidn quyét cia cde cb dang dy hop.

6. Chi o6 Dai hii dbng cb ddng moi eb quyén quyet dinh thay dbi chuong trinh hep da
duge gir kém theo thing bdo méi hop.

Biku 30.Thé thire tién hanh hop vi bidu quyét 1ai cuje hop Byi hii ding cd ding

1. Trude khi khai mac phién hop Dai hoi ddng cb dong, phii tién hinh ding ky cd dong dy
hop:

a)

b}

Viio ngy 1 chive Bl hd ding CB dang, Cong ty thyre hin thi e ding ky Cb dong
vit phai thye hign vige ding ki cho dén khi ede Ch dong cé quyén dy hop co mit
diing ky hét.

Khi tién hinh ding k¢ Cf dong, Cong ty s& ¢ip cho timg €6 déng hoje ngudi duge
u§ quyén oi quyén bidu quyét mot The/Phibu bibu quyét, tén db 6 ghi sb ding ky,
ho v tén ctia €4 dong, ho v tén ngudi duge uy quydn vé sb phitu biéu quyét cia
Cé ding do.

' dang, nguin duge iy quyén dén di Pai hii ding C& déng mudn cd quyén ding
ki dir hop v ngay sau d6 ¢6 quyén tham gia, bidu quybt wi Bai hii. Chi tog khing
¢6 triich nhigm dimg Dai hii 0d cho C8 dong dén mudn ding ky v higu hye cba cée
nbi dung ¢ duge bidu quyét trude khi C dong dén mudn tham dyr 52 khing bj énh
huémg, khéng thay ddi.

2. Viée biu chii toa, th k¥ v ban kim phidu duge quy dinh nhur sau:

a)

k)

c)
dj

Chis tich Hii dbng quén trj lim chil wa hofie ty quyn cho thianh vién Hi ddng quin
tri khic Jim chil toa cude hop Dai hii ddng cb dong do Hi ding quin trj wrigu tip;
triimg hop Chit tich ving mat hofic tam thei mét kha ning |dm vige thi che thinh
vién HOi déng quan tri con Ipi biu mt ngudi trong siy hop Jam chi wa cude hop theo
nguyén tie da sé; trudmg hop khing béu dwge ngudi lm chi toa thi Trdmg Ban
Kidm sodt didu hinh dé Dai hii dfng cf ddng biu chil tos cude hop va ngubi cb sb
phidu biu cao nhit lim chi ta cude hop;

Trir tnudmg hop quy dinh L didm a khodn ndy, ngudi kv tén triéu tip hop Dai hji
dhng cb dong didu hinh dé Pgi hii ding cb dong biu chil toa cude hop vi ngudi cd
s phidu biu cao nhit ldm chi wa cufe hop;

Chil toa eir mit hofic mdt s0 ngudi Lam thu ky oudc hop;

Bgi hdi déng cb dang biu mdt hodie mit sb nguii vio ban kiém phiéu theo dé nghj
cdia chi toa cude hop.

3. Chuong trinh vit ndi dung hop phiti duge Dai hii ddng b ddng thing qua trang phién
khai mpe. Chuong trinh phii xéc dinh thii gian déi voi timg viin 8¢ trong nd dung
chiremg trinh hop;

4, Chil i c6 quyén thyre hién cdc bign phip cln thidt vi hop 1y & digu hinh cude hop mét
cich o6 trit tyr, ding theo churong trinh di duge thong qua va phan anh duge mong mudn
clia da s nguii dig hop;

5. Pgi hii dong edi ding thio ludn vi bidu -:[u:rét theo timg viin dé trong Ef}i dung chuomg
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trinh. Vige bidu quyét duge tién hinh biing bidu quyés tin thinh, khing tin thinh va
khéng c6 ¥ kitn, Két qui kiém phidu duoc chit toa cfing b ngay trude khi bé mac cude
hop.

6, Niuii tridu tip hop holic chi toa eude hop Bai hii dbng cb déng oo quyén sau diy:

n) Yéu chiu tdt cd nguiri dy hop chju sy kilm tra hodie cde bign phip an ninh hop phép,
hop ly khic;

b) Yéu clu co quan cb thim quydn duy td tefit ty cude hop: trye xudl nhitng ngui
khitng tudn thi quyén didu hinh cia chitoa, ob ¥ giy rdi it wr, nglin cin tién trién
binh thitmg ciia cudc hop hodc khing tuin tha che yéu cdu vé kiém tra an ninh ra
khdi cude hop Bai hji diing cd dong,

7. Chil toa c6 quydn hofin cufc hop Bai hii ddng b déng khi da co dii sé ngudi ding ky
dir hop thi da khéng qua 03 ngy lim vide ki tir ngay cude hop dy dinh khai mac va chi
dure hofin cude hop hode thay ddi dia digm hop trong truémg hop sau diy:

a) Dia diém hop khdng cb di chd ngbi thudn tign cho it ca nguid dy hop;

b) Phuong tién thing tin tgi dja didm hop khong bio dam cho b déng dir hop tham gia,
thio lufn v bidu quyét;

¢) Co nguird dy hop cin tréy, giy roi triit by, oo nguy eo lam cho cude hop khing dugc
tién hanh mdt clch cong bing vi hop phip.

8, Trutmg hop chit toa hodin hojic tam dimg hop Dai hii ddng ¢ dong trdi voi quy dinh tai
khodn 7 Didu ndy, Dgi hi ding cb dong biu mit nguiri khic trong sé nhimg ngudd dy
hop dé thay thé chi tpa didu hinh cude hop cho dén lae két thic; tat ci nghj quyét duge
théng qua tai cude hop 46 déu cd higu lye thi hinh,

9, Hji dbng Quin tri Cong ty cb quyén yéu ciu cac Cd ding hode dai dién duye uy quydn
tham dyr Pgi hii dong Cé ddng chju sir kiém tra hofic cde bién phip an ninh ma Hiji
dfng Quin tri cho 1a thich hgp. Trutmg hop c6 C& déng hojic dai dién duge uy quyén
khing chiu tudn thi nhimg quy dinh vé kiém tra hofic cde bign phip an ninh noi trén,
Héi déng Quén trf sau khi xem xét, ddnh gid mdt cich cin trong ed thé tir chii hode true
xudit C& ddng hojic dpi didn noi trén tham gia Pyi hii.

10. Hi dbng Qudn tri, sau khi d3 xem xét mdt cdeh cln trong, 6 the tién hinh cic bign
phip duge Hi ddng Quin tr cho la thich hgp dé:

a) Bidu chinh s& nguéd ¢ mit tai dja didm chinh bop Pai hii ddng C6 dong;
b) Bio dim an todn cho moi nguil oo mat i dja didm do;
¢} Tao didu kién cho CO dong tham dy (hode tigp tue tham di) Dai hji.

Hi ddng Quin tri ¢6 todn quyén thay dbi nhitng bign phip néu trén vi ap dyng tit cd
cie bién phap néu Hi ddng Quin trj thily eln thiét. Céic bién phap dp dung b thé 1 clp
gléy vilo cira hofic sir dyng nhitng hinh thie lya chon khae.

1. Trong trurémg hop tai Dyl hoi ddng C6 ding co dp dung cie bign phip néi trén, Hi dong
Quitn trj khi xéc dinh dja didm Dai hii co thé:
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#) Thing bdo ring Dgi hii s& duge tidn hinh tai dia diém ghi trong thing béo vi Chi
toa Pai hii 2 cd mat tai 46 (“Bja &iém chinh cia Pai héi™);

b} B trl, tb chire dé nhimg C& déing hofic dai dign dirge uy quyén khing dy hop duge
theo didu khodn niy hofic nhing ngwdi mudn tham gia & dja didm khac v dia diém
chinh eta Dai hii ed the dong thii tham dy Pai hii;

Théng bao vé vide th chirc Bl hii khdng cin néu chi tict nhitng bién phip tih chire theo
Bidu khodn nay.

12. Trong Didu 12 ndy (trir khi hodn cinh yu ciu khic), mei Cd dong s& duge coi 1a tham

T,

gia Pgi hi)i & Dja diém chinh eda Dyi hii.

Trutmg hop Cong ty &p dung cdng nghé hién dai 42 t4 chire Pai hili ddng ¢ ding thing
qua hop true tuyén, Cong ty ¢d trich nhiém dim béo dé cb ddng tham dy, bidu quyét
béng hinh thire bé phifu dién uir hojic hinh thire dign tir khic theo quy dinh cia phip luit
vi Didu 18 ndy. Hji ddng quan trj ¢6 tréch nhiém xdy dung Quy ché tb chire hop Dai hii
déng cb dong trie tuyén, bidu quydt dign tir hodic hinh thire dién nr khic trinh Dai 1ol
dll'!mg ¢ ding thong qua.

Piéu 31, Didu kign dé Nghj quyét cia Dai hji ding C ding duye thing qua

1.

5

Pai hoi dbng Cb dong théng qua ce quyét dinh thude thilm quyén bing hinh thic bicu
quytt sau diy:

- Thing qua biéu qu}-ét tai cude hop truc llép va'hodic trye tuyén; hoje

- Thing qua bidu quyét iy ¥ kién bing viin bin;

- Thing gua vi cdc phuomg thie khie theo quy dinh phip hugt.

Nehi quyét vé nfi dung sau diy duge thing qua néu duge s6 Co dong dgi dién it nhit
65% tng sb phitu bidu quyét cia tét ca Co dong dir hop tan thinb, it insimg hop quy
dinh tai edic khodn 3, 4 vit 6 Didu 148 Ludt Doanh nghigp;

- Logi eb philn va thng s6 ed philn ci timg logi;

- Thay dbi nginh, nghé va linh vye kinh doanh;

- Thay dbi co chu i chitc quin [¥ Cong ty;

- Dy an ddiu tr hoge bin thi sdn o6 gid trj bing hojie 16n hom 35% thng gid 1 tii sin
durge ghi trong bio cdo thi chinh gin nhit cia Cong ty;

- Tb chire Iai, gidi thé Cong ty.

Cée nghi quyét khde duge thong qua khi duge s6 C5 ddng sér it trén 50% tong s0 phiéu
bitu quyét cia tit ca CO dong dy hop tin thinh, tnr tridmg hop quy dinh tpl khodn |
Bidu nby vA khodn 3, 4 vi 6 Didu 148 Luft Doanh nghigp.

Trutmg hop thong qua nghj quyét dudi hinh thire Wy § kidn bing viin ban thi nghj quyél
ciin Dygi hii dbng Cf déng due thing qua néu duge s C& ddng 50 hitu trén 50% ting
56 phidu biku quyét cia tit ci cd dong cé quyén bidu quyét tin thinh,

Vide blu thinh vién Hei ddng Quin tri, Ban Kigm sodt phai thire hién theo phuong thire
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b don phidu, theo do mbi Ch ding cd tdng s& phitu bidu quydt weomg img v thng sb
ed philn st hitu nhén vii s thanh vién duge biu cda H dﬁng Quan trj hofic Ban Kiém
sodt; Ch ddng cé quydn ddn hét hoje mit phin thng sb phidy biu cda minh cho mt
hofic mit 0 (mg cir vién.

Nguii triing cir thanh vién Hi déng quin trj hojc Thinh vién Ban Kiém sodt duge xde
dinh theo s& phifu biu tinh tir cao xudng thip, bt diu tir g o viln cd s0 phidu biu
cao nhiit cho dén khi di 56 thank vién cin bl Trtmg hop o6 tir 02 (g cir vién trd lén
dgt ciing sb phidy biu nhir nhau cho thénh vién cubi cling cia Hi dbng qudn tri hodc
Ban Kiém soft thi s& tidn hinh blu lai trong sb che (mg cif vién ¢ sb phifu biu ngang
nhau hofc Iya chon theo tidu chi quy dinh tw quy ché bilu cir hoge Didu 1§ Cong ty.

6. Sé phidu bidu quyét ciia mBi CH ding co quyén bidu quyét hofic ngudi dai didn duge uy
quyen bng s cb phin ma Ch ding db dang sdr hiu.

7. Nghi quyét cia Bgi hii déng Co déng phai duge thing bio dén C ddng cd quyén dy
hop Dai hoi ddng Cb ddng wong thiri han 15 ngay, ké tir ngay nghi quydt duge thong
qua; truomg hop Cling ty ed trang Thing tin dign 1, viée gin nghj quyét ¢ thé thay thé
biing vigc ding tai 1&n trang Thong tin dign 1 cia Cang ty.

Bidu 32. Thim quyén va thé thive ly ¥ kién Cd déng bing viin bin d¢ thing qua Nghi
quyét cia Dai hii dong cb déng

|, Hi ddng Quin tri o6 quyén ldy ¥ kifn CA ddng bing vin bin ¢é thang qua quyet dinh
clin Pgi hioi ding C6 dng bit et le nao néu xét thiy cin thidt vi lgi ich cin Cong ty,
trir truimg hop quy dinh tai khodn 2 Didu 147 Lujt Doanh nghiip.,

2, Hai dbng quén trf chudn bj phidu ldy ¥ kidn, dy thio nghj quyét Dai hii dong oo déng,
cdic 18 Héu gidl trinh dyr thio nghj quyet va gir dén tit cd e ding o6 quyén bidu quydl
chiim nhdt 14 10 ngdy trude thid han phal gin Lok phidu Wy ¥ kidn. Vigc lp danh sdch cd
déng giri phidu ly ¥ kién thire hign theo quy dinh 1l didm b khodn 3 Pidu 28 Didu 1§
ndy. Yéu chu va céch thire giri phidu 1Ay ¢ kidn vi thi lidu kém theo thye hién theo quy
dinh tpi Khodn 5 dén 8 Didu 28 Bidu 1 ndy,

3. Phibu lhy ¥ kién phii cd cic nji dung chi yéu sau diy:
a) Tén, dja chi try siv chinh, ma 6 Cong ty;
b) Muye dich liy ¥ kién;

¢) Ho, tén, dia chi lién lac, qudc tich, sb gidy ti phdp 1y clia ci nhin ddi véi ¢o ding 14
¢ nhiin; 180, mi sb doanh nghip hofic sb gidy tir phip 1y d8i v e dong 18 18 chire,
dia chi try s chinh a8i véi of dong 1a b chire hofic ho, 1én, dia chi lién lac, quic
tich, sb gidy 1y phép 1¥ cia cé nhin doi voi dpi dign cta cb dong 14 th chire; 56 lugng
ch phin ciia timg loai va 56 phidu bidu quyét cos cd dong;

d) Vin dé cin My 7 kifn d2 thang qua quyét dinh;

&) Phuong dn bifu quyvét bao gdm tan thanh, khing tén think vi khing 6 ¥ kidn ddi
vii timg viin d8 1y ¥ kidn;

f) Thér han phii giri vé Cong ty phiéu Wy ¥ kién a8 duoc tra lii;
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g) Hg, tén, chir ky cia Chii tich Hyi déng Quin trj.

4. Cb dong co thé gir phiéu ldy ¥ kién da trd i dén Chng ty theo mdt trong cde hinh thire
any ddy:

a) Giri thu. Phiéu Ly ¥ kién da dwgo tri 1éd phi o6 chit ky cim C6 dong 1 cd nhiin, cda
nguii dai dign theo Gy quyén hojic nguiri dgi dién theo phip luft cia C6 déng 14 16
chire, Phidu liy ¥ kidn gi vé& Céng ty phii duge dyng trong phong bi dén kin va
khing ai duge quyitn md trde khi kiém phidu;

b) Giri fax hojic thu dién ti. Phidu iy ¥ kin gii vé Cong ty qua fax hodic thu dién wr
phai duge gilr bi mat dén thini diém kidm phidu,

5. Cac Phitu lay ¥ kién giri vé Céng ty sau thiri han da xdc dinh tai ndi dung phidu My ¥
kién hofic di bj mé trong trudmg hop gin thir va bi i 16 trong tniémg hop gin fax, tha
dién tir 1 khéng hop 1&; Phigu lay ¥ kién khéng giri vé duge coi 14 phidu khéng tham gia
bidu qu;.rét.

6. Hpi ding Quin trj kiém phiéu vii 1jp bién bin kiém phidu dudi sy chimg kién cia Ban
Kiem soft hofic cin Ch dong khdng ndm gitr chirc vy quan Iy tai Cong ty. Bién ban kidm
phidu phii cd cde ndi dung chi yéu sau ddy:

a) Tén, dia chi try st chinh, ma s Cong ty;

b) Muc dich vi cde vin aé clin ly ¥ kidn a8 thong qua nghi quydt;

¢} S € dting vii thng sb phidu bidu quybt 43 tham gia bidu quydt, trong A6 phin bigt
38 phitu bidu qu;.fél: hop 1& v 56 bidu quyét khdng hop 1§, v phuong thive gii phidu
bidu quydt, kém theo phy Ipe danh sdch CH ddng tham gia bidu quyly;

d) Thng sb phiéu tan thinh, khing tn thinh va khong c6 ¥ kidn d8i vai timg vin dé;

) Vin dé a8 duye thong qua va tf 1§ bicu quydt thing qua twong (mg;

f) Hug, tén, chir k¥ cia Cha tjich Hi dong Quén trj, nguid kiem phicu v cia ngudi
gifim sdt kidm phidu.

7. Céc thinh vién Hi diing Quin trf, nguir kidm phidu va nguii gidm sat kidm phidu phai
lién ddi chiu trach nhiém vé tinh trung thye, chinh xdc cla Bién bdn kiém phi.ﬂu: lién
diri chiu trach nhigm vé cde thi@t hai phat sinh tir cée quyét djnh duge théng qua do kiém
phiéu khing trung thye, khéng chinh xdc.

8. Bién bin két qua kiém phiéu phai duye giri dén cac C6 dong trong thi han mudi [im
(15) ngity, ké tir ngay két thiic kigm phidu. Trutmg hop Cong ty ¢d trang Thing tin dién
tir, vide giri Bién biin kiém phifu co thé thay thé bing viéc ding tii 1én trang Théng tin
dign tir ciia Cang ty trong thivi han 24 gidr, ké tir thivi diém két thic kiém phiéu,

9, Phiéu iy ¥ kién da dugc tri léd, Bién ban kiém phitu, todn vin Nghi quyét da duge
théng qua va 14 lidu cb lién quan gii kém theo phidu liy ¥ kién déu phai duge luu giir
tai try 0 chinh coa Cong ty;.

10. Nghj quyét duge thing qua theo hinh thie iy ¥ kién co ding bing vin bin cd gia tri
nhu nghj quyél durgre thing qua tai cude hop Dai hi ding cb dbng.
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Pitu 33. Nghj quyét, Bién bin hop Dai bji ding Ci ding

Cufie hop Dai hoi ddng cb dbng phai duge ghi bidn bin vi ¢o thé ghi dm hofic ghi va
luu gift dudi hinh thire dién tir khic. Bign bin phai 1§p bing titng Viét, co the Idp thém
hing tifng nude ngodi vi cb cde ndi dung chib yéu sau ddy:

a) Tén, dja chi try & chinh, md sb Cong ty;

b) Thin gian va dja didm hop Dai hii ding b ding;

c)  Chuwong trinh v nfi dung cude hop:

d) Hg tén Chil toa va Thur ky cude hop;

e) Tém tit didn bidn trong cufic hop va ce ¥ kidn phat bigu tpi Bgi héi dong €6 ding
vt timg vlin dé trong néi dung chuong trinh higp;

) 86Chdong v tdng s phidu bifu quydt ciia cée €8 dong dir hop, phy luc danh sdch
ding k¥ C& ddng, dui dién Cb déng di hop vdi sb cb phin va s0 phifu biu twong
umg;

gl Tdng sb phidu bidu quyét dbi vdi timg viin 42 bidu quyét, trong d6 ghi rd phuong
thire bidu quyét, thng s6 phidu tin thinh, khong t4n thinh va khéng e ¥ kién; ty 1
twong (mg trén tbng s phidu bidu quyét cia cb ding dy hop;

h) Cée viin d& da duge thdng qua vi t 1§ phidu bidu quyét théng qua tirmg img;

i) Hy, tén v chir ky eta chi toa vi thu ky.

Trutmg hgp chii toa, thu ky tir chdi k¥ bién ban hop thi bién ban nay eb higu lyc
néu dirgre it ¢ thinh vién khde eta Hi dong quan trj hofic Poan Chi toa tham dy
hop ky va c6 ddy di ndi dung theo quy dinh tai khodn niy. Bién bin hop ghi rd vige
chil toa, thar ky tir chéi ky bién ban hop.

Bién bin hop Dai hdi déng cb dong phii 1im xong va théng qua trude khi két thic cufe

hipp.

. Chit tpa vé thu k¥ cufic hop hofic ngudi khic ky tén trong bién bdn hop phii lign dai

chju trich nhigin vét tinh trung thyre, chinh xéc cia ndi dung bién ban.

Bién bin kjip bing tiéng Viét vi I.ién,g, nurdc ngodi of hidu e phap |y nhu nhaw, Tredng
hep o6 sy khic nhau vé ndi dung gifks bign ban bing tidng Vit v biing tifng nurde ngodi
thi ndi dung trong bién ban hfing tiéng Vidt duge ap dyng.

Bién ban hop Pai hii ddng cd ddng phal dupe ciing bd trén trang Thing tin dién 1 cla
Céng ty theo chc quy dinh phip lugt vé céng b thing tin, gir dén it eh cd dbng trong
thivi hgn 15 ngay ké tir nghy k& thie cude hop; vide gir bién bian kiém phiéu cd thié thay
thit blng vide dang il lén trang thing tin dign ur cda céng ty.

Phu luc danh sdch ¢d dong ding k3 di hop, viin bén dy quyén tham dir hop, thi ligu co
lidn quan gl kém theo thing béo méi hop, Bién ban hop vé nghi quyét 44 duge thing
qua v tt cd ede tii ligu dinh kiém Bién ban (néu c6) phii duge i giilr 1 Cong ty.

MNghi quyvét, Bién hin hop Dai hii ding ¢b ddng, til cd che thi lidu dinh kém Bién bin
(néu ¢6) phii duge céng bé thing tin theo quy dinh phap luft vé cong bo thing tin trén
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thi truimg chimg khodn.
. Higu lye ce nghj quyét cita Dpi hii ding CH dong

8) Chic nghj quyét coa Dgi hdi ddng C6 dong c6 higu lye ké tr ngiy duge thang qua
haiiec tir thiri diém higu lye ghi tpi nghj quydt do. Quyét dinh hep I8 con Dai ki dbng
C6 déng ¢6 higu lyc thi hinh déi vii tit ca cae C6 dbng ving mat hay bl ddng ¥
kién.

h) Cée nghj quyét ela Dai hii déng C8 ddng dupe thing qua bing 100% tng s cf
phiin e6 quyén bidu quyét 1k hop phip va oo hidu e ngay c4 khi trinh tye v this tye
thing qua nghi quyet d6 khang duge thyc hién ding nhw quy dinh.,

€) Truimg hop e6 C déng, nhém C8 dong yéu clu Téa in holic Trong 11 hity b nghi
quyét ctia Drgi hi ddng Co ding theo quy dinh td Luft Doanh nghiép, thi cic nghj
quyét do viin cé hiéu lwe thi hinh cho dén khi Te dn, Trong ti c6 quyét dinh khac,
trir trutmg hop dp dung bign phip khin cip tam thid theo quyét dinh cia co quan cd
thim quyén.

Didu 34. Yéu ciu hug ba quyét dinh cia Dyi hii diing C8 ding

Trong thii han chin mwai (90) ngay, ké tir ngly nhin duge Nghi quyés, Bign bin hop
Dgi hji ding C4 déng hofic Bién bin két qua kidm phiéu Iy ¥ kién C4 dong, C5 dng,
nhiém C6 déng quy dinh tai khodn 2 Didu 22 Didu 18 nay o6 quyén yéu ciu Toa 4n hode
Trong tdi xem xét, huy bé nghj quydt hode mt phin ngi dung nghi quyét Dai hdi ding
¢ déng trong cdic truimg hop sau diy:

I Trink ty vi thid tue trifu tp hop Dygi bl dong Co ddng khing thye hign ding theo quy
dinh 1ai Pitu 1¢ Céng ty va cic quy dinh phip It ¢ ligén quan, trir trutmg hpp quy dinh
ki diem b khodn 9 Dicu 33 Didu 1§ nay.

2. Trinh ty, thi tyc ra Nghj quyét, quyét dinh v ngi dung Nghj quyés, quyét dinh vi pham

quy dinh cia phap lujt hofc Didu 1§ Céng ty.
Truimg hop quyét dinh cta Dy hai ding C5 ddng bi hiy bb theo quyét dinh cita Toa dn
hofic Trong ti, ngui trigu tdp cudc hop Dl hii ding C5 dang bi hily bd cd thé xem xét
td chire tgi Dyi hoi ﬁuﬁnng ch ding trong ving chin muod (90) ngiy theo trinh ty, thi tec
guy djnh.
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CHUONG VI
HO1 DONG QUAN TR]

Pidu 35. Ung eir, 4 eir, biiu cir Thinh vién Hi ding Quin trj

1. Vige by, thinh vién IH}I déng quan trj do Pai hiji déng cb dang qu}-éi djnh theo nguyén
tic biu ddn phigu, mién nhiém vi bi nhifm theo nguyén thc bidu quyét.

2, Nguyén the d& cir, ing cir vio Hi ddng Qudn r:

8) Céc cé dong phd thing hop thanh nhém dé dé cir nguiri vio HEi ddng quan trj phai
théing biio vé viée hop nhim cho cie cb dang dy hop bidt trude khi khai mae Dai hji
déng cb dong;

Ciin cir 56 lugng thinh vién i ddng quin tr, e ddng hofic nhém cd déng quy dinh
tai khoan niy dige quydn dé cir m@t hojc mit 58 ngudi theo quyét dinh clia Dai hgi
ddng cb ddng lam fmg cit vién HOi ddng qudn tri.

b) Ch diing hofic nhém eb déng sé hin tir 10% tdag sb cd phin phd thang i 18n i
ngdy ding ky cudi ciing 18 chire phign hop Dai hii ddng b dong c6 quyén dé cir img
cir vién Hoi ddng quén trf theo quy dinh eta Lujt Doanh nghiép vi Didu I§ cing ty;

Cé ding hojic nhém CA dong ndm gitt tir 10% dén dudi 20% sé 6 phiin ¢d quyén
bidu quyét duge i cir thi da 01 thanh vién;

Cb dong hojic nhom C6 dong nm gitr tir 20% dén dudi 30% sb ¢ phin c6 quyén
bidu quyét duge dé cir tdi da 02 thanh vién;

4 déing hodic nhom CA déng ném it tir 30% dén dudi 40% sb ed phiin cb quyén
bitu qu)rél duge d o 03 thanh vién;

Ch ddng hofic nhém C6 dbng ndm gid tir 40% dén dwdi 50% sb ed phiin co quyén
bicu qlmél dhrgre dé cir 04 thanh vién;

Ch déng hodc nham C8 dong ndm gilr tir $0% dén dudi 60% s cb phin ¢ quyen
hidu quybt duge d& cir 05 thinh vién;

€8 ddng hodic nhom €8 dong nim giit 1ir 60% dén dudi 70% sb od phiin cb quyén
bidu quyét duge dé cir 06 thanh vién;

€ dong hofic nhém Cé ding nim gl tir T0% dén dudi 80% sb ¢ phin ¢b quyén
bitu quyél duge d& cir 07 thinh vién;

6 dong hodic nhém CA dong niim git tir 0% sb b phiin cd quyén bidu quyét rd
lén durge dé cir 08 thinh vién.

¢) Trubmg hop s hegng img cir viégn H dbng quan trj thing qua e cir vk (mg ctr viln
khéng dii s& lugng clin bhu, Hoi ddng quan trj duong nhigm gisi thigu thém dng cir
vién hojic eff ddng khac d& cir theo quy dinh tai Didu 1§ cong ty, Quy ché nii b vé
quiin tr] cdng ty v Quy ché hogt ding cia Hoi dong quin trj.

d) Danh sédch tmg eir vién thinh vién Hji ding quan trj phii duge cong bo rd ring trudc
vit duge Bl hoi déng cb dang théng qua trude khi tién hinh biu theo quy dinh tpi
Khoan 5 Difu 31 Didu 18 niy,
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3.

Truimg hop da xbc dinh dwge img o vidn Hoi dong quin tri, Céing ty phii céng b
théng tin lién quan dén cac img cir vién 18 thidu 10 ngiy trude ngiy khai mac hop Brad
hiji ddng cd dong trén trang thiing tin dign 17 el Cong ty 0 cb dang co thé tim hidu vé
cac tmg cir vién ndy tride khi bo phidu,

Ung cir vién H@i dong quan trj phdi cb cam két bing van bin vé tinh trung thye, chinh
xfic ciia cfe thing tin cd nhin dupe cong b v phii cam két thire hign nhigm vy mdi
cach trung thye, cln trong v vi i ich cao nhét cia Cong ty néu duge biu [Am thinh
vién Hoi ddng quén trj. Thong tin lidén quan dén (mg cir vién Hai déng quin tri duge
eding b bao gdm:

a) Ho tén, ngay, thing, ndm sinh;
b} Trinh d§ chuyén mon;
¢} Quid trinh cng tac;

d) Cic chirc danh quén 1y khac (bao gom ci chite danh Hi dong quén trj cia cdng ty
khic);

e} L ich ed lién quan 1 Cong ty vi cde bén cd lién quan cia Cong ty;

f) Céc thing tin khic (néu c6) theo quy djnh 1gi Didu 1@ cng ty vil co quan quan 1y Nha
nLde;

) Cong ty ¢b trich nhigm cong b thong tin vé cic cong ty ma img cit vién dang nim
gilr chirc vy thinh vién Hj dﬁng quin tr, cde chire danh quan 1y khic vi cie lyi ich
¢ lign quan téi cong ty cia (g cir vién Hi dong quan trj (néu cd).

Thimh vién Hi déng gudn irj phii dip img cde tidgn chufin vi didu kign theo quy dinh tai
khodn 1, khodn 2 Diéu 155 Luft doanh nghiép vi Didu 1§ cong ty.

Piéu 36. Thinh phin vi nhigm ky cia Thinh vién Hi ddng Quin tri

Nhiém ki cia thanh vién Hai ddng quitn trf khing qud 05 nim vi cb thé duge biu lal
wirl 86 nhidm k¥ khong han ché, Mt cd nhan chi duge biu lam thanh vién die lp Hi
dbng quan trj cha mdt cng ty khng qua 02 nhidgm ki lién tye.

Truimg hop tht ca thanh vién Hol ddng quin tr eling két thiic nhigm ki thi cic thinh
vién dd tidp tuc 13 thanh vign Hoi ddng quin trj cho dén khi cd thinh vién mai duge biu
thay thé v tiép quin cong viée,

56 lugng thanh vién Hoi ddng Qudn 1 it nhét 1 ndm (05) ngiedr va nhidu nhdt 1 muid
mdt {11} nguriri. S8 hegng thinh vién H§i dédng Quian trj cy thé do Dgi hji déng CO ding
Cong ty quydt djnh.

Téi thidu mdt phiin hai (1/2) thanh vién HOi ddng Quin trj phai thuimg tnd & Vigt Nam.

Cor el Hji ddng Quin trj phai han ché 14i da thinh vién Hoi ddng quan tri kigm nhigm
chirc danh didu hanh cta Céng ty dé dim bio sy cin ddi gitta céc thanh vién cd kién
thite v kinh nghigm vé phip lufit, ti chinh va chimg khodn, dam bao tinh dbc Ip cla
Héi déng quén tri, ddm bio sy cin ddi gifta che thinh vién kidm diu hinh vi cic thimh
vién khing diéu hinh,
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Téi thibu mét phiin ba (1/3) tdng 50 thanh vién Hoi ddng Quén trj phai 14 thinh vién Hi
dbng Quan tri khing didu hink, 56 leong 101 thidu thanh vién HOi ding quan trj khing
didu hanh duge xie dinh theo phirong thire lim won xudng,

6, §6 lugng thanh vién Hii déng quén tr déc lip phai dim béo tuong img vii sb lugng
thinh vién H§i ddng quén tr thea quy djnh cia phap ludt:
a) Co thi thiéu 01 thinh vién dic lip trong trudmg hop céng ty cb sb thanh vién H{
dbng quan trj tir 03 dén 03 thanh vién;

b) €6 thi thidu 02 thinh vién die lip trong trudmg hep cdng ty cb 50 thinh vién H
dbng quan trj tix 06 Aén 08 thinh vién;

¢} C6 téi thidu 03 thanh vién ddc lip rong truimg hop céng ty o sO thinh vién HGi
ddng quin trj tir 09 dén 11 thanh vién.

7. Truimg hop ob thanh vién dupe bdu bd sung hojic thay thé thinh vign Hi ddng Quén 1rj
bi mifn nhigm, bai nhi¢m wong thid han nhigém ki thi nhiém ki coa thinh vién dé 1 thii
han con lai cia nhigm ki Hei dong Quin tri.

8. Vige bd nhigm thimh vién Hi ddng quin irj phii duge coing b thing tin theo quy dinh
phap luft vé chng b thing tin trén thi truimg chimg khodn.

Pitu 37. Quyén han vi nghia vy cia Hii déng Quan tri

. i ddng Quin trj 1is co quan quén trj eda Cang ty, eb diy di quyén handémucmﬁnlﬁt
cit céc quyén nhiin danh Cong ty dé quyét dinh che vin d& lidn quan dén myc dich, quyén
lri elia Cing ty trir nhing vin d& thuje thim quyén coa Dyi hji ddng C& dong. chiu
trdch nhigm trude cde Cb dong vé két qua hogt ddng cia Cong ty.

Hoat diing kinh doanh vi cée cdng vige coa Cong ty phai chiu sy quin 1§ hofc chi dgo
thyre hidn cia Hi dbng Quin trj.

2. Quyén han vit nghfa vy cia Hoi dbng Quin tr do lufit phip, Didu 1§, cic quy ché ndi bd
clia Cong ty vi quyet dinh cia Dai hi dﬁng Co déng quy dinh. Cu thé, Hai ding Quan
trj o6 nhimg quyén han vi nhigm vy sau;

a) Quydt dinh chidn luge, ké hopch phat tridn trung hgn va ké hogeh kinh doanh hing
ndkm ca cing v,

b} Xie dinh cie mye tidu hogt ding trén co 5o che mye tiéu chibn luge duge Bai hji
ding Co déng thing qua;

¢) Kién nghi loai cb phiin va tdng 58 cd phin duge quyén chao bin cla timg logi;

d) Quyét dinh bén ¢b phin chum bin trong pham vi s6 ¢b phin duge quyén chio bin
ciim timg logi; quyét dinh huy ding thém vin theo hinh thitc khae;

¢} Quyét dinh gid vit thivi diém chio bin tréi phidu, cd phidu vi céc logi chimg khoin
chuyén doi khic cls Cong ty;

f} Quyét dinh mua lgi cb phin (trir trurtmg hop mua lyi thuge thim quyén cia Dgi he‘;h
dbing ¢ déng v clia Tﬁng Giidm dic) hojic thu hoi o phiim gid muas hode thu hidi cb
phin theo quy dinh Bifu 1 ndy vi che quy dinh c6 lién quan cda phip lujt;
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g} Quydt dinh phuong dn du 1 vi dir dn diu tw trong thim quydn v gidi han thee quy
dinh cia phap ludt;

h) Quyét dinh gidi phip phat trién thj truimg, 1dp thi vi cng nghé;

i) Thing qua hop dbng mua, bdn, vay, cho vay vi hep -|:1r:frny::f giao dich khae cdb gid wj
tr 35% lﬁng gid tri thi san i [én duge ghi trong bdo cdo tai chinh gan nhat cia Cong

ty, trir hgp dbng, giao dich thuic thim quyén quydt dinh cia Dai hii dong cb dbng
theo quy dinh tpi Khoan $ Didu 24 Didu 12 ndy;

i) Théng qua che giao dich, hop dbng néu tai Khoan 2 Dicu 68 Dicu 1é niy;

k) Béu, mién nhi¢m, bii nhiém Chi tich Hii ddng quén tri; bd nhi¢m, mién nhigm, ky
hep dbng, chim dint hop ddng, khen thidng, ki ludt va quyét dinh mire luomg, thi
lao, thudmg vi lgi fch khic dbi vai Tong Gidm dbc; Pho Tong Giam doc; Ké todn
trudmg, nguwiri phy trach quin trf v cdc cin b quan ¥ khic cia Cng 1y thudc thiim
quyén quin 1y eda HHi ddng Quan trj theo ding cée quy djnh ca phép lugt; el nguir
dai dién theo iy quven tham gia Hoi dong thinh vién hodic Pai hii dri.'!lng e dong &
elng ty khic, quyét dinh mirc thit lao va quyén lgi khie eta nhitmg ngudi do;

I} Gidm sét, chi dao Tong Gidm dic va ngudi quén |y khéc trong dicu hinh cong vige
kinh doanh hiing ngiy cla cong ty;

m) Quyét djnh cer ciu 16 chire, quy ché quin Iy ndi b cin cang Ly, quyét dinh thinh 1ip
chng ty con, chi nhénh, viin phong dai dién va vide gdp vin, mua cd phin cia doanh
nghiép khic;

n) Duyé chuwong trinh, ndi dung tai liéu phyc vy hop Dai hii ddng cd dong, trifu tip
hpp Pi hii didng cb dong hofic Ly ¥ kifn dé Dai hoi ding cb dong thdng qua nghj
quyét;

o) Trinh béo cdo 14i chinh hing nam di dupe kiém todn 1&n Dai hii déng cb ding;

p) Kién nghj mire ¢6 tirc duge tri quyét dinh thiri hgn va thi tye i ed tire hojic xr 1y
16 phét sinh trong qud trinh kinh doanh;

q) Kién nghj vide 1 chirc lgi, gidi thé cong ty; yéu chu phd sin cong ty;

r) Lip Bdo cdo hopt ding eda Hii ding quin trj trinh Dgi hii ding co déng thiimg
nién theo quy dinh tai diém ¢ khodn 3 Difu 139 Ludt Doanh nghidp, Didu 1§ cong ty
vit phdi dim bio c6 cde ndi dung theo Dilu 280 Nghj dinh 155-2020/ND-CP;:

5} Quyét dinh ban hinh Quy ché hogt ddng Hi dong quin tri, Quy ché ndi b vé quin
trj cong ty, Quy ché Dai hoi cb dong true uyén vi bo phiéu Dign 1, che Quy ché,
Quy trinh ndi b Cng ty sau khi duge Dai hii ding e déng thing qua; quyét dinh
ban hinh N§i quy Lao ding, Quy ché hogt ding cia Uy ban kiém todn trye thude
Hoi ddng quan trf, Quy ché vé cong b thing tin cla cdng Ly;

1) Quén Iy Cdng ty theo quy dinh cis phap luft vi Dibu 1§ nby vi lgi ich ciia Cang ty,
Ch dong:

u) Gidi quyét cac khidu ngi ciia Cdng ty dbi v cdn b quan 1§ eling nhu quyét dinh lya
chon dai dién cia Cong ty d& gidi quyét cde vin d& lign quan i cic thi tue phap 1Y
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chéng lai cin bd quan 1y dé;
v) Trich lip vit sir dyng cdic qu, chia o tire theo quyét djnh cia Dai hii ddng CO dong;

w) Théng qua cde hop dong, giso dich cla Cong ty theo quy dinh 1i khodn 3 Bidu 69
i Didu 1§ ndy;

x) Trong pham vi quy dinh tai khoin 1 va khodn 3 Biéu 167 cia Luft Doanh nghiép
phiti do Dyi hii déng C6 dong phe chudn, Hai ddng Quidn trj ty timg thiv dicm quyét
dinh viée thyre hign, sia ddi va huy bb cde hop dbng, giao dich lém cia Cang ty (bao
g:"ﬁm cdic hop dbng, giao dich mua, ban, sdp nhip, thiu wbm Cong ty va lién doanh);

¥) Chi djnh vi bii nhigm nhimg nguoi duge Cong ty uy nhiém b doi dign thurong mai
wit Ludit sur ctn Cong 1y;

z) OQuyét dinh vide vay ng vh vide thire hidn cde khodn thé chiip, bio dim, bio lanh va
b thuimg ctin Cdng ty;

&) Céc khodn diu tur i sdn b dinh khing ndm trong ké hogeh kinh doanh va ngiin séch
hiing ndm hofic cdc khodn i tur i sin eb dinh vum qud 10% gid trj ké hogch vi
ngiin séch kinh doanh hing ném di duge Pai hi ding cd ding thing qua va theo
quy dinh phip luj

i) Théng qua viéc dinh gid cée thi sin gop vao Cong ty khing phii bing tidn lién quan
dén vide phit hinh ¢b phifu hode wéi phidu clia Cong ty, bao gdm ving, quyén s
dung dfit, quydn s hiru i tug, cong nghé va bi quyét cong nghé;

) Quyét dinh che vin dé kinh doanh hodic giso dich ma Hai ddng Quan tr quyét djnh
ciin phai ¢6 sy chdp thufin trong pham vi quyén han va trach nhigm cia minh, cic
giao dich niim ngodi pham vi ké hogeh kinh doanh vi thi chinh do Tong Giam dile
dg trink;

ait) Thidt lip céc b phin hodc cir nguii dai dign thire hién nhiém vy kidgm sodt rii ro va
quin trj riii ro nhim quy dinh chinh sich chién luge quan 1y rii ro trong hoat dijng
ctia Cong ty vt kidm tra, dénh gid v& s phi) hop hidu qud cia hi thing Quin trj rii
ro di duge thidt lip trong Cong ty;

bb) Cong khai cdic lgi ich lién quan, khing duge sir dung nhimg thang tin ob dugt nhd
chire vy ctia minh dé tr lgi ed nhiin hodic phuc vy lgi ich cia t chire, ¢4 nhin khic;

¢¢) Trinh Pygi hii ding cb déng thing qua cde viin dé theo Khodn 3 Bidu niy;

dd) Quyén vi nghfa vy khic theo quy dinh ciia Ludit Doanh nghigp, Luit Chimg khodn,
quy dinh khic cis phip luft va Piéu I cOng ty.

. 'Trinh Bai hi C4 dong thing qua:
2) Binh hudmg phit trifn cda Cng ty;
b} K& hogch phat trién hoat ddng kinh doanh vi ngin sdch hing nam;

¢} Sira dbi, bb sung Didu 1§ v Quy ché ndi by vé quin trj cda Cong ty, Quy ché T
chire va hoat ddng ciia Hai ddng Qudn trj, cde viin bin, quy ché, quy dinh thudc thim
quyén thing qua cia Dai hii ding CO ddng;
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d) Tang, giam von Didu 18 ciia Cdng ty;

e) Céc logi cb phin vi tbng sb cb phin ciia timg logi duge quyén chiso bin; quyét dinh
mire ¢ tirc hiing ndm cia timg logi ¢b phin;

f) Phit hinh tedi phiu chuyén d8i va cic chimg quyén cho phép nguii sé hitu mua cb
phiéu theo mire gid dinh trude;

g) Béo cdo tai chinh d3 duge kiém todn hing niim;

h) Bdo cdo hogt déng cia Hoi ddng quan tri trinh Pai hii ding co dong thudimg nién
theo quy dinh tai didm ¢ khoin 3 Diéu 139 Lugt Doanh nghiép, Pidu 1¢ cing ty v
phai dam bao ¢ cie ndi dung theo Didu 280 Nghij dinh 155/2020/ND-CF;

i) Phrong an phén phéi, sir dung loi nhudin v trich 1ip che qui;

i) Phuong én th chirc Ii, gidi thé hojc yéu chu phi sin cila Cong ty;

k) Béu, midn nhigm, bii nhiém thanh vién Hi dbng quin tr, Thinh vién Ban Kiém
spal;

N Quyét dinh ddu tr hofic bin sb thi sin oo gid tri b 35% thng gid (rf 18 sén trd lén
dirge ghi trong bdo céo tai chinh gin nhit cta cng ty;

m) l:;‘n.l.:..'él. djnh mua g o phﬁn mi thudc tham qu_wfn cua Dai hii ﬂﬁng b ding;

n) Xem %€, xi 1§ vi pham cia thinh vién Hi dong quin trj, Thinh vién Ban Kiém sodt
gy thiét hai cho cong ty va cb ding chng ty;

o) Quyét dinh ngn séch hojic thng mic thid lao, thudmg vi lgi ich khic cho Hi dong
quitn trf, Ban Kiém sodt;

p) Cée vin dé khic thudc thim qu:.r:’&n ciia Dai hii ddng C& dong quy dinh tai Dicu 29,
Bifu 1& niy vi theo quy dinh cia phap lujt,

. rlr!'m,g guin trj théng qua nghj quyét, quyét dinh biing biéu quyEL tal cude hop, lﬁ;.f ¥

kién bing vin bén hodic hinh thire khic do Didu 18 cdng ty quy dinh. M&i thinh vién Hji
dﬁmg quén trj cb mét pméu bigu quyét.

Trudmg hop nghj quyét, quyét dinh do Hi dong qudn trj thing qua trdi vai quy dinh cda
phip ludt, nghj quyét Pei hii déng co ding, Bidu 18 cang ty gy thiét hai cho cong ty thi
chc thanh vién tin thinh théng qua nghi quyét, quyé dinh do phai cing lién déi chju
tréch nhiém ca nhin v& nghj quyét, quyét dinh d6 vi phai dén bi thi¢t higi cho cong ty;
thitmh vién phiin d8i thing qua nghj quyét, quyét dinh ndi trén duge midn telr tefch nhigm,
Trutmg hop niy, cb ding ciia cdng ty cb quyén véu chu Téa dn dinh chi thye hign hodie
hity bé nghj quyét, quyét dinh ndi wén,

Hi ddng qudn trf phii chiu trich nhim trude ¢b dong v& hoat ding cla cng ty; bio
dim hogt ddng ciia céng ty tudn thit quy dinh cia phip ludt, Diéu 1¢ céng ty va quy dinh
i b clia cOng ty; bd nhiém Nguwii phy trich quan trj edng ty va cd cde rdch nhigm,
nghla vy khdc theo quy dinh ciia phap lufit, Pidu 18 cdng ty;

. H{i déng quin trj phai 1o chire hop it nhét méi quy 01 liin theo trinh tiy, thi tye quy djnh

tgi Didu 18 cong ty va Quy ché ndi by vé quan trj, Quy ché Té chirc vit hopt déng ci
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Hi ddng Quin trj cong ty. Viée th chire hop Hii ding quén tri, chuomg trinh hop vi céc
i Tidu lién quan duge thing bio trude cho cée thinh vién Hi ding quin trj theo thii
han quy dinh coa phip lufdt vi Didu 1§ cdng ty.

Hai ddng Quan trj phii bio cdo Dagi hii ding €5 dong v& hogt déng cla minh, oy thé 13
vé vife gifim sit ciia Hi ddng Quin trj dbi véi Tdng Gidm dbc va nhitng chn b quin
Iy khéie trong nidm tdi chinh.

Ch qu:.rén phi qu}rét qu}hf:t dinh cla T-flng Gidm dic vi Ban Tong Giam diic trong viée
tidn hinh bét ki mit hogt ding quy chudn nao, voi didu kién phi quyét do 1a c6 eo se.

10, Trir khi lufit phap va Dibu lé quy dinh khdc, Hii diing Quan trj cb thé uy quyén biing vin

bitn chio nhiin vién cip dudi vA cie cin b quin 1§ dgi dign xir 1y cong viée thay mit cho
Cing ty.

1. Thinh vién Hai ddng quin trj cd quyén yéu ciu Téng Gidm dbe, Phé Tdng Gidm dbc,

ngurivi quén 1Y khic trong céing ty cung cdp thing tin, 1 li¢u vé tinh hinh tii chinh, hogt

dong kinh doanh cla cdng ty v cia dom vj trong cdng ty.

Ngurtri quéan 1y dirge véu ciu phii cung cip kip thivi, diy di va chinh xéc thing tin, i
ligu theo yéu chu eha thanh vién Hii ddng quén trj. Trinh ty, thi tuc yéu clu va cung
clip thing tin do Diéu 1¢ cang ty quy dinh,

12. Cie quyén vii nhiém vy khde theo quy dinh cia phap ludt,

Didu 38, Thit lao va lyi ich eia thanh vién Hi dbng Quin tri

Céng ty o6 quyén tri thil lao, thiimg cho théanh vién Héi ding quin tri theo k& qud vi
hitu qud kinh doanh.

Thanh vién Hi ddng quin tr] duge hudmg thi lao cing vige vil thutmg, Thid lao cing
vige duge tinh theo s nghy cing cln thidt hodn thinh nhigm vy cla thanh vién Hi ding
quém trj vi mire this lao m&i ngiy. Hii déng quéin tr dy tinh mire thi lao cho timg thinh
vien theo nguyén tée nhilt i, Téag mire thi lao v& thidmg cia Hi ddng quan trj do Dyi
hoi dbng cb dong quyét dinh tai cude hop thuimg nién,

Thid lac ciia timg thinh vién Hi dong quin trj duge tinh vio chi phi kinh doanh cin
Cong ty theo quy dinh cia phép lujt vé thué thu nhip doanh nghiép, duge thé hién thinh
muc riéng trong bdo co tii chinh hiing nam cia Cdng ty vi phii bio cio Byl hii dong
e ding tei cude hop thirlmg nidn

Thanh vién Hai déng quin tri nfim gilt chire vy didu hénh hojic thanh vign Hji dong
quan tri lam vige wi céc tiéu ban cia Hai ding quan trj hofic thyre hign nhimg cdng vige
khée ngodi pham vi nhiém vy thing thudng cia mdt thinh vién H§I dong quan 1, c6
thét duge tril thém thil lao dudi dang mét khodn tién cdng tron géi theo timg lin, luong,
hoa héng, phin trim lgi nhudn hefic dudi hinh thire khic theo quyét dinh cia Hi dong
quin tri.

Thiinh vién Hii ddng quin trj co quyeén duge thanh todn tit ed che chi phi di li, dn, 0 va
cée khodn chi phi hop Iy khie mi ho dil phii chi trd khi thye hién trach nhi¢m thinh vién
H&i dbng quin trj cita mink, bao gbm cd cde chi phi phit sinh trong vige i tham dy cic
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cude hop Dygi hoi ddng b dong, Hal ddng quin tri hofio cée tiéu ban cia Hi ding quén
tri. Ciic khodin chi phi niy duge tinh vao chi phi hoat ddng cia Cong ty,

6, Thanh vién H3i déng quin trj ¢o thé duge Céng ty mua bio hidm trich nhigm sau Khi
c6 sy chiip thudn ciia Bai hoi déng cb déng. Bio hidm ndy khing bao ghm bio hiém cho
nhitng triich nhiém et thinh vién Hi ddng quan tri lign quan dén vige vi pham phip
ludit vi Bidu 1¢ cng ty.

Ditu 39.Chib tich Hi dbng Quin tri
I Chil tich Hoi dbng quin tri do Fgi déng quén trj b, midn nhiém, bii nhiém trong sb
cic thinh vién Hi dbng quan trj. Hei dédng Quin trj lya chon trong s cic thanh vién
Hai dbng Quin tri d& biu ra mit Chi tich Hai ddng Quén tri vi mdt s Phd Chi tich
Hoi dbng Quén tri theo nguyén tie qua ban.
2, Chii tich Hoi déng quén trj khong dupe kiém nhigm Tdng Gidm doc v tudn thi cée quy
dinh khac tgi Didu 7 Didu 18 Cong ty va cde quy dinh phap ludt..

1. Chii tich Hji ddng quén trj cb quyin vi nghia vy sau diy:
a) Lip chuemg trinh, ké hoach hoat ding cia Hii ding quin tri;
b} T chike thyre hign, gifm sit qué trinh t chire thye hign cic Nghj quyét cia Dai hoi
ding Co dong, Nghi qu:r'él Vi Quyéi dinh cia Hii ddng Quan trj;

¢) Trigu tip va Chi toa che cuie hop HGi ddng Qudn tri, Bai hi ddng CH dong, trir
truimg hop phién hop Byi hii ddng C6 ding do Trudmg Ban Kiém sodt trigu tp hode
P hii duge tridu tip theo quy dinh tai didm ¢, khodn 2, Pidu 28, Bidu 1§ ndy;

d} Chutin bj ndi dung, chuomg trinh cée cude hop HGi ding Quan tri va cude hop Dai
hi déng Co ddng;

g) 'Th chire Hy ¥ kién Hi ddng Quin trj bing viin ban trong truimg hop khing 1) chirc
hop Hi ddng Quén tri;

) Thay mat Hii ddng Quén trj phé duyét va ky ban hinh cde viin bin thude trich nhigm
ciia Hoi ddng Quan tri; giim sit hojdic 10 chic gigm sat vide thye hign cac vin ban
diy;

g) Quyét dinh va thire hign cée vin dé duge Hi dbng Quin trj iy quyén;

hy Lép ké hoach vi phin cong cic thanh vién Hi dbng Quén trj thyre hign vide kiém
trit, gidm st cic hoat ddng cda Cong 1y;

1) Kidm tra, gidm st moi hoat ding cia Cong ty v dinh chi hode huf bo cic quyét
dinh cia bd may didu hinh Cong ty néu trdi Phip ludt, il Didu 1§, trdi Nghj quyét
ciia Dai hoi dbng Cb dong, trdi Nghi quyés, Quyét dinh eta Hi ding Quén tri;

i) K viin bin uy quyén cho mdt wong &b céc thanh vién Hji dong Quian irj dém nhigm
chng vide cha minh trong thérd gian viing mat;

k) C trich nhiém dam bdo vide Hji dong Quén trj giri Béo cho 14i chinh hing nim,
bdo cho hopt ddng cia Cing ty, bédo cdo kigm todn va bao cio kiém tra ctia HOi ddng
Quén tri cho céc Ci ding tal Bai hdi ddng C6 dong;
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2,

1) Thye hién cde quyén han va nhi¢m vu khic theo quy dinh tgi Dicu 18 niry va quy dinh
ciia phap luat.
Trirémng hop Chi tich Hbi déng quin tej cé dom tir chire hofic bj mitn nhiém, bi nhigm,
Hii ddng quin tri phisi biu ngui thay thé trong thisi han 10 ngdy ké tir ngiy nhiin don 1
chire hofic bj mién nhiém, bii nhi¢m.

Tririmg hop Chi tich Hai ddng quan trj ving mit hode khéng thé thire hign duge nhigm
vy cita minh thi phai dy quyén bing viin ban cho mdt thinh vién khéc thye hign quyén vi
nghfa vy cia Chi tich Hin dllmg quin trj theo nguyén tic quy dinh tai Didu [ cong ty.
Trutmg hop khing o6 nguli duge dy quyén hosc Chi tich Hji ddng quin trj chét, mit
tich, bj tam giam, dang chip hinh hinh phgt ti, dang chdp hinh bign phip xir ¥ hinh
chinh tai co sit cai nghién bt bude, co st gido dye bt bude, trin khoi noi ew trd, bj han
ché hodic mit ning lye hinh vi dén sir, o khéd khin trong nhin thire, lim chi hinh vi, bj
Téw dn ciim dam nhi¢m chirc vy, cim hanh nghé hodic lam cong vide nhidt dinh thi cée
thinh vién cin lai by mit ngudi trong s6 céc thanh vién gitt chire Chi tich Hi ding
quin trj theo nguyén the da s6 thinh vién con lgi tn thinh cho dén khi ¢é quyét dinh méi
exin Hoi ddng quin trj.

Phé Chit tich 1 nguii gitip vige cho Chil tich trong mit 56 linh vie duge phin cdng. Pho
Chii tich ¢é cée quyén va nghia vy nhs Chil tich trong trudmg hop duge Chi tich uy quyén
nhung chi trong trimg hop Chil tich di thing bdo cho Hi ding Qudn tri riing minh viing
miit hofic phii w'ing mit vinhimg Iy do bét kha khing hojc miit khd ning thyre hién nhiém
vy etia minh. Trong trutmg hop néu trén Chi tich khing chi djnh Phé Chi tich hinh ddng
nhur vily, cée thinh vién con lgi cia Hi dbng Quin tri s& chi dinh mdt Pho Chis tich.

Tridmg hop ¢ Chil tich vl Phé Chi tjch tam thisi khng thé thye hign nhigm v cia ho

vi 1y do ndo d6, Héi déng Quin trj ¢o thé b nhigm mit nguin khde trong sd ho dé thye
hién nhidgm vy cla Chi tich theo nguyén tic da s6 qud bdn,

Piba 40, Tidu chufin vi didu kifn lm thinh viés Wi ding Quin tri

C6 d0 niing lge hinh vi diin sy, khing thudic dii twgng bi cdm quan Iy doanh nghiép
theo quy dinh cia Luft Doanh nghiép:

. Cé trinh d8 chuyén mén, kinh nghi¢m trong quén trj kinh doanh hodic trong linh vy,

nganh, nghd kinh doanh cia cong ty va khéng nhit thiét phai 1 ¢d dong cia cing ty;

Thanh vién Hi ddng quan tri cia Cong ty khdng duge ddng thai 1 thinh vién Hi dong
quén trj tai qui 05 Cong ty khae,

Thiinh vién HBi ddng Quan trj eta Cong ty khing duge dbng thiv 13 thinh vién Hji ddng
Quin tri, Thinh vién Hai dbng thinh vién, Téng Gidm dde (Gidm dic) coa cong ty
chimg khodn khic;

Co sire khoé, cb tir céch phim chit dpo dirc L, trung the, lidm khié;

Ce didu kign khic theo quy dinh tpi Didu 7 Didu 18 Cong ty vit cia phdp lufit ¢ lién
quan,
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Bidu 41, Thimh vién HPOQT djc lip, khang dién hinh

Thimh vién Hai ddng Quan trj khing difu hinh 14 thinh vién khing ndm gitr mjt vj tri
didu hanh ndo trong Cong ty, tire 14 khing ddng thai 14 Thinh viégn Ban Thng Gidm dbc,
K& todn trneding hodic cdn bd quin 1§ khie duge Hi dling Quin trj bl nhiém,

Thanh vién Hi ddng Qudn tri ddc 1§p, khing dicu hinh 14 thinh vién khong c6 quyén
lgi s hihu trye tiép hodic gidn tidp dbi véi Cong ty; khing 14 nguli quan 1y, nhin vién
hojic cée bén lign gquan clia Cong ty

Thanh vién dde 1dp Hii ddng quiin tr phii o cde tiéu chuln va didu kifn sau diy;

a) Khéng phai l4 ngudi dang lim vige cho cong ty, chng ty me hode cdng 1y con ¢ia
chng ty; khing phai 1a ngudd di timg lhm vide cho cdng ty, cdng ty me hode edng 1y
con ciia cdng ty it nhit trong 03 nim lidn trude dd;

b) Khéng phai 14 ngwii dang hudmg hremg, thil lao tir cong ty, trlr cde khoan phy cip
mi thanh vién Haoi dt"‘mg quan trj duge huomg theo quy dinh;

¢) Khing phai la nguii co v hofic c]'bt'rng, bo dé, bt nudi, me dé, me nudi, con dé, con
nudi, anh redt, chj rubt, em rudt 1 cd ding 1dn cla cong ty; b ngwdl quin Iy cda
ciing ty hode comg ty con eda cong ty;

d) Khing phai 1 nguii trpe tép hode gidn tiép so hitu it nhit 01% 14ng s0 b phén co
qu}':‘!-n bidu quyél elm cong ty;

e) Khing phi 1& nguii da timg lim thinh vién Hii ddng quin trf, Ban Kiém sodt cia
cing ty it nhit trong 05 ndm lién trude 46, trir trieémg hop duge bd nhidm lign e 02
nhiém k¥.

Thinh vién dje 1ip Hl ding quan trj phai thong bao vdi HOi ddng quan trj vé vige

khing cin ddp (mg did cae tidu chulin vi didu kign quy dinh tgi khodn 3 Didu niy va

dwong nhién khing eon 14 thinh vién dic 1ip Hoi ddng quén trj ké 1 ngay khing dép
img dil cdic tiéu chudn va didu kign.

H§i ddng quéan trj phai théng bio truémg hop thinh vién dde lip HAi dbng quin trj khing

oin dip tmg dd cie tigu chudin va didu kifn tai cude hop Pai hji ding o déng gin nhir

hojc triéu tp hop Dygi hii dong cb dong dé biiu bd sung hodc thay thé thanh vién dde
lip Hoi ddng quan tri trong thivi han 06 thing ké tir ngay nhin duge thing béo cia thinh
vién dic lip Hoi délng quén trj ¢b lién quan néu sb lugmg thanh vién Hi dlﬁmg qudn 1ri
dic lip con lai khing dam béo s lugng t6i thiéu theo quy dinh cia Phap lufit va Didy

I& Cong ty.

Thiinh vién dje lip Hoi dbng Quén tr cb chc nhiém vy v quydn han gidng thinh vién

Hai ddng Quin trj khic.

Bign 42. Cic cufe hop eia Hji ding Quin tri

. Cudic hop diu tién cia nhiém ki Hoi dbng Quin trj d& biu Chi tjch vi ra céc quyét djnh
khde thude thim quyén phii duge tién hanh trong thid hgn bay (07) ngdy lim vite, ké tir
ngdy ledt thite biiu ctr Hji déng Quan trj nhiém ki db. Cude hop nay do thanh vién ¢6 sb
phigu biu cao nhdt tridu tip v chi wl. Trrtmg hop 6 nhidu hon mdt thinh vién c6 sd
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phifu blu cao nhidt va ngang nhau thi cde thinh vién biu theo nguyén tic da sb mde
ngudi trong 56 ho trigu thp hop Hi déng Quén trj.

. Cidie cude hop thudmg ki: HBi dbng Quén trj hop dinh kv mdi Quy mét 1n (hofic cb the
ngdn hon theo quyét dinh cda Chi tich Hai ddng Quin trf trong mdi nhigm ki) v cd thé
trigu t§p hop biit thurémg dié kip thix gidi qu}'él céc chng vide dit xudt. Chi tich phai trigu
tip che cude hop Hi déng Quan i, 1ip chuomg trinh nghi sy, thid gian vi dja didm hop
it nhdt biy (7) ngiy trude ngdy hop dy kién.

. Ciic cude hop bit thudmg: Chi tich phéi trifu tip hop Hi dling Qudn tri, khéng duge tri
hodin néu khing cd 1y do chinh ding, khi mét trong sé ciic déi wnmg dudi day dé nghj
biing van bén trinh biy mye dich cude hop vii cde viin dé cin bin:

) Tong Gidm dde hodc it nhit ndm (5) cin b quén 1y;

b) it nhit hai thanh vign Hii ddag Quéan iri;

¢) Chi tich i déng Quén tri;

d) Thinh vién Ban Kiém sodt hodc Thanh vién dic Lip Hoi dong quin tri;

. D& nghj quy dinh tai khoin 3 Diéu nay phai dugc |§p thanh vin bin, trong d6 néu @
muye dich, vin dié ciin thio ludn vi qu:,.lét dinh thude thim quyén ciin Hidi ﬂﬁnng quén trj.

. Chi tich HYi dbng quan trj phéi wigu thp hop Hii dbng quan tr trong thivi han 07 ngay
lam vige ké tir ngdy nhin duge dé nghj quy djnh i khodan 3 Didu nay. Treimg hgp
khiing tridu tip hop Hii ddng quan tr theo d& nghi thi Chi tjch Hi ddng quin tri phai
chiju trch nhigm vé nhiimg thiét hai xay ra di véi Cong ty; ngudi dé nghi c6 quyén thay
thé Chii tich H§ ddng quén trf tridu dp bop HHi ddng quan i,

. Chil tich Hi déng quén tr hole ngudr tridu tp hop Hi ddng quin trf phii giri thong
béo mii hpp chiim nhét 14 03 ngdy lam viée trude ngay hop. Cic thanh vién Hi ding
Qudn trj c6 thé tir chdi thdng béo mdi hop biing viin ban va viée tir chdi ndy b thé cd
hiéu lye hai 10,

. Théng béo méri hop phai xéc djnh oy the thod gian va dia diém hop, chuong trinh, cfc
viin @& thao ludn vi quyét dinh. Théng bao mixi hop phii kém theo thi lidu sir dyng tyi
cufe hop va phidu biéu quvét cha thanh vién.

Théng bao mir hop Hii ddng quin tr cd the giri biing gidy mii, dign thopi, fax, phuong
tign dign tir hofic phuong thire khéc do Pidu 1& cong ty quy dinh vi bio dam dén duge
dja chi lién fpc cia timg thinh vién Hi dErng quiin trj duge ding kv tai Chng ty.

. Nhimg ngurini duge mii dy hop Hi dong Quin tri:

Céc thinh vién Ban Kidm sodt, Téng Gidm dde vil cée cin b) quin Iy, chuyén gia khic
ed thé duge Hji ddng Quin tri mbi dy ede cude hop ma Hi ddng Quin trj thiy ciin thidr,
Nhimg ngudri duge min dy hop khing duge tham gia bidu quyér,

. Cude hop HOi ddng quin trj dwge tidn hinh khi o6 tr 34 thng sb thanh vién Hi ding

Quan trj hofic qua nguii dal difn thay thé trd Ién dy hop. Trutmg hop cude hop duge
triéu thp theo quy dinh tai khodn nay khing dit 58 thianh vién di hop theo quy dinh thi
durgre tridu tip lin ther hai rong thisi han 07 ngiy ke tir ngdy dy dinh hop Hin thir nhit,

Bty W Cng ty Ch phiin Chitng khodn Sii Gda - Ha N Trang 61

T T,



i

Trurdmg hop ndy, cudc hop dugpe tién hinh néu cd hom mit nira 50 thanh vién Hoi dong
quén trj dy hop.

Trutmg hop cd yéu chu coa Kibm todn vign dde ldp, Chi tich Hi ddng Qudn trj phai

trigu tip hop HOi dong Quin trj dé bin v& bio cdo kiém todn va tinh hinh Céng ty.

. Pja diém hop: Céc cude hop Hi ddng Quin trj s& duge tién hanh & dia chi di dang ky

clis Cdng ty holic nhimg dia chi khde & Viét Nam hofie & nude ngodi theo quyét dinh clia
Chi tich Hoi dong Qudn trj va duge sy nhét tri cia Hii dong Quan tr.

.Bigu q'u}'ét:

8) Trir quy dinh tal didm b, khodn ndy, mi thinh vién H3i ddng Quin trj hoic ngui
duge wy quyén tre tiep cd mdt véi wr cdeh ed nhén tai cude hop Hi dong Quarn tr
s& ¢ mit Thé/Phidu bidu qujrét; Thinh vién khing trye tidp dy hop cd quyén bitu
quyeét thing qua bd phidu bing vin bdn.

b) Thanh vién Hoi ddng Quin trj khing duge bidu quyét vi cde hop ddng, cac giao djch
hodic dé xuit ma thinh vién d6 hojge ngrii 118n quan tdi thinh vién d6 eo lgi ich lgi
fch dé miu thudin hofic ¢6 thé miu thulin vai Tl ich cia Cong ty,

MGt thanh vién Hoi dong Quén trj 52 khéng duere tinh viso =6 lugng dgi bidu 16 thiéu
chn thiét co mdt & cé thé th chire mét cude hop Hyi ddng Quén tri vé nhimg quydt
dinh md thinh vién d6 khing cd quyén bifu quyét;

¢) Theo quy dinh tai didm d, khodn nay, khi ¢6 vin dé phit sinh trong mdt cude hop
ctia Héi dfng Quan tr lién quan dén mire d6 Igi ich cia thanh vién Hi dbog Qudn
tri hojie lign quan dén quyén bidu quyét mot thinh vién ma nhimg viin dé do khing
duige giai quyét bing sy ty nguyén tir bo quyén bigu quyét cia thanh vién Hai ddng
Quiin trj d6, nhimg viin & phit sinh ¢6 s& duge chuyén i chi tog cude hop va phin
quybt ciia chil tog lién quan dén it ca cée thanh vidn Hoi ddng Quén tr khie s& ¢d
gid irj 14 quyét dinh cudi cing, trir truémg hop tinh chit hojic pham vi lgi ich cim
thiinh vién Hoi dﬂng Quidn tri lién quan chura dirge cong b mde edch thich ding;

d) Thanh vién H8i ddng Qudn trj hudmg loi tir mot hop ddng dusge quy dinh tai Didu 18
ndy s& duge coi 1 cb lpi fch ding lé trong h:;npdﬁlng da,

Cdng khai lgi Ich:

Thiinh vién Hi ddng Quin trj trye tidp hofic gidn tidp duge hudng loi tir mdt hop ding
hodic giao djch di duge k¥ két hofic dang dy kién ky két véi Cong ty vii bict 14 minh cb
lgri fch trong do, 52 phii cong khai bin chdit, ndi dung cia quyén Igi 46 rong cude hop
mé Hoi dong Quén trj 1dn didu tién xem xét viin d k¥ két hop ddng holic giao dich nay.
Thinh vién ndy ed thé cing khai didu d tai cude hop ddu tidn cia Hi dong Quin tri
duge td chire sau khi thanh vién ndy bit ring minh cd lgi ich hofic s& ¢ lgi [ch trong
giao djch hofic hop didng lién quan,

Bidu quj.r-lit da sb: Hii ding Quian trj thing qua cdc Nghj quyét v ra quyét djnh hing

cich tudn theo ¥ kidn tin thanh cla da sb thinh vién Hii ddng Quin 1] cd mat (irén
50%). Truding hogp s6 phidu tin thinh vi phin d6i ngang biing nhau, 14 phidu cia Cha
tich s& 14 14 phidu quyét dinh, quyét dinh cudi ciing thude vé phia cd ¥ kidn cda Chi tich
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Hii ddng quin tr,

15. Thank vién Hii ddng Quin trj duge coi 1a tham dyr va bidu quyét tai cudic hop trong

triimg hop sau diy:

a) Tham i va bidu quydt true tidp tal cude hop;

b) Uy quyén cho ngudd khic dén dy hop theo quy dinh tal khodn 11 didu 157 Luft
Do nghiép;

¢) Tham dy va bidu quyét thing qua hid nghj trye tuyén. bé ph]'éu dién tir hodic hinh
thirc dién ulr khac;

d) Girl phifu bidu quyét dén cude hop thing qua thu, fax, the dién
¢) Gidl phidu bidu quyét bing phuong tién khide theo quy djnh trong Bidu 18 cdng ty.,

16. Truimg hop gid phiéu bidu quyét dén cude hop thing qua thu, phi¢u bidu quyét phai

dymg trong phong bi dén kin v phéi duge chuyén dén Chi tich Hi ddng quin trf chim
rihiit ki 01 gidr trueie khi khai mae, Phidu biéu quyét chi duge mi trude sy chimg kién
ciia tit cd nhimg nguii dye hop.

17. Thanh vién phai tham dy ddy d cde cude hop Hii dbng quin trf. Thanh vién duye ty

cfl.t:rén cho nguini khic dy hop va biéu quyét ndu duge da sb thanh vién Hi dﬁmg quedin
trj :hﬁp thudn.

Ditu 43, Bién bin hop Hi ding Quin iri:

b

Cée cude hop Hoi déng quin trj phai duge ghi biln bin vé cb thé ghi &m, ghi vi luu gid
dudi hinh thire dién i khée. Chi tjich Hji ding Quén trj ¢ trich nhiém chuyén bién bin
hop Hai ddng Quén trj cho céc thinh vién vi nhimg bién bdn 46 s8 phil duge xem nb
nhimg biing chimg xdc thyre vé cling vide d duge tidn hinh trong céc cude hop d6 trir
khi ¢ ¥ kien phin ddi vé ndi dung bién bin trong thii han mudi (10) ngdy ké tir khi
chuyén di.

Bién ban hop Hji dbng Quan tr dugpe 1ap bing tiéng Viét va phii cd chir ky cia tit ci
cic thanh vién Hai dong Quaén trj tham dy cude hop. Bidn ban hop H{i déng Qudn trf
phai ¢d cic ndi dung chi }Ié‘u T

u) Tén, dia chi try sé chinh cla Cong ty, sd vi ngdy cdp Giliy phép thinh 1ip va hogt
ding, noi diing ky kinh doanh;

b} Théi gian, dja didm hop:
¢) Muc dich, chuong trinh v ndi dung hop;

d) Hp vi tén cic thinh vién Hii ddng Quin tri dy hop holic nguiri duge uy quyén dy
hop, ede thinh vién ving mit va 1y do ving mjt;

¢) Céc vin dé duge thio lufin va bicu quyél tai cule hpp;

f) Tém tit phit bidu ¥ kidn clia timg thinh vién dis hop theo trinh tir dign bign cin cude
hop;
2) Két qui bidu quydt trong db ghi 18 nhimg thinh vién tén thinh, khing tin thinh va
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khing cb v kién;
h) Vin dé da duge thing qua va t§ 18 bidu quydt thong qua tuong (mg;

i} Ho, tén, chit kv chi tpa vi nguwii ghi bikn ban, trir trudmg hop quy dinh ta khodn 5
Bifu niy,
3. Truimg hop khing thé (& chirc hop, Chil tich Hi dng Quén trj quydt dinh vie iy ¥
kifkn céic thanh vién Hoi ddng Quén tri bing vin bin, mdi thinh vién H§i ddng Quin trj
6 01 Thé/phidu bigu quyét, Vin bin iy ¥ kien Hii ddng Quin trj phai c6 cie ndi dung
SELL;

a) Tén, dja chi try s&r chinh ciia Cang ty, s6 v ngay ciip Gidy phép thanh lip vi hoat
ding. noi ding ky kinh doanh;

b) Myc dich ldy y kién; Thii han 1y ¥ kién;

¢) Cie ndi dung My ¥ kién cic thinh vién Hi dbng Quan tri;

d) ¥ kidn cia thanh vién Hoi déng Quin trj duge My ¥ kién vi biéu quyet tan thinh hay
khong tin thinh;

¢) Hotén, chit ky ciia Chi tich Hi ddng Qudn trj v thinh vién Hoi ddng Quin trj duge
Ly ¥ kién,

Ban Thir ky Hi déng Qudn trj cd trich nhigm tng hop vin bin Iy ¥ kién cta cde thinh

vién Hoi ddng Quin trj dé lp Nghi quydt cia Hoi ddng Quin tri. Nghi quydt phii duge

chuyén cho th ci cic thinh vién H3i ddng Quan trj trong thin han biy (07) ngdy ke

ngdy két thitc vige 1dy ¥ kién.

Nghi quyét, cic van ban Iy ¥ kifn va clc ti ligu sir dung trong vide ldy ¥ kién thinh

vién Hoi ddng Quan trj phii duge i gift tai tryp sér chinh cia Céng ty.

4, Bién bin hop Hi ddng Qudn tr Hy ¥ kién bing viin hdin;

Bién ban hop My ¥ kidn hoic Bign bin kiém phidu Liy 3 kieén bing van bin hoje Bién
bén téng hop ¥ kién cia Hii ddng Quin trj duge Wp khi HYi ddng Qudn trj trién khai
iy ¥ kidn céic Thinh vién bing viin bdn,

Cac Nghj quyét dirge Hi ddng Quin tr théng qua theo hinh thire ndy e hidu lye va gid
trj nhur Nghj quyét duge céc thinh vién Hi dong Quan tri thing qua tai mt cude hop
dirge trigu Wip va 1d chire theo thing 18,
Mghi quyét co thé dupe thing qua bing cdich siv dung nhiéu ban sao cla ciing m{t viin
han néu mdi ban sao dé oo it nhit mit chir ky coa thinh vién,

5. Truimg hop chil toa, nguéi ghi bién ban tir chidi kyf bién bin hop nhung néu duge it cé
thinh vién khac cia Hi ddng quin trf tham dir hop k¥ va cé diy di ndi dung theo quy
dinh tpi cdic didm a, b, ¢, d, e, g, h v i khodn 2 Didu ndy thi bién bin niy cé higu lye.

6. Chi tga, ngudi ghi bién bdn vi nhimg ngudi ky tén trong bién ban phii chiu trich nhigm
vi tinh trung thyre v chinh xde cia ndi dung bién bian hgp Hi dong quén tri.

7. Bién bin hop, Nehi quyét dupe lip bing tidng Vit vil biing ti€ng mrde ngodi oo higu lye
phép ¥ nhu nhaw. Trudmg hop ¢6 sy khic nhau vé ndi dung gitta vin bin bing tiéng
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Vigt va biing tiéng nude ngodi thi ndi dung trong viin bin biing tiéng Viét duge 4p dung.

8. Bién bin hop Hoi ddng Quin trj phil duge chuyén cho tit cd cie thanh vidn Hi dong
Quin trj trong thiri han biy (07) ngay ké tir ngay ket thie cude hop.

9. Nghj quyét, Bién ban hop Dai hii ding cb déng, phy Iyc danh sich o6 déng ding ky dy
hop kém chit ky cda cb ddng, van ban Gy qayén tham dir hop, tht cd cée tii ligu dinh kém
Bién ban (néu cd) va tai liu ed lién quan kém theo thing béo mir hop phai duge céng
b thing tin theo quy dinh phip luft vé cong bd thdng tin trén thi triimg chimg khodn
vit phai duge luu giir tan tm sa chinh coa Cong ty.

Pitu 44, MiEn nhigm, bii nhiém, thay thé va b sung thanh vién Hji déng quin trj

I, Dai hii dbng o ddng midn shidm thinh vién HGi ddng quén tr trong trinimg hop sau
diy:
a) Khéng cd di tiéu chudn vi didu kign theo quy dinh tai Bitu 40 Bidu 1 ndy;
b) Cé dom tir chire va duge chiip thudn;
¢) Tridmg hop khde quy dinh tpi Didu 18 cdng ty.

2. Dai hi déng cb dbng bai nhidm think vién HEi ddng quin tr trong trudmg hop sau diy:
a) Khong tham gia céc hogt ding cia Hoi dong quén trj trong 06 thang lién tye,

trir tririmg hop bt khi khing;

b) Trudmg hop khic quy dinh tai Didu 1§ cdng ty,

3. Khi xét thily cin thidt, Dl bji dbng cb ddng quydt dinh thay thd thinh vién HYi ding

quin trj; mién nhigm, bili nhiém thanh vién Hii dong quan trj ngodi triimg hop quy dinh

tal khotin | vi khodn 2 Bibu ndy,

4. HOi ddng quin trj phai tridu tip hop Dgi hii ddng ob dong dé bdu bd sung thinh vién

Hi ding quan trf trong truimg hop sau diy:

a) %& thinh vién Hi déng quin tr bj gidm qui mdt phin ba so véi sb quy dinh tei Didu
1¢ cong tv. Truwtmg hop niy, HOi ddng quan tr phdi triéu tip hop Pai hii ddng b
déng trong thixi han 60 ngay ké tir ngdy s6 thanh vién bj gidam qud mdt phin ba;

b) Si lirgmg thanh vién dic lip Hi ddng qudn tri gidm xudng, khang bio dim 1§ 18 theo
quy djnh tai Khodn 4 Diku 36 Didu 18 nay;

¢) Trir truimg hep quy dinh tai diém a va diém b khodn nay, Dgi hii ddng cb déng béu
thirth vién mdi thay thé thinh vién H3i ddng quin trf 44 bj miln nhitm, bai nhidm
i cude hop gin nhit,

5. Thanh vién H3i ddng Quén trj khong con tr cdch thinh vién Hii dﬁng Quin trj trong
chc tnrimg hop saw:

a) Thanh vién d6 khing con dap img di diéu kién lam thanh vién Hai ﬂéng Quidn trj
theo quy djnh ¢ia Luft Doanh nghidp, Ludt Chimg khodn, Didu I¢ nay hojc b lujt
phip cdm khing duge lam thanh vién Hai ding Quin tri;

b) Thanh vién d6 giri dom bng viin ban xin tir chire dén try s chinh cda Cong ty;
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¢) Thinh vién a6 bj rdi logn tim thin va thinh vién khic cia Hoi ddng Quin tr o
nhimg bing chimg chuyén mdn chimg 1o ngwdi db khang con ning lye hinh vi;

d) Thimh vién d6 véing mit khéng tham dy cée cude hop ciia HOI dbng Quén tr lién tye
trong vong sdu thing, vi trong thivi gian ndy Fgi ddng Quén trj khang cho phép
thanh vién d6 viing mjt va da phin quyét ing chire vu cln nguwdi ndy bi b ng;

¢} Thanh vién dd bj cdch chite thanh vién Hi ddng Quan tr theo quyét dinh cia B
hii ddng C& dong,

Céc truimg hop quy dinh tyi didm a, b, ¢, d trén diy, Thanh vién Hi déng Quan trj s&
khimg con tw cdch thinh vién ngay sau khi Hii ddng Quin tri c6 quyét dinh xéc nhén
Thinh vién d6 da khong edn fu cich thinh vién ma khong cén co sy phé chufn eda Pai
hii ddng Co ding,

6. Chil tich Hoi ddng Quin tri mudn tir chire Chi tich phii ¢6 don g dén Hi ddng Quin
tri. Trong thoi hgn siu muoi (60) ngly k& tir ngdy nhin don, Hoi ddng Quén tr phai 1d
chirc hop @& xem xét quyét dinh va tién hénh céc thi e mign nhigm, bdi nhigm Chi
tich Hi déng Quan tr theo quy dinh tai Didu 1¢ nay,

Trutmg hgp Chi tich Hii ddng Qudn trj dwomg nhién mét nr cdch, tir chire, bj bal nhigm,
midn nhigm thi che thinh vién cén lgi cta HEi ddng Quan tri by mat Pho Chi tich thay thé
theo nguyén tic da s,

Truémg hep cd Chi tich vit Phé Cha tich Hoi ddng Quan tr tir chite, bj hai mién hode duong
nhién mit ur edch thi Hoi ddng Quin trj phai biiu mdt trong cdc thanh vién con lpi thay thé,

Vide biu Cha tich Hii dong Quén tri mii thay thé Chi tich Hoi déng Quiin tri bj bii nhidém,
mién nhi¢m hofic duong nhiga mét tr cheh phii duge thye hign trong théd han chim nhét
murdsi (10) ngay ké tir ngdy phét sinh sy kign niy.

7. Trong trutmg hop oo thinh vién Hdi ddng Quén trj khing cdn W cdch thinh vién Hai
déing Qudn trf, H3i ddng Quin tr co thé bd nhidm thanh vién Hei ddng Quin tri mal od
thay thé chd tréing vi thinh vién mdi ndy phai dusre chap thugn tai Bai hii dbng C6 dang
ngay tiép sau 6. Sau khi duge Dyi hii ddng C8 dang chip thudn, vige bd nhigm think
vién mdi db 52 duge coi 1d b hidu lye vio ngiy duge Hoi ddng Quan tri bd nhigm.
Trong trubmg hop Dai héi dong €8 dong khang chip thufn thi thanh vin méi niy sé
miit tir céich thanh vién Hi ddng Qudn irj, nhung nhimg bidu quyét ciia thanh vign niy
trong thivi gian tir lic Hé ddng Quin tri bd nhiém dén ngiy Bagi hil ddng C6 ddng ra
quyét dinh khing chip thujn vin duge cong nhin 13 ¢6 gid trj phip 1y vi nhimg Nghj
quyét, Quyét dinh ciia Hji dbng Quén trj duge thing qua trong thisi gian niy sé khong
bi vih hidu,

8. Nhimg ngudi duge biu gitr ehie Chi tich va thinh vién Hii ddng Quan trj cb trich
rhigm tiép nhiin vi dim nhidm ngay cong viée cia chire danh dwge bu. Chi tich vi cic
Thénh vién Hi ddng Quén trj bj mién nhigm, bai nhiém cé tréch nhigm bin giao cing
vige cho Chil tich vil cée thimh vién Hi ddng Quan tri mai dupe biiu; ddng thd phii
chiu triich nhigm cd nhiin di véi ede quydt dinh coa minh trong thiri gian e tu céch ddm
nhigm chire danh db,
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Bicu 45, Cic Tiéu ban thuie Hi ddng Quan trj

e

Hi dbng quin trj c6 thé think 14p tiu ban trye thufic dé phy trich vé chinh sach phat
trién, nhin sy, luong thudmg, kidm todn ndl b, quin 1§ i ro. Thinh vién coa titu ban
6 thé gdm mdt hodic nhidu thinh vién cia Hei ddng Quin tr] vl mit hode nhidy thanh
vién bén ngodi theo quyét dinh ciia Hji ddng Quin trj.

Cite thinh vién dde Hp Hai ddng quan tri/thdnh vién Hji ddng quén tri khéng diéu hanh
nén chiém da s trong tidu ban v mt trong s6 cac thinh vién ndy duge bd nhiém lim
Truimg ticu ban theo quyét dinh cia Hii ding quin tri.

Hogt ding ctia tiéu ban phii tudn thi theo quy dinh cia Hi ddng quan tr, Nghj quyét
ctia tiéu ban chi cd hiéu lye khi cé da sd thanh vién tham dy va bidu quyét théng qua tai
cude hop ciia tidu han,

Vide thinh lip va hogt djng cla cdie tidu ban thude Hii doéng quin trj, gbm cée ndi dung
chinh sau ddy:

a) Vai tro, trdch nhigm, thim quyén cia cic tidu ban thuie Hi ddng quan tr vi timg
thinh vién trong tiéu ban;

b) e cir, img cir, biiu, midn nhigm v bii nhigm thanh vién cia ce tiéu ban thude Hi
déng qudn tri:

¢) Nhiém k¥, sb legng, tiéu chuin, co chu cia cde tiéu ban thude Hi dédng quin iri;

d) Céch thite bdu o, img cir, mién nhiém, bii nhigm thanh vién ciia cée tidu ban thudc
Hji ddng quén tri.

¢) Hogt ddng cda chc tiéu ban thuje Hoi ding quin ir.

. Vige thyre thi quyét dinh cia Hi ddng quin tr, hode cia tidu ban trpe thude Hi déng

quin tri phai phil hop vai cde quy dinh phap ludt hign hinh vi quy dinh tgi Didu 1§ cing
ty, Quy chié ndi bi vé quin trj cong ty.

Cic quy dinh ndy cd thé didu chinh hoje cho phép két nap thém nhilng ngubi khing
phéi I3 thinh vién Héi ddng Quiln tr] vao cée tidu ban néu trén vi cho phép nguii dé
duge quyén bidu quydt vii tur cdeh thanh vién cia tifu ban nimg phii dim bio di didy
kig¢n sau:

a) S hrgmg thanh vién bin ngodi it hon mét nira téng sb thinh vién cia tidu ban;

b} MNghj quyét cita céc tidu ban chi 6 higu lyc khi c6 da sé thanh vién tham dy va biéu
quyét tai cude hgp cla tiku ban 14 think vién Hof dﬁng Quin tri.

Giid trj phip 1y cin hinh ding: Cée hinh djng thye thi quyét dinh cia Hai ddng Quin
ttf, hofe cda tidu ban trge thude Hi ddng Quin trf, hode ot ngiitd ¢6 ti céch thénh vién
tiéu ban H{i ddng Qudn tr s& duoe cot 1 cb gid trj phip 1y ké ed trong trong trrimg hop
vide biu, chi djnh thanh vién cia tidu ban hodic Hoi déng Quén tri c6 thit co sai sot.

Cée tidu ban etia Hi dong Quén trj: HHi ddng Quin tri c6 thé thinh 1ip vi uy quyén

hinh ddng cho che tiéu ban e thude, Trong qué trinh thie hién quyén han duge uy
thie, che tidu ban phai tuén thi cde quy dinh md 15 ddng Qudn trj dé ra.

Bidu 1@ Cng ty Cb philln Chidmg kboda $& Gin — Ha MNi Tring &7



Bitu 46, Ban tha ky Hji ding Quin trj

1. Hai d'f!ng Quiin trj ¢6 b phéin gitp vige s Ban Thu ky (hofic Viin phong Hii dong Quén
trj) lim vide thudme xuyén tai Cong ty. Hoi dbng Quin tef b nhigm, bl nhidm cdc cin
b lam vige tai Ban Thu ky phi hop véi quy dinh cia Cong ty va phip luft hign hanh.

2. Vai trd va nhi¢m vy cia Ban Thir ky:

a)

b)

€l

£

h)
i)

i
k}

Trer gitip 16 chire cic cude hop cia Héi dong Quan trj, Ban Kiém sodt va Dgi hid
dbng C6 ddng theo 1énh cia Chil tich H)i dbng Quin tri;

Gihi ehép vi 1p bién bin cde cube hop cia Hji dong Quin tri;

Tur viin vé trinh ty, thi tye cde oude hop Pai héi déng C5 dong, Hii déng Quin tr;
Thu thip ti lidy, cung edp thang tin ti chinh, bén sao bién ban hop Hai dong Quén tri
vi cic thing tin khde cho thanh vign Héi ddng Quén tri vi Ban Kiém sodt;

Lru gift ede i ligy, vin kign cia Dai hai ddng C3 dong va HEi ddng Quin tri:

HA trg th chire tridu tip hop Pai hoi ddng b dong, HOi ddng quian tri; ghi chép cic
bién hin hop;

H& try thanh vién Hai dbng quin trj trong vige thyre hidn quyén vi nghia vy duge
glao;

H trg HOi dling quin tr trong &p dyng va thyre hign nguyén tic quan trj cdng ty;
H& tryy cing ty trong xfy dyng quan hé ¢ dong va bao vé quyén. lgri keh hop phép
ciia cb ddng; vige tulin thii nghia vu cung cdp thing tin, cng khai hoa théng tin vi
thi tye hinh chinh:

Thyre hign céc cdng vife, nhidm vy khdg theo sy phin cong cia Hi I:Iﬁu'lg Quidn .
Quyen vi nghia vy khic theo quy dinh tai Didu lg cong ty.

3. 56 lugmg cin b lam vide tal Ban Thir ky, chi phi hogt ddng, tién luomg, thudmg cia cin
bé lam vide tgi Ban Thu ky do Hi ddng Quén trj quyét dinh. Chc chi phi niy duge hach
todin vio chi phi hoat ddng cia Cdng ty,

4, Mgwhi ldm vide tpi Ban Thu ky khing duge ddng thi lam viée cho Cang ty kigm todn
thure hién vife kiém todn Cling ty.

5. Ban Thu k¥ ¢b trich nhifm bdo mt théng tin theo quy dinh cia phép Juft vi Didu 1§

ney,

Pidu 47, B3 phiin Kiém todn ndi b va Quin trf rii ro cia B ddng Quin irf

|. BO phin Kiém todn ndi b thue hién chire ning ciia minh trén nguyén the doc §p, trung
thye, khdch quan vd bdo mit. Cée chirc nding, nhi¢m vy cy thit ciia bd phiin Kiém todn
repi b mbar sau:

a)

b)

Panh gid mit cach dic 1ip vé sy phit hgp v tudn thi cée chinh séch phip ludt, Bidy
I8, cde quydt dinh cia Dai hii ding C8 ddng, Hei ddng Qudin irj;

Kidm tra, xem xét vi dénh gid sy dby di, hidu qua vi higu lye ota hi thing kiém
sodt nii b tryre thude Ban Téng Gidm ddc nhiim hodn thién hi thing niy;
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c)

d)
e)

f)
£)
h)
i)
i}
kb
1)

Brénh gid viée win thit cia hogt ddng kinh doanh ddi véd cic chinh sdch va quy
trinh ndi b
Tham muru thiée 1p cde chinh sdch v& quy trinh ndi bé;

Brinh gid vige tudn thi ede quy dinh phap luiit, kiém sodt cic bign phip dim bédo an
todn tai san;

Pénh gid kiém todn ndi b thdng qua tii chinh va thong qua qué trinh kinh doanh;
Biénh gia quy trinh xéc djnh, ddnh gid v quin 1¥ rii ro kinh doanh;

Bénh gid hidu qua coa cac hogt dng;

Biénh gié vige tudn thi cie cam két rong hep dbng;

Thye hign kidm sodt hi thing cing nghé thong tin;

Didu tra cdc vi pham trong ndi b Cng ty;

Thyre hidn kifm todn ndi bd Céng ty va ce chng ty con,

2. Hoat dijng kiem toan ndi b phii bie ddm cic nguyén tic sau:

i)

k)

c)

di

Tinh djc 1dp: bd phin kiém todn ngi b ddc Hip vii cic bi phin khic cia Cong ty
ke ci ban didu hinh; hoat déng kidm todn ndi bg dc Jip vii cie hoat ding didu hinh,
nghigp vu cia Cong ty; cén b)) 1am cong téc kiém todn ndi b khdng duge dim nhin
céc cong vide thude ddi trgng et kidm todn ndi b, khéng duge kidm nhidm cong
vige igi edie by phiin nghiép vy nhu méi gidi, ty doanh, phén tich, tr viin diu tu, bio
Kinh phit hinh, quén tr riii ro;

Tinh khach quan: b phiin kim todn ndi bd, nhin vién bi phin kiém todn ndi b phai
diim hio tinh khich quan, céng bing, khing djnh kién trong qud trinh thyc hién nhigm
vy ca minh. Clng ty phai bao dam kiém todn ndi b khong chiu bit cfr sy can thigp
ndo khi thyre hidgn ding nhigm vu eda minh;

Nhiin vién kidm todn ndi bd phii thé hign tinh khdch quan trong qud trinh thu thip,
ddnh gi va truyén dat théng tin vé hogt ding hofic cae quy trinh, hé thing 43 hojc
dang dupe kiém toan. Kidm todn vién ndi bd cln dua ra dénh gia mot cich cong bing
vé tiit ci cde vén dé lign quan va khing bj chi phii bii muyc tiéu quyén loi rigng hodc
b bét k¥ ai khac khi dua ra nhiin xét, dinh gid cia minh;

Tinh trung thye: kidm todn vign ndi b phii thye hidn cong vige clia minh mdt cach
trung thire, cin trong vil cd trch nhigm; win thi lufit phip va thire hién cie ndi dung
edng vige cong khai theo quy dinh cia phap luit vi nghé nghigp;

Béo mit: nhin vién b phin kiém todn ndi bd cin tdn trong gid tri va quyén sa hin
ciia thing tin nhin duge, khing duge tiét 1§ thong tin ma khdng c6 Oy quyvén hap 18
trir khi ¢6 nghfa vy phai tiét 13 thing tin theo quy djnh cia phip ludt vi quy dinh ndi
b coa cdng ty.

3. Yéu ciu v nhin sy cia Bj phin Ki¢m todn nji ba

u)

Nguii lim vige b phiin niy khong phii 14 nguéni dd timg bj xir phat tir mire phat tién
trdr 18n A6 v6i cde hinh vi vi pham trong linh vye chimg khodin, ngin hing, bao hiém
trong vong 05 nfim gén nhat tinh i nim duge b nhidm:

Evitu 18
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b} Truimg bé phijn kiém todn ndi b phid 13 ngudi cd trinh db chuyén mon vé luds, ké
todn, kigm todn; C6 di kinh nghigm, uy tin, thim quyén dé thye thi e6 hidu qua nhigm
vu dupe giao;

¢) Khing phai 12 ngudd ¢ lién quan dén cde trring b phiin chuyén mdn, nguwdi thye

hién nghigp vy, Tong Gikm dbe, Pho Tang Gidm dic, Gidm de chi nhinh trong Céng

i

d) Co chimg chi chuyén mén Nhitng vin dé co ban vé chitmg khoan vi thi tirmg chimg
khodn hofic Chimg chi hanh nghé chimg khoan, va chimg chi chuy2n mén Phap lujt
v chimg khodn va thj trudmg chimg khodan;

¢) Khing kiém nhiém céc clng vide khic trong Claog ty.

4. Chire niing vA nguyén tic hogt djng cia B§ phiin Quin tri rii ro

a} Mdy dymg va tridn khai chinh séch, chidn huge quan I rii ro; céc tiéu chudn dénh gid
riii ro; mirc 4§ i ro tong thé cin Cong ty vii timg b phin trong Cng ty trinh HYi
ddng Quin trj thing qua, i dung bao gdm;

- Trich nhidm cin H)i déng quan tri Céng ty trong viée quan trj rii ro;

- Trich nhifém ela Tong Giam dic, Ban Kiém sodt, Kiém todn ndi b vi hé thbrg
kidm soft ndi b trong vide quin trf rii ro;

- Trich nhifm cia B phin quin trj rii ro v cic tnnimg b phin nghigp vy trong
Cing ty trong vige qudn trj mi ro;
Chién upe quin tre i ro ring, minh bach thé hién qua chinh sdch i ro trong
dii han v trong timg giai dogn cy thé duge HYi ddng quin trf thdng qua;
K& hogeh trién khai thdng qua cde chinh sich, quy trinh diy dii;

- Cing tée quéin Iy kiém tra, i sodt thuiomg xuyén cia Tong gigm die:

b} Ban hinh v trién khai dly dd cic chinh sich, quy trinh quén trj nii ro vi cdc han mire
mii ro, thiét 13p hogt ding thng tin quén trj nii ro phil hop sau khi duge HE déng
Chean trj thing qua

) Binh gid mit cach dde 1p vé sir phit hop va tudin thil cée chinh séch quy trinh i ro
di duge thibt lp trong Cong ty v bilo cao Hai dbng Quan 1] thudmg xuyén;

d) Kiém tra, xem xét vh ddnh gid sir diy a0, hifu qua vA hidu lyc ciia hé thing quéan tr
riii ro thyre thude Ban Tang Giam doe nhim hodn thién hi thing ndy:

¢} Chirc niing khac cua Cong ty ty quy dinh phis hgp véi phdp ludt hign hinh.

Diéu 48. Ngwid phy trich quin trj Cing ty

I. Hi ding quan tri cia Céng ty phai b nhigm it nhit 01 ngubi phy trich quin tr cong
ty dé hd trg cong tie quan tr cong ty tai doanh nghiép. Ngudi phy trich quin trj cong
ty ¢ thé kiém nhiém lam Thu ky cing ty theo quy dinh tgi khodn 5 Didu 156 Ludt
Dosnh nghidp.

2, Ngwdri phy trédch quin trf Cong ty phai 1 ngudvi cb hidu bidt v phép lujt, khong dupe
ding thivi lam vide cho chng ty kiém todn ddc ip dang thye hién kidm todn ede bio cho
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tdi chinh cia Chng ty.
3. Ngid phy trdch quan trj Cong ty ¢6 quyén v nghla vy sau:

8) Tu viin HOi ddng Quédn trj trong viée td chire hop Pai hii ddng C dong theo quy
dinh vi céc cdng vide lidn quan gitta Cong ty vis Co ding;

b) Chufin bj cde cude hop Hai ddng quin trj, Ban Kidm sodt va Byi hi ddng C6 déng
theo yéu ey eda Hoi ddng Quén trj hodic Ban Kiém sodl:

¢} T viin vé thi tye cia cde cude hop;
d} Tham dy céc cudc hop:
¢) Tur viin this tyc 1dp chc nghj quyét cia Hai ddng Quén tr phit hop vai ludt phip;

f) Cung clp cic théng tin 1hi chinh, bin sso bién bin hop Hoi ddng Quén tri vi chc
théng tin khic cho thinh vién Hgi dong Quan trj vA Thinh vién Ban Kiém soat;

g) Gifm sit va bao cho HOi dong Quén trj vé hoat ding clng b thing tin cia Cong ty;
h) Béo mit thing tin theo cdc quy djnh cla phip lult vi Dido 16 Céng ty;

i) La ddu mdi lién lgc vi che bén b quyen lgi lign quan;
j) Cde quyén vis nghin vy khie theo quy dinh cia phip ludt v Didu 1& cong ty.

CHUONG VII
TONG GIAM POC VA NGUOL PIEU HANH KHAC
Piéu 49. T chive b§ méy quin Ij

1. HE thing quin I¥ cia Cang ty phii dim bio bd may qudn Iy chiu trdch nhidm trirde Hj
diing quén trj vi chiu sy gifin sée, chi dpo cda H)i dﬁng quén trj trong cong vigc kinh
doarth hiing nghy cla Cong ty.

2. Cong ty cb mt Thng Gitm dbc va mit sb Pho Téng Gidm dde vt mit K& tobn truimg
do Hii ddng Quan tri bd nhiém va ¢ie chire danh quan Iy khic do Héi ddng quan trj bo
nhig¢m. Téng Gidm dc v cic Pho Tdng Giam dde co thé ddng thii 11 thanh vién Hoi
dbng Quin tri, v duoe Hoi dbng Quan tri bd nhi¢m holic min nhiém, cho théi git chire
vy biing m{t Nghi quyét holic Quyét dinh dupc thing qua theo quy dinh phip hujt va
Didu 1§ Cong ty.

Bidu 50, Ngirivi diéu himh Cong ty

I. Npuiri dicu hinh Céng ty bao gbm Téng Gidm dbe, Pho Téng giam die, Ké todn trutmg,
¢he chire danh twomg duong va ngudi didu himh khéc theo quy dinh cia Didu 1§ clng Ly.

2. Ngubi ditu hinh doanh nghigp phéi co trach nhigm dé hi trg Céing ty dat duge cae myc
tiéu d8 ra trong hogt ddng vi tb chire.

3, Theo d& nghj ciia Tong Gidm dbc vit duge sy chdp thufin cla Hoi ddng quin trj, Cong ty
durge tuydn dung Ngudi didu himh khée voi 50 lugng vé tiéu chudn phit hop véi eo cdu
vii quy ché quédn 1y cia Cong ty do H d-:’hng quan trj quy dinh.

4. Téng Gitm déc duge trd lrong va thudng, Tién luomg va thudng cia Tong Gidm die do
Didu B Chng ty Cf philn Chimg khodn S&i Gom — Ha Nl Trang 71
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Hai ddng qudin trj qu}rél dinh.

5. Tién luomg cisa nguii digu hanh doge tinh vao chi phi kinh doanh cia Cdng ty theo quy
dinh cia phip ludt v& thué thu nhip doanh nghigp, duoc thé hién thinh muc riéng trong
b ciior $i chinh hiing nim cta Chng ty v phai bdo cdo Dai hji dﬁng o ding tai cube
hop thudmg nién,

Pitu 51. Cin b quin 1y

1. Theo dé nghj cla Tﬁn,g (Hidm dde v duge sar chﬁp thuiin cia Hoi dong Quén trj, Cong
ty durge sir dyng s6 lugmg va logi cdn b quin Iy cln thiét hoge phis hop véi co chu vi
thong 1§ quan 1y Cong ty do Hai dong Quan trj de xudt tuy timg thivi didm. Can bj quin
I phii 6 sir min cdn cin thidt 8 cc hoat ding v 18 chire eda Cong ty dat duge e
mye tidu dé ra.

2. Mire luong, tién thit 1ao, lgi fch v cée digu khodn khée trong hyp ding lao djng ddi vii
cée b quan 1§ thude thim quyén quin 1y cia Hoi dbng Quan trj s& do Hi ddng Quin
trj quyit dinh va hop ddng véi nhimg edn b quan 1y khéc s do Tong Giam dic quyét
dinh trén car 56 ché d§ chinh sdch cia Cong ty,

Pidu 52. Tong Giam déc

I. Téng Giim dbc hojie chire danh twong duong ciia Céng ty Co phiin Chimg khodn Sii
Gion — Ha Noi 1 ngui didu hinh oing vife kinh doanh hing ngiy cda Cong ty, chju sy
ifim 8 ca H3i dong Quén trj v chju trich nhidm uuﬂ-:HﬁldE‘:ngt}uan trj va tneae
phdp ludt vé vide thye hign cde qu_-,rén han vt nhig¢m vy duge giao.

2. Nhigm ky cia Tong Gidm dbc hode ehirc danh twong duong khing qué nim (5) ndm vi
o6 thé duge béd nhiém lgi vai s6 nhigm kb khing han ché.

3. Tiéng Gidm doc, Pho Tong Gidm dbc vi che chire danh trong duong eta Céng ty Cd
phiin Chimg khodn S&i Gon — HA Ni phii 6 che tidu chun sau diy:

a) Ting Gidm dbe, Pho Thng Gidm dbc vi cde chire danh trong duong cdng ty khong
duge ddng thi lém vige cho cing ty chimg khodn, céng tv quan 1y qu§ hodic doanh
nghiép khic; Téng Gidm dde cong Ly khing dupc i thinh vién Hoi dbng quén tri,
thinh vién Hi ddng thinh vidgn clia cdng Ly chimg khodn khac;

b) Téng Gigm dbc, Phé Téng Gidm dde va cde chie danh twong duong phy trich
nghiép vy phai dip ing cde tidu chudn quy dinh tai Didu 7 Didu 1§ ndy, Khoan §
Didu 74 Lujt Chimg khodn;

€) o di niing lye phip luft vi ndng lye hinh vi dén sy, khong thude d8i trgng bi cim
quan Iy doanh nghigp theo quy dinh cla Ludt doanh nghiép;

d) Khéng phdai 1 nguiri ¢d quan hé gia dinh vii Ngudi quin 1y doanh nghiép vi Thanh
vién Ban Kiém sodt:

¢) Khing thuiic cée trutmg hop quy dinh tai diém e, f Khodn 3 Didu 7 Didu I¢ nay;

[} Khing phai 1 chu doanh nghigp tu nhiin, thinh vién hgp danh cha cbng ty hop danh,
Chil tich vil thinh vién Hi ddng Quan tri, Tong Giam die hojic ehire danh twong
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duomg hode Gidm dée, thinh vién H§i déng thanh vién eta doanh nghigp bj tuyén
b phil sin trong thivi hgn ba (03) ndm ké tir ngiy doanh nghidp bj tuyén bé phd san,
trit truémg hop doanh nghigp bi tuyén bé pha san do nguyén nhin bit khi khing
theo quy dinh cia phip hit;

g) Cb sirc khoé, dao dirc nghé nghidp, trung thire, lidm khidt: hidu bidt phip luft v ed
¥ thirc chilp himh phip fujt;

h) Co biing Pai hoc hodie trén Byi hpe vé mdt trong ciic chuyén nganh tdi chinh, ngin
hing, chimg khodn, quan trj kinh doanh;

i) Céc didu kign khic theo phip lufit hign hanh va Diéu 1§ Céng 1y,

Didu 53.B4 nhigm, mifn nhigm, nhiém vy vi quyén han cia Ting Gidm doc

L.

Hoi dbng quén tri bd nhiém 01 thinh vién H§ ddng quin tri hojie thué ngwini khae lim

Téng Gidm dbc hode chire danh twong duong;

Téng Giam dic sau khi c6 quyét dinh b nhigm cia Hi ddng Quin trj, duge dim nhim

ngay cing viéc ¢iia chirc danh mdi duge bé nhigm; Tdng Gidm dbe ci ¢b trich nhigm

hén giao ciing vide cho Thng Gifm dbe méi xi 1§ vA phai chiu tréich nhidgm cd nhin dbi

visi chc quybt dinh cia minh trong théd gian cd (e céch dim nhigm chire danh dé;

Téng Gidm ddc bj bdi nhigm, midn nhiém, dwong nhién mit tw cich rong cée truimg

hop sau:

4) Khéng con di tidu chudn va didu kign lim Tdng Gidm dic theo quy dinh tyi khodn
3, Didu 52 Bidu 1§ nity;

b} Cd Pon xin tir chire;

¢} Khéng hodn thinh nhigm vy duge giao, dé Cong ty lam &n thua 15 nhiéu nim lién
tue;

d) Céie truimg hop khde theo Quyét dinh cha Hi ddng Quin tri va quy djnh cia phap
Tt

Trutmg hop Tong Gidm dbe bj bal nhigm, min nhiém, dwong nhién més tr cich theo

quy dinh tai khodn 3, Diéu niy, Hoi ddng Quin trf phii cif ngay mit ngudi cb di didu

kin theo quy dinh tai Didu 18 niy df dim nhiém cing vige cin Tong Gidm dic;

. Truimg hop Téng Gidgm dbe mudn tir chire phii o6 don gir Hi dbng Quén trj xem xét

quyét dinh. Pon 88 nghi cta Tong Gidm dbc phai gid it nhit tnsde séu muoi (60) ngy;

Trong thiv han i da 60 ngay ké r ngay Tdng Gigm dde bj b8 nhigm, mién nhigm,
duemg nhién mét tr cach Téng Gidm dde hojie Hi dong Quin trf nhin duge Bon xin tir
chire ciia Tng Gidm dée, Hoi dong Quin trj phai bi nhidm Tong Gidm doc mdi;

Hoi déing Quan trj ¢ thé bai nhigm Téng Gidm dbe khi <o tir hai phin ba (2/3) thinh
vién Hii dbng Quén trj tedr 1&n bifu quyét tin thanh (trong trudmg hep ndy khong tinh
phidu bifu quyét cia Tong Gidm dic) vi bd nhigm Téng Gidm dic mai thay the,

Téng Gidm dbc bj bii nhigm cb quydn phin d&i vige bl nhigm ndy tai Dyi hi dong Ch
dding tiép theo gin nhiy;
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8. Viéc tam dinh chi, mign nhiém, bdi nhiém hofic b nhiém Thng Gidm déc méi - phai
dirge cong bd thang tin theo quy dinh phép luft.
Ting Gidm dbe e nhirng quyin han vi nhifém vy sau:

9.

a)

Thyre hién céie Nghj quyét cia Hi ding Quin tri va Dai hii dbng C6 dong, ké hoach
kinh doanh va ké hoach dliu nr cia Cong ty da duge HGi ding Quin tri vi Dai hii
dﬂ'ﬁng Cé dong thing qua;

b} Quydt dinh tit cd cae viin dé lign quan dén hogt ding hing ngdy clia Cang ty ma

i}

d]

b}

c)
d}

f)

B

hy
i)

khiing cén phai c6 Nghi quyét cia Hi ddng Quan trj, bao gdm vige thay mit Cong
ty ky kit cdc hop ddng tai chinh va thuong mai, 16 chite v didu hanh hogt ddng kinh
doanh thitmg nhit cia Céng ty theo nhimg thing 18 quan 1§ 15t nhit; chju trich
nhigm vé két qua hogt déng kinh doanh ctia Cing ty;

Kién nghi phuong dn co ciu t6 chive, quy che quan 1§ ndi b eda Cong ty: s Jugng
v cc logi cin bd quin ¥ thude thim quydn bd nhidm hofic mién nhiém cia H&i
déng Quin trj ma Cong ty cin thué dé Hai ddng Quan tr b nhiém hojic mién nhigm
khi cin thiét nhiim 4p dung che hopt ddng cling nhy cée co ciu quan B 106t do Hi
déng Quin tri d& xudt, va tw vin &8 HHi dbng Quin tri quyét dinh mire Juong, thiy
lao, che lgi fch va ede didu khodn khic ciia hgp ding lao ding cia can b quan 1y;
Quyét dinh bd nhiém hofic miln nhigm; twyén dyng va mire luomg &p dyng cho
nhimg cén b quin 1y vit cic edn b nhin vién khic khong thude thim guyén bd
nhiém cla Hoi ddng Quin tri;

Tham khio ¥ kién cia Hoi ddog Quin tri dé quyét dinh s lrgng ngudi lao ding.
miire hwomg, trg cdp, 1gd fch, vige bo nhigm, midn nhigm vi cdc didu khodn khic lign
quan dén hgp ding lao ding cia hg;

Quyét dinh tidn lwong v lyi ich khde dbi véi nguisi lao ddng trong Cong ty, ké ca
ngwiri quén 1y thude thilm quyén bd nhiém cia Gidm dée (Tong Gidm dde);

Tuyén dyng lao ddng;

Kién nghj phuemg n tri co tie hodic xir 1§ 16 trong kinh doanh;

Viio ngiy 31 thing 10 hing nim, Téng Gidm dbc phai trinh Hgi dong Quén tri phé

chuéin ké hogeh kinh doanh chi tidt cho nim tai chinh tiép theo trén co sé diap img
cie yéu chu ciia ngin sich phit hop ciing nhu ké hoach tii chinh ndm (3) ném;

Thige thi ki hogeh kinh doanh hing nim duge Dol hii ddng Ch déng va Hai déng
Quan tri thiing gua;

Bai dién Cong ty kv két ede hop ddng, trir triemg hop thude thiim quyen cia Hai
ding Quin tri;

pd xudit nhitng bién phip ning cao hogt diing va quan 1y cia Cng Ly;

Chaifin bj edic ban dir toan dii han, hiing nfim va hing thing cda Cong ty (sau diy goi

12 bén dy todn) phye vy hogt ding quin 1y dai han, hing nim vi hing thing cla
Céng tv theo ké hogeh kinh doanh.

Bén dy todn hitng niim (bao gdm ci Bang cin dbi ké todn; Bdo cdo hogt ddng kinh
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doanh vii Bao cdo luu chuyén tién 1@ dy kién) cho timg niim 181 chinh s2 phai duge
trinh d& Hoi déng Qudn trf thing qua v phai bao gdm nhitmg thong tin quy djnh tei
chc quy ché cia Cong ty;

i) Chiju sy kiém tra, gitm sit coa Hi di'mg Quén trj, Ban Kiém sodt vi eée co quan
Nhi nude khic cd thiim quyén doi v vide thye hién nhiém vy dide hinh cia minh:

k) Bdo cdo HE ddng Quén trj, Uy ban Chimg khoin Nhi nunde vil ciic co quan Nhi
nude khie ¢6 thim quyén theo quy dinh cia phap lufit vé két qua hogt ding kinh
doanh clia Cing ty;

I) Ban Térng Gidm déc phai thiét 13p va duy tri hé thing thye thi qudn tri rii ro ahim
dim béo ngdn ngla cée nii ro cd thé dnh hudng ton L ich cla Cong ty vi khich
hiing; thiét lip va duy tri hi thong kiém sodt ndi bd bao g:‘!nm co cliu 1 chire, nhiin sy
ddc Lip vil chuyén irdch. Che quy trinh, quy dinh ndi by dp dyng dii véi vt ci cde vi
tri, dom v, bd phiin vi hogt dong cia Céng ty nhim dim bdo mye tiéu theo quy dinh
ciia phap Tuft;

m} Cong khai cde g fch lidn quan, khéng duge s dyng nhimg thing tin eb dwege nhé
chire vy cia minh dé t lgi cd nhan hogc phyc vy lgi fch cia 1 chire, ¢d nhén khéc;

n) Thye hién cdc quyen vi nhiém vy khie theo quy dinh tai Pidy 1¢ ndy v cdc guy ché
ciia Cong ty, cde Nghj quyét ciin Hoi dbng Quin tri, hgp ddng lao ding cia Téng
Gidm die va phap ludt,

Bilu 54. Thit Iao cia Tong Gidm die vi cde thanh vién khic trong Ban Diéo hinh

Hi ding Quan tri quyét dinh tién luomg, thudng va cée loi ich khic oda Téng Gidm dbc
vi cic thanh vién khac trong Ban Diéu hinh ¢in el theo két qud va hifu qua kinh doanh.
Tidn lwong va cée chi phi cho hogt ding cia Ban Bigu hinh dwge tinh vio chi phi hoat
ddng cta Cdng ty theo quy dinh cia phip ludt, phéi duge 1ip thanh mie riéng trong Bao
cio thi chinh hing nim cin Cong ty va bio cio Dai hii dbng C& dong wi cude hop
thirimg nién,

Bitu 55. B3 phin Kiém sodt ndi b vi Quiin trf ribi ro trie thuge Ban Téng Gidm die

1. Céng ty phai thiét 1dp va duy tri h{ thing Kiém sodt ndi bd vA Quan tr rii ro dde lip va
chuyén trich trye thuje Ban Téng Gidm dbc theo quy dinh tai iéu 12 Thing wr 121-
2020/TT-BTC. Thng Giam ddc quyét dinh viée hop nhit hay chia tich thinh hai b phiin
Kiém soft ndi b va Quan trj rii ro Ha I'.htilr:gKiEﬂ sodl nii b vi Quan trj nii ro phai
durpc thiét l&p tai try 50 chinh, chi nhinh cta Cong ty,

2. Hi thiing Kidm sodt ndi b vik Quin trj i ro boo ghem b méy, nhin sy ddc lp va chuyén
tréch, quy trinh;

3. Nguii lim vide trong B phiin Kigm sodt ndi b6 va Quin trj rii ro phii dip img dly do
cic diu kién theo quy djnh cis Luft Chimg khodn v céc viin bin hudng din cé lign
Guean;

4. Quy trinh Kiém sodt ndi bd v Quan trj rii ro duge 1ip chinh thire bing viin bin vi duge
cong b trong ndi bd Chng Ly;
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&,

Mo nhidn vién cia Cong ty déu phai tedn thi hé théng Kigm sodt ndi b va Quin trj rid

o

Binh ki Cong ty tién hinh kiém tra va nfing cao higu qud clu cde bign phip Ki¢m sodt

ndi b v Qudn i rii ro;

B phin Kiém sodt ndi bd chiju trach nhiém dim bdo hé thing kiém soat ndi bj duge

tudn thil, dinh k¥ bdo edo két qua 1én Tong Gidm dbe Cang ty d& ning cao hidu qui cla

céc bign phip kiém sodt ndi bi:

a) Kiém tra, gidm sét vige tuln thi cde quy dinh phép lujt, Digu 1é céng ty, Nghj quyét
ciia Pai hi ddng cb déng, quyét dinh cia Hoi dong quin tri. cic quy chi, guy trinh
nghiép vu, quy trinh qudn tr] rii ro ca cong ty, cua cac b phin oo lién quan va cls
nguini hinh nghé chimg khodn trong cing ty;

b) Gidm st thye thi ce quy dinh ndi bé, cdc hogt ding tiém din xung dot lgl Ich trong
nii bl chng ty, dic bidt dbi vai cae hogt ding kinh doanh cta ban thin cong ty v
cdc giao dich ca nhin cia nhin vién cng ty, gidm st viée thye thi trich nhiém cia
cdn b, nhin vién trong chng ty, thie thi trich nhiém clia d6i the d6i vai cde hogat
ding di iy quyén;

¢) Kiém tra ndi dung va gidm st vide thire hign cée quy tic vé dao dire nghé nghiép;

d) Gidm st viée tinh todn va twin this cée quy dinh dédm bdo an toan 1 chinh;

¢) Thch bidt i sin cia khich hing;

f) Bao quan, luu gii 14 san cia khich hing;

g} Kidm sodt vifc win thi quy dinh cia phip lujt v phing, chfing rira tién:

hy Noi dung khde theo nhigm vy Tong Gidm déc giao.

B4 phiin Qudn tri i ro trye thude Ban Tdng Gidm dbc chiu trich nhidgm trién khal xdc

dinh rii ro, do heimg nii ro, theo ddi nii ro, bio cio mdi ro va xar Iy mit chch hidu qud

chc rii ro trong yéu dong thiri ddp (mg diy di cde nghfa vy tudin thi cia minh 1 med
thiri diém; dinh ki béo cdo két qua 1én Téng Gidm dbc Cong ty dé ning cao hidu qud
hogt ddng theo quy dinh phdp lujit v Bidu 69 Didu I Cang ty, bao gﬁm:

a) Thye hi¢én nhi¢m vu theo hé Il.uﬁnng quy trinh quan trj rii ro duge Hi dtllng {Qudn tri
ban himh bao gim cic ndi dung: xic dinh rii ro, do lubng ni ro, theo dBi mii ro,
gidm st rii ro, v xir 1y rii ro.

b) Thye hifn ndi dung chng vide theo ké hoach dy phang duge Hoi dﬁng Quiin 1rj bun
hanh cho céc tinh hudng khan cdip xiy ra nhiim dam bao tinh lidn e trong hogt ddng
kinh doanh clia cong ty;

¢) R sodt, kidn nghi che viin 48 vé quan tf rof ro, quy trinh quén tr rii ro dé bao co
Téng Gidm doc ¢6 bién phap xu 1y;

d) Noi dung khic theo nhigm vy Tong Gidm dbc giao;

Mhiém vy cia He lh-ﬂrng thire thi Quan e} ril ro trge thudc Ban Tﬁmg Giidim die:

a) Xde dinh ehinh sich thye thi v mire 4 chip nhiin rli ro cin Cdng ty;
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L.

11.

b) Xic dinh nii ro cia Cong ty;

) Bo hidmg i ro;

d) Gidm sit, ngin ngim, phit hign vi xir 1§ mii ro.

Cing ty phii thidt 1ip he théng kidm sodt ndi b vi quin tr rii ro bao gdm co cdu 16

ehire, cic quy trinh, quy dinh ndi bj &p dyng d6i vai tit ca cde vi tri, don vi, b phiin va

hogt ddng cla cing ty nhiim bio dim myc tidu:

a) Hogt ddng cies cdng ty wdn thi quy dinh cia Lufl Chimg khodn vi cic vin ban [ién
quarn;

b} Béo diam quyén lgi khich hang;

¢) Hogt ding cia Cong ty an toan, higu qua; bao v§, quan Iy, st dung an todn, higu qua
Lihi =in vi ciac nguhn Iyre;

d) HiE thing thong tin i chinh vi thing tin quan Iy trung thue, hop 1y, diy di vi kip
thi; trung thye trong vide 1ip bdo cdo tii chinh cda cing ty,

Yéu ciu nhin sy cia b phin kidm soft ndi b viL quén trj rdi ro

a) B trf thi thidu 01 nhin vién Km kifm sodt wedn thi;

b) Trir'mg bd phin Kidm sodt nfdi b phii 14 ngied o6 trinh 46 chuy@n mdn v& lugt, ké
todin, kigm tnén, cd di kinh nghigm, uy tin, thim quyen dé thye thi cd higu qua nhigm
v dirgee glao;

¢) Khéng phai la ngui ob lién quan dén cdc trudmg bd phiin chuyén mdn, nguii thye
hi¢n nghigp vy, Téng Gidm doc, Pho Tong Gidm dic, Gidm doc chi nhinh trong
Cong (y;

d) €6 chimg chi chuyén min Nhimg viin dé co ban vé chimg khodn va thi treimg chimg
khodn hofic Chimg chi hanh nghé chimg khodn, v chimg chi chuyén méan Phap lugt
ve chimg khodn vi thj trutmg chimg khodn;

¢} Khing kiém nhig¢m cic cdng vige khic trong Cong ty .
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CHUONG VITI
BAN KIEM SOAT

Pitu 56, (Tng cir, A& cir Thanh vién Ban Kiém soit

2,

Vigc (mg cir, dé cir thinh vign Ban Kidm sodt dirge thye hign trong tye quy djnh tai
khoin 1, khoan 2 Difu 35 Difu i niy,

Nguyén tie dé cir, img oir vio Ban Kiém soét:
Céic CH ddng nim gitr 1 thidu 10% s6 ob phin c6 quyén bidu quyét co quyén gip
s quyén bidu quydt cta tmg nguid lai voi nhau d& dé ot cde img vidn Ban Kiém sod1,
a) Cb ddng hojic nhém C& déng ndm gt tir 10% dén dudi 20% sb cb phin cb quyén
bidu quyét dupe dé e tdi da mt (01) thanh vién;

b) Co déng hojic nhim CO ddng ndm gift tir 20% dén dudi 30% sb b phin cd quydn
bicu quyét dwge d2 cir toi da hai (02) thanh vién;

¢} Co déng hofic nhém CO dong nim gil tir 30% dén dudi 40% sd cb phin cb quyén
bifu quyét duge & cir 1hi da ba (03) thanh vién;

d) Cb ddng hodc nhém Ch dong ndm gitt vir 40% dén dudi 50% sb b phin co quyén
biéu quyét duge dé cir téi da bin (04) thinh vién;

) Co dong hoje nhom C6 dong nfim gitt tir 50% b ed phﬁn ch quyén bidu qu:,.'él. trdy
lén duge dé cir di 56 thinh vign dy kidn blu,

Trudmg hop 6 lugng céc tmg vién Ban Kiém soat thing qua dé cir vi img cir khing
dii 56 Iugng ciin thiét, Ban Kiém sodt dwong nhidm cd thi & eir thém (g vién hodc tb
chire dé cir theo quy dinh tal Didu 1 cdng ty, Quy ché ndi b vé quin trj cdng ty vi Quy
chié hogt djng ciia Ban Kiém sodt. Vigc Ban Kiém sodt duong nhiém gidi thigu thém
img viln phai duge eong bd rd ring trude khi Pai hii ding ob ding bidu quyét bau thanh
vién Ban Kiém sodt theo quy dinh et phip lujit

. Diéu kidn ldm thinh vién Ban Kidm sodt:

Thimh vién Ban kidm sodt phii dip img cic tigu chudin va didu kign theo quy dinh i

Didu 169 Lufit Doanh nghidp va mit 56 tiéu chi sau:

a) Khing duge 14 nhin vién hofe chuyén vién thuge b§ phin ké todn, tii chinh cia
Cong ty:

b) Khing duce 14 thinh vién hay nhin vién cla cng ty kiém todn dic lap thye hién
kiém toén céc bdo cdo téi chinh cia cing ty trong 03 nidm lién trde do;

¢) Tir21 tudl trér 18n, oo ndng lye hinh vi din sy vi khong thude d&i twomg bj clim thinh
1ip vi quan 1y doanh nghiép theo quy dinh i khodn 2 Didu 17 cia Luft doanh
nghigp;

d) Buge dio tpo mdt trong cde chuyén nginh vé kinh &, tii chinh, ké toin, kiém todn,
lugit, quén trj kinh doanh hofic chuyén nginh phi hop véi hoat ddng kinh doanh cia
doanh nghi¢p;

¢) Khéng phai 1 ngudi ob quan h¢ gia dinh cia thinh vién Hi ddng quin i, Gigm
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déc hode Thng Gidm dde vi ngudd quan 1y khic;

) Khiing phii 1i thinh vién Hi ddng Quin tri, thinh vién Ban Tong Gidm déc, nguivi
di¢u hinh, cin bd quan 1y lam viéc i ede don vi, phing ban khic trong Cong ty;
khang nhit thiét phii 14 cf déng hojic ngwdi lao ding cia Cang ty.

g) Titu chudn vi didu kign khic theo quy dinh khic cia phip Judt oo lién quan.

Piéu 57, Thimh phiin Ban Kiém soét

L.

Ban Kiém soit 1a co quan do Dal hoi dong Cb déng biu ra, thay mjt Pgi hoi ddng Co
dong d& kidm sobt mit cich dbe lip, khiich quan v trung thire mot hogt ddng kinh doanh,
quin trj vi diéu hinh Céng ty, chju trich nhiém trrde Pai hdi dong C6 déng trong thye
hi¢n nhi¢m vu duoe giao.

Ban Kifm sodt c6 s thianh vién it nhit 12 03 (ba) va nhidu nhdt 1 05 (nim) thinh vién,
sb lugmg cy thé do Bai hii dong C6 déng quyét dinh.

Nhigm ky cin Ban Kiém sodt 1 nim (05) nim, cdc thinh vién Ban Kiém sodt cd thé duge
bl lai v s nhiém k¥ khiing han ché. Ban Kidm sodt cd cing nhigm ki v Hai ding
Quidn trj cia Cng ty,

Trutmg hop Thinh vign Ban Kidm sodt c6 cing thid diém két thic nhi¢m k¥ ma Thanh
vién Ban Kiém soft nhiém k¥ méi chua duge béu thi Thanh vién Ban Kiém soft di hét
nhiém k¥ viin tigp i thye hién quyén vi nghia vy cho dén khi Thinh vién Ban Kiém
sofit nhiém k¥ mdi duge biu v nhin nhigm v

Thinh vién Ban Kiém sodt khing con tu cich thanh vién trong cde tnuimg hop sau;

a) Thinh vién d& b phip luft cim Lam thinh vién Ban Kiém sodt;

b) Thinh vién dd tr chic I:réng mit vin bdin thing bdo duge g dén try s chinh cho
Cong ty;

¢) Thinh vién d6 bj rdi logn tdm thin va cic thinh vién khic cin Ban Kiém sodt co
nhitng bing chimg chuyén min chimg t6 ngudi d6 khing cdn nling lye hinh vi;

d) Thanh vién db vi'}ng miit khing tham dy cie cudc hop cia Ban Kitm sodt rong
vong sau thing lién tye, va trong thivi gian ndy Ban Kiém sodt khéng cho phép thanh
vign d6 viing mat v 43 phin quydt ring chire vy cia ngudi nhy b bé trdng;

e) Thénh vién dd bj cich chire thinh vién Ban Kidm sodt theo quydt dinh cia Dy hoi
ﬁ‘flng Cis ding.

Cie trudmg hop quy dinh tgi diém a, b, ¢, d trén diy, thanh vién Ban Kiem sodt s& khing

eom tur céch thanh vitn ngay sau khi HYi ddng Quin tri c6 quyét dinh xéc nhiin thinh

vién 46 43 khdng con tr cich thinh vién ma khing cin cd sy phé chuan cia Dgi hii
ding Cb ding,
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Pitu 58, Trudng Ban Kiém sodt

Ce thinh vién Ban Kidm sodt phai biu ra mdt thanh vién lam Trudmg ban, Vige biu,
mién nhiém, bli nhidém theo nguyén tie da sdh. Trudmg Ban Kiém sodt phai hogt ding
theeo ché d chuyén trich.

Truémg Ban kiém sodt do Ban kifm sodt biu trong s6 cic Kigm sodt vién; viée blu, midn
nhigm, bii nhiém theo nguyén the da sb. Quyén vi nghfa vy cta Tridmg Ban kidm sodt
do Diéu 1§ cong ty quy dijnh.Ban Kiém soét phai ¢ hon mdt nin s Thinh vién Ban Kiém
sodil thardrmg trd 1l Vigt Nam.,

Trudmg Ban Kidm sodt phid c6 biing td nghigp dai hoe trd 18n thudc mdt trong cée chuyén
nginh kinh té, tai chinh, ké todn, kiém todn, Iugt, quin trj kinh doanh hofic chuyén nginh
e lién quan dén hoat ddng kinh doanh cda Céng ty,

Trirémg Ban Kiém sodt cla cong ty khong duge dbng thisi 1 thinh vién Ban Kidm sodt
hofc nguin quan 1y cla cong ty chimg khodn khéc.

Trudmg Ban Kidm sodt c6 nhigm vy v quyén han sau:

a) Thay mjt Ban Kiém sodt triéu thp Dai hiji dbng CH dbng bét thudme theo quy dinh ta
diém b, khodn 2, Biéu 28 tai Didu 18 ndy va theo phip luf;

b) Xiy dymg ké hoach cong tic hiing thing, hing quy va hing nim cia Ban Kiém soat;
phiin edng nhiém vy v cong vigc cy thé cho timg Thinh vién Ban Kiém sodt;

¢) Tridu tip va chi tog cude hop Ban Kiém sodt;
d) Phin cdng nhiém vy ey thé cho timg thinh vién Ban Kiém sodt;

¢} Chiju trich nhidgm chi dgo cic thinh vién Ban Kiém soft tricn khai thyre hién cde nhiém
vig, quyen han cia Ban Kidm sodit;

f) D& nghi Hii ddng Quan tri hop phign bt thuimg dé xir 1y nhimg trudmg hgp vi pham
quy dinh cla phip lujt va Bridu 1

g) Yéu chu Hoi ddng quan i, Téng gidm ddc vi ngudi didu hanh khic cung clp cic
thiing tin lién quan d¢ bao cio Ban Kiém sodt;

h) Lip vi kv cic bio cdo cia Ban Kiém sodt sau khi dd tham khio ¥ kidn coa Hol dﬂng
Quén trj dé trinh 1én Dai hii déng CA dong;

1) U§ quyén cho mdt trong sb thanh vién Ban Kiém sodt dam nhiém cong vige cia
Trudmg ban trong thin gian vﬁng mit.
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Bridu 59. Nhi€m vy vii quyén hgn ciia Thanh vién Ban Kiém soft

L.
2.

9,

B, mién nhiém, b&i nhigm Triimg Ban Kiém sodt;

Kitm sodt cde hogt ddng kinh doanh, kim tra sb sich ké todn, thi sdn, cie bdo cdo, bin
quyét todn nim thi chinh va kifn nghj khilc phye cde sai pham néu cé;

. Puge quyén viéu chu cin bd, nhin vién cia Chng ty cung cip s0 ligu vii gidi trinh céc

hoat dong kinh doanh;

Béo céo Trudmg Ban Kiém soft vé nhitmg sy kién tai chinh bét thutmg, chju trich nhidgm
ci nhin vé nhitng ddnh gid va két lufn cda minh trude Dal hii ddng CH dong;

it nhdit mt thémg mt in co van bin bdo cao tinh hinh, két qua kiém sodt trong Iinh vire
duge phin cing cho Truong Ban Kiém sodt;

Tham dy cic cude hop HYi ddng Qudn tri, phit bidu ¥ kién v cé nhimg kidn nghi, nhung
khdng tham gia bidu quyét. Néu b ¥ kidn khae vai nhiing quyét nghj cta Hai ddng Quan
trj, duge quyén dé nghj ghi ¢ kign cia minh vio Bién bdin cude hop vit duge tnyre l[ép bio
co tnede Dai hdi ding CO dong;

Hai phéin ba (2/3) sb thanh vién Ban Kidm sodt trir 1én cé quyén d& nghi Hii ddng Quin
trj hop phign bt thidmg v tridu tip Dal il dbng CA dong bét thudmg trong trneimg hop
Hai ddng Quan trj ¢d sai phgm nghiém trong theo quy djnh tqi Diéu 140 Lugt Doanh
nghigp va Diéu 28 Pidu 18 ndy:

Chiu trich nhi¢m trude phip lufit, tinde Ch ddng vé vige xde dinh tinh chinh xde, trung
thyre ciim cde 88 ligu, héd so lién quan hoat djng cia Cong ty. Tritmg hop che diu hode
khing kip thiri kién nghij xir Iy d6i véi nhitng sai pham s& phai chiu trich nhiém lién ddi
khi thyre hién nhidm viy;

Thyre hign cée quyvén vis nhigm vy khic theo quy dinh cta phap ludt va Didu 1¢ nay.

Bidu 60, Quydn han vi nghla vy ciia Ban Ki¢m sodi

Ban Kiém sodt cd cde quyen, nghia vy theo quy dinh tpi Bifu 170 -171 Ludt Doanh nghiép
Vil Cie qu:,'én. nghia v soun:

4.

Ban Kidm sodt thyre hign gidm sit hoat ddng vi viée tdn thi cae quy dinh cia phap ludt
va Didu 1§ nay trong viée quin ¥ va didu hanh Cong ty déi voi che thinh vien HOi dﬂ-ﬂg
Qudin tr, Tqimg Gidm dbe, che Phi Tlﬂmg Gidm die, K& toin truemg ciia Cong ty C6 phin
Chirng khodn 5ai Gon — Ha Nji;

Kiém tra tinh hep 19, hop phip, tinh trung thye vi mic 8 cdn trong trong quéan 1y, didy
hianh hogt ddng kinh doanh; tinh hé thong, nhat quin va phi hop cia cong tic ké todn,
thiing k& vi 1ip bio cdo thi chinh;

Thitm dinh tinh diy dd, hep phip va trung thye cda bao cho tinh hinh kinh doanh, bdo
cho thi chinh hiing nfim va 06 théng cia céng ty, bio cdo dénh gid céng the quan I¥ cia
Héi ding quén trj vil trinh bio cdo thilm dinh i cudc hop Dai hii ddng cb dong thuimg
nidn;

Bao céo tgi cude hop Pai hii dong co dong thutmg nién theo Didu 290 Nghj dinh 155-
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2020/ND-CP vt Bidu 139 Lugt Doanh nghiép;

5. Biio cao tyr danh gid két qua hogt ddng cia Ban Kigm sodt va thanh vién Ban Kiém sodt
cuide hop Pai hii ddng cb dong thirmg nién;

6. Ra soit hop déng, giao dich véi nguii ¢ lidn quan thude thim quyén phé duyét cia Hi
ddng quan trj hojic Dai hii dbng cb dong v dun ra khuyén nghj vé hop déng, giao dich
can ¢b phé duyét cha HYI ddng quan tri hodc Bai hi ddng of dong:

7. R sodt, kigm tra v ddnh gid higu lye va hidu qud cia hi thing kidm sodt ndi b, kikm
totin i by, quin 1Y i ro v cdith bido sdm cia cdng ty;

8. Xem xét si ké todn, ghi chép kié todn vi thi lidu khic cia cang ty, céng viée quin 1y, difu
hénh hogt ding ciia cdng ty khi xét thiy cdn thiét hoge theo nghi quyét Dai hdi ding ob
ddng hodc theo yéu clu ciim cb dong hoje nhdm cb ddng quy dinh tai khodn 2 Pidu 115
cia Lugdt Doanh nghiép;

9. Khi cb yéu ciiu cla ¢b ddng hode nhdm cb didng quy dinh tai khoan 2 Didu 22 Didu 1§
nity, Ban Kiém sodt thye hign kiém tra trong thisi han 07 ngity lam vige ké tir ngdy nhin
dugre yéu cliu. Trong thid han 15 ngiy ké tir ngdy két thie kifm tra, Ban Kidm sodt phai
hio cdo vé nhimg vin d& duge yéu chu kidm ra dén Hii ddng quén trj va ob déng hojic
nhém ob dong cb yéu chu, Vige kidm tra cia Ban Kiém sodt quy dinh tai khodn niy khéng
dirgre edn trd hogt ding binh thudmg cia H§ Ji'mg quén trf, khing giy gidn dogn didu
hiinh hoat ddng kinh doanh cda edng ty;

10. Tham dy vi tham gia thio ludn tai cdc cude hop Bl hii ddng cd dong, Hoi ddng quin
tri vi cic cude hop khiic cia cdng ty;

1. 86 dyng tr vn dde lip, b phin kidm todn ndi b coa cong ty dé thire hign nhigm vy
duge giao;

12. Ban Kidm sodt ¢6 thé tham khdo ¥ kién cia Hot déng quan tri trude khi trinh bdo cio,
két luin vi kién nghj 1én Dai hi déng ¢ déng;

13. Xéy dymg Quy ché td chire hogt ding cin Ban Kiém sodt vi trinh Dai hii ddng cb déng
thing qua;

14. Chiu tréeh nhigm trude cb dong vé hogt ddng gidm sit cia minh bao ghm:

a) Giam sat tinh hinh tii chinh cta Cong ty;

b) Kidm tra hopt dng tAi chinh cias Céng ty;

c) Gidm sit vige chip hanh ché dd hgch todn, hogt ddng cia hé thing kidm tra va kiém
sodt i b cia Cong ty;

15, Bdo cho Pgi hi ddng C6 déng vé két qua thim dinh Béo cdo tai chinh hing nim, danh
gid tinh hgp 1y, hop phip, trung thire v mite d cin trong trong cong the quéin trj, dibu
hinh hogt dfng, cdng tic ké todn, thing k& vi 14p Béo céo tai chinh, hoat ding ciia hé
thing kigm tra va kidm todn ndi b cia Cong ty;

16, Dim bito phéi hgp hogt ding vdi Hel ddng quin tri, Tong Gidm dde va cb ding. Thurimg
xuyén thing bio véi Hoi ddng Quéan trj vé ké qua hogt dong; tham khio o kidn cia HOi
dbng Qudn tr trude khi trinh cde bdo cho, két lujn vis kién nghi 18n Pgi hoi ddng C4

Bidu 1 Cong ty Cd phin Chimg khodin 83i Gin — Hi NG Trang £2

e N



ding;

17. D xudt, kién nghj Dai hii ding cb dong phé duyét danh séch 18 chire kiém todn duge
chiip thuin thye hién kim todn Béo cdo i chinh cia Céng ty, mirc phi kidm todn va
mi vin d& lién quan dén sy it Jui hay bii nhiém cia Céng ty kiém todn die Hp;

18, Thao lufin vdi kidm todn vién dic 1ip vé tinh chilt va pham vi kiém todn trude khi bit
diiu vige kim todn; Ban Kifm sodtiién nghj vivhode theo dy quyén cia Dai hii déng
Cid ding, quyét dinh 1 chire kiém todn dwge chip thufin the hign kibm tra hogt déng
ciia Céng ty, bdi mién kidm todn vién duge chiip thudn khi xét thdy cln thide

9. Kién nghi Hii déng Quin trj hodic Dai hii ding C4 ding chic bign phip bé sung, sim
dii, cii tién hogt ding thi chinh cia Cong ty theo quy dinh cia phip lut;

20. Khi phit hign ¢6 thinh vién Hi ddng quan trj, thinh vién Ban Téng Gidm déc vi pham
phip ludt, Picu 1§ cong ty, diin dén xam pham quyén va loi fch cia eong ty, cé dénghofic
khich hing, Ban Kiém sodt c6 trach nhigm véu cdu gidi trinh trong th gian nhdt dinh
hoge dé nghj trigu tip Bgi hi dong cd dongdd gidi quyé. Ban Kikm soit phai thong
béo bing viin ban cho H&i ddng quén trj trong vong 48 gid, véu chu nguii cd hinh vi vi
pham chim dirt vi pham vi ¢b gidi phap khic phye hiju qu.

Bdi vii cae vi phpm phip ludt, Ban Kifm sodt phili béo cdo bing van bian cho Uy ban
Chimg khodn Nhi nude trong thivi hgn 07 ngdy lhm vige ke tir ngiy phit hign vi pham;

21, Thio lufin vé nhing vin dé khé khin vi thn tai phat hién tir cde két quii kidm todn gita

ky hofie cudi ky ciing nhu moi vin dé ma kidm todn vién die 1ip mubn ban bac:

22. Xem xét thir quin 1 ciia kidm todn vién ddc 1p va ¥ kidn phin hoi ciia Ban Téng Gidm
dée;

23. Xem xét bao cho cha Cong ty vé cde he thong kiém sodt ndi bd trude khi Hoi ddng Quéin
trj chip thudng
24. Xem xét nhitng két qud didu tra ndi bd vi § Kién phan hii cia Ban Téng Giam déc;

25, Cong khai cic lgi ich lién quan, khing duge sir dung nhiing théng tin ¢b duge nhiv chire
vii ciin minh dé i lpi ¢ nhén hofic phye vy Igi fch cia 1 chire, ¢& nhin khic:

26. Ban Kiém sodt phai hop thi thiéu 02 ln trong mit niim, hop dinh k3 mdi quy mit lin
(hofic cé thé ngin hom theo quyét dinh cia Trudng Ban Kiém sodt trong méi nhigm ki)
vit c6 thé duge triéu tip hop biit thuimg dé kip thii gidi quyét nhimg cong vide dat xudl;

27. Bign bin hop phéi duge ghi chép trung thye, diy di ndi dung hop va phai duge luu gii
theo quy dinh;

28. Céic nhiém vy vir quyén han khae theo quy dinh cia phap ludt va Didu 18 nay.

Bicu 61. Quyén dwyge cung ciip thing tin ciia Ban Kiém sodt

I, Tai lidu va théng tin phdi dige gii dén Thanh vién Ban Kiém sodt cimg thii diém va
theo phreng thire nhu déi vii thanh vién Hii ddng qudn trj, bao gbm:
u) Théng béo mdi hop, phitu Iy ¥ kifn thinh vign Hi dbng quin trj va thi lidu kém
theo;
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b) Nghi quyét, quyét dinh v bién ban hop cia Dai hii ding cd ding, Hai ddng quin
trj;

¢) Béo cio cia Tng giam dbe winh H{i ddng quin trj hojic ti ligu khic do cong ty
phit hinh,

Thinh vién Ban Kidm sodt cé quyén tiép cin hd so, i ligu ca edng ty luu gii i iy

s chinh, chi nhinh va dja diém khic; o6 quyén dén dia diém lam viée cia ngubdi quin

Iy v nhin vién cia clng ty trong gity lm vige.

. Hji dbng quin tri, thinh vién Hoi diing quén trj, Téng Gidm dbc, ngusi quan Iy khic

phii cung clip diy di, chinh xic, kip thoi théng tin, 18 ligu vé cong tic quin 1y, didu
hinh vit hogt déng kinh doanh ¢lia cdng ty theo yéu cau cia Thinh vién Ban Kiém soat
hofic Ban Kiém sodt,

Pidu 62. Thay thé thanh vién Ban Kiém sost

1.

2,

6.

Thinh vién cia Ban Kiém sodt s duong nhign bj mit tur cich hode bi bl nhigm, midn
nhigm chifc danh theo quy dinh tgi khodn 5, Didu 56 tai Didu 18 nay.

Trimg hop Ban Kiém sodt vi pham nghiém trong nghfa vy cla minh ob nguy co giy thigt
hai cho Cong ty thi Hi ddng Quén trj trigu tip Dai hii déng CA ddng A& xem ét milin nhigm
Ban Kiém sodt duong nhigm va bdu Ban Kiém sodt méi thay thé.

Pgi hiji diing c6 dong milin nhidm Thinh vién Ban Kiém sodt trong truémg hop sau diy:

a) Khéng con di tidu chuldn v didu kidn lim Thanh vién Ban Kiém sodt theo quy
dinh 13i Khodn Dicu 57, Diéu 59 Difu I¢ nay va Didu 169 Ludt Doanh nghiép;

B} Cd dom tir chite v duge chip thudn;

¢) Puge co quan dgi dign chil s& hiru hofic co quan ¢ thim quyén khic didu ding,
phin cong thire hign nhiém vy khic;

d) Truimg hip khie do Pidu 1§ cing ty quy djnh,

Pyi hii ddng cd déng cho théi chire vis, midn nhigm hodic bii nhigm Thinh vién Ban Kiém

SOdl trong trutmg hop sau diy:

4] Khing hodn thinh nhi¢m vy, cing vige duge phiin edng;

b} Khéng thyc hign quyén vi nghia vy cia minh trong 06 thang lién tye, trif truimg hop
bit khi khing;

¢) Vipham nhilu lin, vi pham nghiém trong nghfa vy cia Thinh vién Ban Kifm sodt
theo quy dinh cia phip luft va Didu 1§ cong ty;

d) Trumg hop khic theo nghj quyét Dai bii ddng cé dong,

Trong thiri han khing qué 15 ngdy ké tir ngay Truvmg Ban Kiém sodt bj duong nhién
mit tur cach thanh vién Ban Kidm sodt, cic thinh vién Ban Kidm soft e6 trich nhiém
chire hop Ban Kidm sodt ¢ biu mét thinh vién Ban Kifm sodt (d0 tidu chudn, didu kién
theo quy dinh hién hanh) lim Trutmg Ban Kiém soiit.

Trudmg Ban Kiém sot mudn tir chirc Trutmg ban, phii c6 don gl dén Hi déng Quin
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tri v& Ban Kiém sodt. Trong thii han sdu muoi (60) ngay ké tir ngay nhin don, Ban
Kigm sodt phai td chire hop dé xem xét quyét dinh v tién hanh cde thi tue mifn nhigm,
béi nhi¢m Truémg Ban Kifm sodt theo quy dinh hién hanh.

Truimg hgp bj gidm qud mdt phin ba (1/3) sb thanh vién Ban Kiém sodt trong thivi han
khing qui 60 ngiy ké tir ngly khong di s thinh vién Ban Kiém sodt theo quy dinh,
Ban Kim sodt phai d& nghi Hii déng Quin tri triéu 1dp Dai hii ddog C4 ding dé by
b sung thinh vién Ban Kiém sodt.

- Trong edc trudmg hop khic, cude hop gln nhit cia Dai héi ddng C4 dong s& biu thanh

vién Ban Kiém sodt méi 38 thay thé cho thinh vién Ban Kidm sodt bj mién nhidm, bai
nhigm hofic bd sung nhimg thinh vién con thidu,

Pidu 63.Cic cuje hop Ban Kiém soit

o

2.

.

Cuie hop thrdmg k¥: Ban Kiém sodt hop it nhit hai 1n trong niim, va c6 thé duge trigy
tip hop bét thuimg dé kip this gidi quyét nhiing efing viée dit xud

Bién bin hop Ban Kidm sot duge 1gp chi tidt vil 16 ring. Ngudi ghi bién ban va cde
thinh vién Ban Kilen soat tham dir hop phii ky 120 vio bién bin cude hop. Cic bién ban
hop cia Ban Kiém sodt phii duge fuu gitr nhim xic dinh trich nhigm g timg thinh
vién Ban Kifm soat,

Ban kiém soit cb quyén yéu clu thinh vién Hi ddng quén tri, Thng Gidm dbc va dgi
didn th chire kidm todn duye chip thudn tham dy va tri liv cée viin dé cin durge ldm i,
Cufc hop bit thudmg:

Cude hop bit thuimg cia Ban Kiém sodt dupc tién hinh theo dé nghj cla:

w) Chi tich Hji ddng Quin trj:

by it nhit hai phin ba s thinh vién Hai déng Quan i

¢) Trudmg Ban Kiém soit:

d) ft nhdt hai phin ba s6 thimh vién Ban Kidm sodt trov lén:

) Tﬁng Giam doc,

Trang thii hgn 15 ngdy, ké tir ngdy nhin duge viin bin dé nghi hop Ban Kidm sost bt
thutmg e mt trong ede ddi tinmg néu tai didm a, b, d, ¢ cia khodn 2 Didu nay, Tridmyg
Ban Kiém sodt phai trigu tdp va tién hanh cude hop Ban Kiém sodt bii thudmg. Trdmg
hirp, sau hai lin d& nghj ké tiép ma Truémg Ban Kiém sodt khéng tridu tip cudc hop Ban
Kiém sodt, Hoi dbng Quan tr vi cde thinh vién Ban Kidm sodt tién hanh hop Ban Kiém
sodt d& xir Iy cong vige, ddng thisi quyét djnh vigc mifn nhidm, bi nhism chire danh
Trutmg ban, biu m{t thanh vién Ban Kiém sodt dim bio cic didu kign gitt chire danh
Trudng ban.

Bia digm hop: Ce cufe hop Ban Kiém sodt s& duge tidn hinh & dia chi da ding ky cda
Cong ty.

Thong béo vis Chiromg trinh hop: Cuge hop Ban Kiém sodt duge tién hinh sau 05 ngiy
lé tir ngity giri théng bio cho che thanh vién Ban Kiém sodt. Thng bao vé cudc hop
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Ban Kiém sodt duge lim himg viin ban tidng Vi, trong dé néu rd vié: chuong trinh hop,
thivi gian, dia diém vi phii droc kém theo nhitng thi 1iu cin thid vé nhimg viin dé 2
dupe bin bac v bidu quydt tai cude hop Ban Kidm sodt va ci cde phidu bilu ¢ho nhimg
thimh vién Ban Kiém sodt khdng thé dir hop. Nhimg thanh vién Ban Kifm sodt niy sé
gir phidu biiu cho Ban Kiém sodt trude khi hop.

. S thanh vién 1 thigu tham dy céc cube hop: Cufe hop Ban Kiém sodt duge tién hinh

khi c6 tir hai phin ba (2/73) 56 thinh vién Ban Kiém sodt tré 1én trge tiép tham dy hofic
qua nguiri thay thé 14 mét trong céc thinh vién Ban Kiém sodt duge ug quyén,

Trutmg hip tri¢u thp hop Ban Kidm sodt dinh k¥ 18n diu nhung khing do s thinh vién
thum dyr theo quy dinh, Trudmg Ban Kiém soit phdi tridu tip tiép cude hop Ban Kidm
sodt Hin hai trong thid gian khing qua 15 ngay tiép theo.

Sau hai Kn trigu tfp hop Ban Kiém sodt khing di 50 thanh vién tham di, Trudmg Ban
Kiém sodt phai thing bdo cho HOi dbng Quin tr bidt vi o nghi tridu thp Bai hii ddng
6 ddng bit thirtmg trong thii han khing qud 30 ngy tiep theo dé CH ddng xem xéL tu
chich el cde thimh vién Ban Kiém sodt.

. Bitu qu:,rét:

a) M&i thinh vién Ban Kiém sodt tham dy cude hop Ban Kidm sodt & ¢6 mdt phidu
bidu quyét tai cule hop Ban Kiém sodt. Méu thanh vién Ban Kiém sodt khong the
tham dy cude hop thi ¢6 thé Gy quyén bidu quyét ciin minh bing viin bin cho mdt
Thinh vién Ban Kifm sodt khic (1 d6i tgmg dugre phép tham gia bicu quyét) thye
hién bidu quyét thay.

b) Thanh vién Ban Kiém sobt cd quyén lgi lién quan té viin d& duwge dus ra Ban Kigm
sofit quyét dinh 58 khong duge phép tham gia bidu quyét ddi vai vin dé db va khing
duge tinh vio s lugng dai bidu yéu clu ¢o mit ti cude hop, ddng thin ciing khéng
duge nhiin uy quyén ot thinh vién Ban Kidm sodt khic dé tham gia bidu quyét viin
dé do,

¢) Néu co nghi ngd ndo ndy sinh tai mét cude hep lién quan dén quyen lgi cda thinh
vién Ban Kiém soét hoje lién quan dén quyén duge bidu quydt cia thinh vién Ban
Kiém sodt vi nhimg nghi ngir dé khéng duge thinh vién Ban Kiém sodt dé 1y nguyén
@it quyé bing cich chiip thulin tir bd quyén biu quyét, thi nghi ngd 46 s& duge
chuyén tai Chi top cia cude hop.
Phén qu:.rél i Chil tog 58 eb gid trj cudi cing va ¢ tinh két luin trir truimg hop khi
bin chiit hojic mire db quyén Igi cia thinh vién Ban Kidm sodt o6 lién quan dd chisa
durore bidt e,

d) Bt k¥ thanh vién Ban Kiém sodt ndo cd lién quan dén mdt hgp dong duge néu trong
Didu 167 ciia Luft Doanh nghiép, Bidu 68 Bidu 1¢ Cong ty s& duge col L cd quyén
lgri viit chilt i voi hop ddng dé,

Tuyén b quyén lgi: Thinh vién Ban Kigm sodt néu theo sy hiéu biét cia minh thiy co

lién quan di 1 tryc tiép hay gidn tiép i mdt hop ding, mdt thod thudn hay mit hop
déing diyr kién hofic mit thod thuiin dir kidn giao két voi Cong ty phai khai bao ban chit
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guyén lgi lign quan tpi cude hop Hi ddng Quan tr va cube hop Ban Kiém sodr, tai diy
Hi dbng Quén tr vi Ban Kim sodt s& xem xét vige cd giao ké cic hgp ding hode thod
thudn do khing, néu nhi sau nay md bidt vé& sir tdn ti quydn lgd 46 cia minh hay trong
hit cir trudmg hop ndo khac, thanh vién db phai thong bdo ngay tai cudfe hop ghin nhilt
con FIgi ddng Quan tri v cude hop gin nhit cia Ban Kidm sodt sau khi thinh vién do
bidt dupe di cd quyﬂn L lidn quan.

11. Biéu qu_',rét da sd: Quyét dinh cia Ban Kiém sodt duge thing qua néwu duge da s6 thinh
vién Ban Kiém sodt cd quyén tham gia bidu quyvédt dir hop chilp thudin, Trinime hop 50
phidu ngang nhau thi quyét djnh cubi cing thudc vé phia cb ¥ kién coa Trikmg Ban
Kiém sodt hodic thinh vién Ban Kidm soft duge Ban Kidm sodt uy qguyén Chil toa cufc
hop (trudmg hop Trudmg Ban Kidm sodt viing mjt).

| 2. Trudmg hgp Ban Kiém soit 1y ¥ kién biing vEn bin dé thdng qua quydt djnh vé mdt vin
dé thi quyét dinh dugc coi 1 cb gid trj trong duong véi mit quydt dinh duge thing qua
boi cie thinh vién Ban Kiém sodt 1pi mit cufic hop duge trige tdp va 1o chic thing
thurimg, néu:

a) Puge sy nhit iri bing van bin cla da sb cde thinh vién Ban Kidm sodt ¢6 quyén
tham gia bidu quyét 481 vdi viin & dum ra xin ¥ kién;

b) S8 lugng thinh vién Ban Ki¢m sodt 6 quyén tham gia biu quyét biing viin bin phii
diip img duge didu kign vé s lugng thinh vién bt bufe phii c6 dé tién hinh hgp
Ban Kidm soi.

3. Bién bin hop Ban Kiém sodt: chc cude hop Ban Kiém sodt phii duge ghi diy dii vio sb
bién bin, Bién ban hop Ban Kiém sodt dugc 1ip bing titng Viét va phai duge it cd cic
thinh vién Ban Kiém soét tham dy cude hop ky 18n va phii lidn A& chju trich nhigm vé
tinh chinh xéc v trung thyre cia Bién bin.

Ch tog cufe hop 6 trich nhigm b tri Iip va gir Bién bin cufc hop Ban Kiém soét cho
ciic thitnh vién Ban Kifm sodt vi Bién bin d6 s& duge coi 1 nhimg bing chimg mang tinh
kit lufin vé cong viée tién hanh tai che cudc hop 86, tir trudmg hop oo nhimg khidu nai lign
quan dén ni dung cda Bién bin 46 trong thii han 10 ngdy ké tir ngly gid Bién bin.

Pidu 64, Tién luwong, Thi lao, thudng v quyén lgi khic cia Thanh vién Ban Kiém sodt

1. Thinh vién chuyén trich cia Ban Kidm sodt duge hudng lwong theo quyét dinh cia Dy
hii dong CO dong, cde thinh vién Ban Kiém sodt khic duge huémg thi lao cing vy, Mie
luerng hode thit lao cdng vy cla thinh vién Ban Kidm sodt do Dgi hii ddng Co dong quyét
dinh.

2. Thiinh vién Ban Kiém sodt duge tri tién luong, thit lao, thidmg va loi ich khac theo gquyét
dinh cia Dgi hii ddng ¢b ddng. Pai hoi déng cd dong quyét dinh 1dog mire tién luomg, thiy
lao, thudmg, lgi kch khde vi ngdn sich hogt $ng hiing nfim cia Ban Kiém sodt,

3. Thinh vidn Ban Kidm soit duoe thanh todn clc chi phi hop I cin thiét khde trong qud trinh
thure hign nhiém vy, chi phi sir dyng dich v e vin ddc Bip vai mise hop 1y, Téng mirc thil
laey vik chic chi phi ndy khing vugt qui tdng ngén sich hogt ding hing ndm cia Ban Kiém
sodt dd dupe Pai hi déng C8 ddng chip thudn, i trimg hop Bl hii ddng €8 déng cd

Bidu i Cdng ty C8 phin Ching khodn Sii Gin - Hi N Trang §7

——— T gl



:.]uyél dinh khac,

Thi lae v chi phi hogt ddng tr cho cée thanh vién Ban Kidm sodt duge tinh vio chi phi
kinh doanh ciia Ciing ty theo quy djnh. S& tién thi lao vi chi phi hogt ding ma mbi thimh
vién Ban Kiém sodt d nhiin, duge néu chi tiét trong Béo cdo hing nim clis Cdng ty Ch
phiin Chimg khodn $ai Gon - Ha N§i.

CHUONG IX

TRACH NHIEM CUA THANH VIEN HOI PONG QUAN TRI, THANH VIEN BAN

KIEM SOAT, TONG GIAM pOC VA NGUOI BPIEU HANH KHAC

Thanh vién Hji ddng quin trf, Thinh vién Ban kifm sodt, Tong Gidm doc v nguii didu
hinh khdc ¢ trach nhigm thire hign cdc nhigm vy cla minh, ké cd nhimg nhigm vy vi
nr cich thinh vién cde tidu ban cia Hii ddng quan tr, mit cach trung thye, cdn trong vi
lgi ich ciia Clng ty.

Bitu 65, Trich nhifm trung thye v trinh che xong ddt v quyin lyi

i,

Trich nhifm cin trong

Thinh vién Hi ddng Quin trj, Thinh vién Ban Kidm soat, Tong Gidm dbc va cin bo
quin 1y duge uy thie cb trach nhigm thye hign cic nhigm vy cia minh, ké ci nhimg
nhiém vy v e cich thinh vién cie tidu ban cia HOi ddng Quén trj, mdt cich trung thyre
vii theo phuwong thite mé by tin 1 vi Igd jch cao nhit cia Cong ty v vai mit mire 33 cin
trong méd mit ngwini thin trong thardmg ed khi dim nhiém vi 11 twong duong va trong
hodn cinh twong L,

Thinh vién Hji dong quan trj, thinh vién Ban kiém sodt, Tong Gidm dic, ngudi quan
i¥ khac vi nhimg nguin e lidgn quan cda cac thanh vién ndy chi duge sir dung nhimg
thisng tin e6 dugpe nhdr chite vy cda minh dé phye vy lgd ich cta Cing ty.

Thinh vién Hoi dong Quan trj, Thanh vién Ban Kidm sodt, Téng Giam ddc va cén bd
quin Iy khing dirge phép sir dung nhing co héi kinh doanh ¢é thé mang lyi Igi ich cho
Céng ty vi mye dich cd nhin; dong thii khong duge sir dung nhimg théng tin cd duge
nhiér chire vy clin minh d¢ wr lgi cd nhin hay d& phye vy i ich ciia 18 chire hofic ¢4 nhin
khac, dung hodie tiét 1) cho nguwoi khic cée thing tin ndi bj dé thye hién ehe giao dich
e lién quan.

Thanh vién Hji ddng Quin tri, Thanh vién Ban Kidm sodt, Tdng Gidm dbe vi chn b
quén Iy c6 nghia vy thing béo cho Hei ddng Qudn trf tt ca che I fch cd thé giy xung
dit viri lgi fch cia Cong ty ma ho ¢ the dugc hidmg thing qua cée phip nhin kinh
cde giao dich hodic cd nhin khic. Nhimg 88 wong néu trén chi duge sir dyng nhig co
hii db khi cdc Thinh vién Hi dong Quan tri khéng ¢ Igi ich lién quan d& quyét djnh
khing truy cir van dé niy.

Khéng duge cung cﬁp khodn vay hofic bao linh cho Cb ddng, cae Thanh vién Hai ¢Er|1g
quén trj, Thanh vién Ban kiém sodt, Tong Gidm dic didu hinh, cén b8 quin Iy khic va
nhimg ngudi cb lidn quan, el tneimg hop phap ludt ¢ quy dinh khic.

Thanh vign Hi dbng quin tr khong duge bidu quydt ddi voi giao dich mang lai lgi ich

Didu 1§ Clag ty C8 phin Chimg khodn S&i Gon — HA Nl Trang 88



cho thinh vién 46 hofic ngndi ¢ lién quan cla thinh vign db theo quy dinh cia Ludl
Doanh nghip vi Didu 1¢ cong ty.

7. Hop ddng hode giao dich gilta Cong ty voi mit hofic nhiéu Thanh vién Hji ddng Quin
tri, Thinh vién Ban Kiém sodt Thng Giam dbe, cdn b quin 1§, hofic nhimg nguin lién
quan dén ho hodic Cong ty, ddi tac, higp hi, hofic 16 chire mi mdt hoje nhidu Thinh vién
Hoi ddng Qudn trf, cdn b qudn 1y hofic nhimg ngwrdid lidn quan dén ho 4 Thanh vién,
hodc eb lign quan lgi fch tii chinh, s& khing bj vo higu hod vi nhimg méi quan hé vim
néy, hodc vl Thanh vién Hi dﬁ:rrg Quan tr] &b hodie cidn b quan 1y dé ob mit hofic tham
gia vio cude hop lign quan hode vio Hi ddng Quin trj hay tiéu ban di cho phép thye
hign hgp ding hodc giao dich, hodic vi nhitng phidu biu cda ho cling duge tinh khi biéu
quyét vé myc dich dd, niu:

a) D& véi giao dich ndu tgi didm b Khiodn ndy ¢6 gid trj nho hon hojic bing 35% tdng
gid trj 141 san duge ghi trong bio cdo 1A chinh gin nhit, nhitng néi dung quan trong
cia hop ddng hojic giao djch cling nhur cic mdi quan hé v lgi fch cia thinh vién
Hoi ddng quén tri, thanh vién Ban kidm sodt, Tdng Gidm dde, ngudi didu hanh khic
di durgre béo cho HYi ddng quin trj v duge Hi ding quan trj théng qua bilng da sd
phiéu tin thinh cia nhimg thinh vién Hi ddng quin tri khing ¢6 lgi ich lién quan;

by Dbi vii giao dich cé gid trj tir 35% trdr e thng gid tr &l sdn coa Cong ty ghi trén
béo cio tii chinh gin nhii; hojic din dén tdng gia tri giao dich phat sinh rong ving
|2 thiing ké tir ngdy thye hign giao dich diu tién c6 gla trf tir 35% e 18n tdng gid trj
ti sn cia Céng ty ghi trén bdo cho tii chinh gin nhit, nhimg ndi dung quan trong
cila giso dich nity ciing nhu méi quan hi vit lgi ich cia thanh vién H§i ddog quin tri,
thanh vién Ban kiém sodt, Téng Gidm dic, nguii diéu hinh khic 43 duge edng bd
cho cdc ob dbng va duge Dai hi ddng of ddng thing gua bing phidu bidu quyét cha
clic o ding khing ¢d lgi ich lién quan.

¢) Hop ding hodic giao dich dd duge mdt 1d chirc tu van ddc 1ip cha [ cong bing va
hep 1y xét trén mol phuwong dign [ién quan dén cde C6 ding ciia Cong ty vio thix
diém giao dich hofic hop ddng niy duge Hai dbng Quén trj hodie mdt tidu ban tre
thude Hii ding Quén trj hay cdc Co dong cho phép thye hién, théng qua hodic phé
chudin,

8. Thinh vién HOi ddng Quin trf, Thinh vién Ban Kiém sodt, Téng Gidm dbe, cin b quan
1% hay ngudri ¢6 lién quan cba hy khing duge phép mua hay bdn hofic giso djch theo it
ett hinh thire ndo khic cde ed phidu cda Céng 1y hodic cdng ty con cia Cong ty vio thoi
diém ho ¢6 duge nhimg thing tin chic chiin s gy dnh hudmg dén gid cia nhimg e
phidu do vii che C8 dong khic lai khing bidt nhimg thang tin niy,

Ditu 66. Cing khai cde lyi ich cd lign quan

1. Cong ty phai tip hop vi cfp nhil danh sich nhimg ngudi ¢ lién quan cia cong ty theo
quy dinh tai khodn 23 Pitu 4 cia Ludt Doanh nghidp, quy dinh eda cde co quan gudn 1§
nhid mude cb lién quan va cic hop ddng, giso djeh tuong (mg cia hp vl cong ty.

2. ‘Thinh vién Hi ddng Quan tri, Ban Kidm sobt, Tng Gidm dbc va cic cin b quan I
khic va Ngudi cd lign quan theo quy dinh cla phip luit v Didu 1§ cia Cdag ty phai ké
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khai cic lgi ich 1ién quan cia ho vii Cdng ty, bao aiim:

a) Tén, mi sb doanh nghiép, dja chi try st chinh, nganh, nghé kinh doanh eta doanh nghigp
md hg lam chil holic ¢6 sé hira phdn vin gdp hoge ob phiing tf 1¢ va thii didm sir hir
phénvﬁngﬁphﬂ#:ﬁ]ﬂlandm

b) Tén, dja chi try s& chinh, nganh, nghé kinh doanh, 56 vi ngay cip Gidy chimg nhin
ding ky kinh doanh, ned diing ky kinh doanh ciia doanh nghiép, t chire kinh i ma
ho dang li thanh vién Hii dong Quin trj, Thanh vién Ban Kiém sodt, Téng Giam
die;

¢) Tén, mi sb dounh nghidp, dja chi try six chinh, nginh, nghé kinh doanh ciia doanh
nghiép ma nhimg ngui oo lién quan cia ho lim chad, cing s hifu hofic s hit riéng
phiin vén gop hofic ¢b phiin trén 10% vén didu 1§;

. Thinh vién Hoi déng quin tr, thanh vién Ban kiém sodt, Giam dbc (Thng giam dc) va
nguii quin 1Y khic ¢d nghla vy thing bdo bing viin bin cho Hi ding quén tri, Ban
kiém sodt vé céc giao dich gita Céng ty, cOng ty con, cong ty khic do Cang ty nim
guydn kitm sodt trén 50% trd 1&n vin didu 1@ voi chinh d8i tugmg 46 hofic vdi nhimg
nguix ¢d lién quan cia dbi trgng dé theo quy djnh cda phip lugt. D& voi cac giao djch
néu trén do Pal hii ddng cb ddng hofic H1 ddng quin trf -:hfip thudn, Chng ty phdi thie
hién cong bd thang tin vé cie nghj quyét niy theo quy dinh cia phap lujt chimg khoén
v cing bo thing tin.

. Vige ké khai theo quy djnh tai khodn 2, Didu ndy phii duge thye hidn trong vong bay (07)
ngdy lim vide, ké ur ngay phit sinh lgi ich lién quan. Truimg hop oo sy st doi, bO sung thi
phii thing bio vii Cong ty trong vong 07 ngly ké tir ngdy phit sinh st dii, bd sung do,

. Vige ké khai quy djnh tgi khoin 1, 2 Didu ndy phai duge bdo cdo ti Dai hi dﬁng Cd
déng thutmg nién gin nhit hofic thing bdo hing nim cho C& déng v dige niém yét.
Iurus ik tad try sdr chinh eda Cdng ty, Bao cdo Qudn trj va Bao cao thuimg nién.

. Vige luu gl cOng khai, xem xé, trich lyc, sao chép danh séch nguii b lign quan va
liri feh c6 lign quan duge ké khai quy djnh tai khodn 4 va khodn 5 Didu ndy duge thye
hién nhur sau:

a) Chng ty phii théng bdo danh sich ngudi ¢ lién quan va lgi fch €6 lign quan cho
Pgi hdi dong ob déng tpi cudc hop thuéng nién;

b} Danh séch nguwdi o [i8n quan va lgi ich ¢d lign quan duige lueu gifd i i sd chink
ciin doanh nghiép; trutmg hop ciin thiét ed thé Iuvu git mét phin hode todn b ndi
dung danh sich ndi trén tai cde chi nhinh cha cdng ty;

¢) €O dong, dai dién theo ly quyén cin cd dong, thinh vien Hoi déng quan tri, Ban
kiém soat, Tdng Gidm dbe vi ngwbi quan 1§ khic cb quyé:n xem xét, trich lye vi
sa0 chép mdt phan hoje wan b ndi dung ké khai;

d) Céng ty phai tao dibu kién dé nhilng nguir quy dinh tai didm ¢ khodn nay 1iép cin,
xem xét, trich lye, sao chép danh séch ngudi cb likn quan vi lgi ich cd lign quan
mdt cdch nhanh nhﬂl. thuiin lyi nhﬁ:; khing dwge ngin cin, gdy khd khiin doi v
ho trong thire hidén quyén ndy. Trinh tir, thi tye xem xét, trich lue, sao chiép ndi dung
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ké khai ngwin cd lign quan va lgi ich co lién quan duge thye hign theo quy dinh tai
Didu 1§ cong ty;

7. Thanh vién Hi ddng Qudn irj, Téng Gidm ddc nhin danh cé nhin hofic nhin danh ngudi
khiic dé thyre hign cong vide dudi moi hinh thite trong pham vi cong viée kinh doanh cia
Céng ty déu phii gigi trinh ban chit, ndi dung cia cbng vide 46 it HHl ddng Quin
trj, Ban Kidm sodt v chi duge thire hign khi duge da 58 thénh vién cdn lgi cia Hai ddng
Quén trj chip thuiin; néu thyre hién md khong khai bio hojc khdng duge sy chip thudin
i Hi dbog Qudn trf thi tht cd thu nhip 6 duge tir hoat ddng d6 thude vé Cang ty,

Piéu 67. Trich nhifm vé thi§t hai va bii thwimg
I. Trach nhigm vé thigt hgi:

Thiinh vién HEi dbng Quin i, Thinh vién Ban Kiém soat, Tong Giam dbe vi cin b
quin Iy vi pham nghia vy hanh ding mét cich trung thye, khong hodn thinh nghia vy
ciia minh vii sy cin trpng, min cin va niing lye chuyén mén & phii chju trach nhigm
vé nhimg thiét hai do banh vi vi pham cta minh giy ra.

2. Bii thudtmg:

Cing ty 58 béi thudmg cho nhimg nguii d, dang vi cd nguy co trd thinh mdt bén lign
quan trong che v khidu nai, kidn, khéd 18 di, dang hofic cd thé s duge tién hinh cho di
diy 1 vy vige diln sy, hiinh chinh (ma khing phai 1 viée kign tung do Cong ty thye hign
hay thude quydn khéi xudmg cia Cong ty) (bao gdm ce vy viée ddn sy, hinh chinh va
khing phi I cée vy kign do Chng ty 18 ngubi khéd kign) néu ngudri dé di hoje dang 1
thinh vién Hji déng quin tr, thinh vién Ban Kiém sodt, Tong Gidm dde, ngudi didu
hinh khac, nhin vién hofic dgi dign duge Chng ty dy quydn 41 hofic dang thire hién
nhigm vy theo dy quyén clia Cong ty, hanh déng trung thye, cin trong vi lgi ich eia
Céing ty trén co o tudn thi lut phip vi khing cé biing chimg x4¢ nhin ring nguéi do
di vi pham trach nhid¢m cida minkh.

Mhimg chi phi dwge boi thuimg bao gom: cic chi phi phat sinh (k& cd phi thu@ ludt s,
chi phi phén quyét, cic khodn tién phat, cic khodn phai thanh todn phét sinh trong thye
td holic duge coi 1& mic hop 19 khi gidi quyét nhimg vy vige ndy trong khudn kKhd ludt
phép cho phép, voi diéu kidn 1i ngudi 46 d hinh ddng trung thye, ¢n trong, miin cén
v vl ndng lige chuyén mbn theo phuong thire ma nguii do tin tong ring 6 L vi 1o
ich hofic khéng ching lgi lgi ch cao nhit ciia Ciing ty, trén cor 56 tulin thi ludt phip vi
khing cb sy phit hidn hay xac nhdn nio riing ngudi dd 48 vi pham nhitng tréch nhig¢m
ciia minh, Cong ty cf quyén mua béo hiém cho nhitng nguid 6 dé trinh nhimg tréch
nhigm bdi thutmg néu trén.
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Bicu 68, Cic hyp ding, giao dich phii duye Pgi hii dbng C8§ déng, Hji ding Quin tr
chiip thudn

|, Dai hdi ding cb ddng hofic Hoi ding quin trj chip thudn hop dbng, giso dich gita
Cong ty voi cde dbi twgng sau diy theo quy dinh ciia Didu 167 Lujit Doanh nghiép vi
Didu 293 Nghj dinh |55-2020/ND-CP:

a) Ci déng, nguini dai dign theo dy quydn cia ob ddng 14 th chie s& hity trén 10%
ting s0 ci phiin phd thiing ciia céng ty v ngudi e lidn quan clia ho;

b) Thinh vién Hi ddng quin trj, thanh vién Ban Kiém sodt, Thng gidm ddc, nguii
guan Iy khac v ngudi ob lién quan cia ho;

) Dfmnl'l nghiép md thanh vién Hi ddng quin tr, Thinh vién Ban Kiém sodt, Gidm
déc hojic Tdng gidm dbe va nguii quan Iy khic cin cing ty phii ké khai theo quy
dinh tai khoan 2 Biéu 164 Lujt Doanh nghiép.

2. Hi dong quan trj chip thugn cie hop ddng, giao djch néu tgi Khodn | Didu niy khéng
thude che tradmg hep quy dinh khodn 3 Diéu néy vi o6 gid trj nhd hon 35% tdng gid
tri thi s4n cia doanh nghigp ghi trong bdo cdo tai chinh gin nhét hodic mot ¥ 1¢ holic
gid trj khie nhd hon theo quy dinh i Dicu 1§ cong ty,

Trudmg hop ndy, ngudi dai dién céng ty k¥ hop ddng, giao dich phai thing bdo cho
thanh vién Hii ddng quan trf, Thinh vién Ban Kidm soft vé coe abi rgmg cd lidn
quan d6i vii hop ddng, gino djch d vik gin kém theo dy thio hop ddng hodc ndi dung
chid yéu cia giao djch.

H{i ddng quén trj quyét dinh vige chip thugn hop déng, giso dich trong thivi han 15
nghy ké tir ngay nhin duge thong béo, trir trutmg hop Ditu I8 céng ty quy dinh mit
thivi han khic; thinh vién Hoi ding quén trj 6 1gi ich lign quan dén cdc bén trong
hp démg. giao dich khing b quyén bidu qnyr-l!:[.

3. Dai hii déng o déng chip thufin hop ddng, giao dich sau déy:

4) Giao dich néu tpi Khoin 1 Didu ndy cd gid trj tr 35% trdr 1én thng gid trf 1 sin
clia Cong ty ghi trén bdo cdo t3i chinh gin nhit; hofc din dén thng gis uj glao
dich phit sinh trong vong 12 thing ké tir nghy thyre hién giao dich ddu tién co gid
trj tir 35% trév 18n Wing gia trj ti san ca Cong Ly ghi trén bio cho i chinh giin
nhét; hode

b) Hep ding, giao dich vay, bin thi sin cé gid tri lém hon 10% tdng gid trf i sén
ciin doanh nghiép ghi trong béo cdo tai chinh glhn nhit gita cong ty va ob dong so
hitu tir 51% thng s cd phiin c6 quybn bifu quyét trnd lén hofie nguin c6 lidn quan
ciia ed ding d6.

4. Trubmg hop chilp thudn hop déng, giao dich theo quy dinh tai khoan 3 Bidu iy,
ngudi dai dién cdng ty ky hop ding, giao dich phii théng béo cho Hoi ddng quan tri
vi Thinh vién Ban Kiém sodt vé ddi urgng cf lign quan doi vai hop ddng, giao dich
A6 va giri kém theo di thio hop déng hode thing bio ndi dung chi yéu el giao dich.
H{i dong quin tr trinh dy thao hop déng, giao dich hode gidi trinh vé ndi dung chil
yéu cia hep ding, giao dich tai cufe hop Pyi hii dbng b déng hode Iy 7 kién cb
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ding bing viin ban.

Trrdmg hop niy, co dong cd i ich lién quan dén cde bén trong hop ding, giao dich
khing cé quyén bidu quyét; hop dbng, giao dich duge chiip thudn theo quy djnh tai
Didu 31 Pidu 1§ nay.

Hop déng, giao dich bj vd higu theo quydt dinh cia Toa dn va xir I theo quy dinh
ciia phip luft khi dwoe ky k&t khong ding véi quy dinh tai Didu niy; ngudi kv két
hep ddng, giso dich, cd dong, thinh vién Hii d&ng quin trj hofe Gidm dbe hoge Tﬁug
gifim dde cb lidn quan phii lién déi bdi thutmg thiét hai phét sinh, hoin tra cho cing
ty khodn lgi thu duge tir vige thye hidn hgp r.'.lﬁng, gino dich do.

Cong ty phai cdng khai hgp ding, giao djch cb lign quan theo guy dinh el phbp huit
od litn quan,

Diéu 69, Quin trj rii ro
Hiji dbng quin tri phai xdy dyng hé thdng quan trj rii ro theo quy dinh tai Diéu 11 Thang

tur

121-2020/TT-BTC ngay 31/12/2020 vi céc quy dinh phip ludt lién quan va theo

nguyén thc sau:
1. Hi thdng td chire quan trj nii ro t6i thidu phéi quy dinh cic ndi dung sau:

a)
b)

c)

d)

e)

1)
g

Trdch nhiém ciia Hji dling quén irj Céng ty wong vige quin trj nii ro;

Trich nhigém cia Tong Gidm dde, Ban kiém soat, Kiém todn ni b vis hi thing kigm
sodit ndi b trong vide quin tr nd ro;

Trach nhiém cta B phin quan tr nii ro v cde tnudmg b phiin nghiép vy trong cing
ty chimg khodn trong vige quin trj mii ro;

Chién luge quin trj rii ro rd ring, minh bach thé hign qua chinh sich nii ro trong dai
hon v rong timg gisi doan cy thé duge Hi dong quén trj hofic Hii dong thanh vién
hofic Chi sd hitu cong tv thing qua;

Ké hopch trién khai théng qua cc chinh sich, quy trinh dity di;
Céng the quan 1y kidm tra, rh sodt thudmg xuyén cie Tdng gidm ddc (Giam dde);

Ban hinh vé trién khai diy di cde chinh séeh, quy trinh quin trj nii ro vé cic han
miire riti ro, thiét lip hoat ding thing tin quin tri mi ro phi hep.

2, Hé ﬂ'hﬁng quin trj mi ro duge thidt Hip phai dim bdo Cdng ty ¢d kha ning xdéc dinh ri

ra,

do Iwimg mi ro, theo dbi mi ro, bio cdo i ro v xir 1y mit cdeh higu qua cée mi ro

trong yéu dong thid dép tmg ddy &0 che nghia vy tudn thi cia minh tei moi thd diem,
3, Hé thing quin trj rii ro phii duge xdy dyng d& dam bao cdng tac quan trj rii ro dupe
thye hign dde 1ap, khdch quan, trung thye, thing nhit.

4. Hi thing quan trj rai ro duge thid lip phii didm bdo cie by phiin téc nghiép va b phiin
gudn trj rof ro duge b chirc tach bigt va dic lip v&i nhau va ngwii phy trach b phin tic
nghigp khing ding thivi phy trdch bd phiin quin trj mi ro vi nguee lai.

5, Quy trinh, quy ché ndi b vé quin trf rid ro trong cdng ty dim bio che nguyén the saw
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u) Hé thing quan trj rii m trong cdng ty phai duge vin hinh dya trén cie quy trinh,
quy ché ndi b bilng vin bin;
b) Cée quy trinh, quy ché ndi bo phii duge trinh bay mit clch rd ring dé tit ¢ che ol
rihdn lién quan hiéu duge nhiém vy va trich nhifm cia minh va o6 thé mé th cy the,
chi tiét v& quy trinh quan trj nii ro lién quan. Cong ty phii thuimg xuyén ri sodt vi
cdp nhit lai cde quy trinh, quy ché ndi b niy;
¢) Céc quy trinh, quy ché ndi bj phii dim bao co quan quin 1y nh nde, kiém wdn
ndi b, kiém sodt ndi b, ban kidm sodt hidu duge hogt ding quin tr rii ro eha cing
ty;
d) Quy trinh, quy ché ndi bd vé quin trj rii ro phai cd 1i thidu cde ndi dung sau:
- Corchiu th ehite vi mé ta chire nfing nhiém vy, o ché phin cip thim quydn quyét
dinh vii trich nhigm;
- Chinh séch rii ro, han mire rii ro, quy trinh xde dinh nii ro, do huimg rii ro, theo
i rih ro, bio cao trao dbi théng tin vé rii ro vi xir Iy i ro;

- (e quy thc phaii dim bio nghla vy tein thi cic quy dinh cta phip lujt,

. Chng ty phai xdy dyng hé théng quy trinh quan trj rii ro bao gdm cie ndi dung: xéc djnh
i ro, do ludmg rii ro, theo doi nii ro, gidgm sat mii ro, vil xir by mii ro.

- Xy dyng ké hoach dy phéng

) Céng ty phai xdy dung ké hoach di phéng cho cde tinh hudng khin cip xéy ra nhim
dém bao tinh lién tye trong hogt ddng kinh doanh clia cdng ty;

b) Thng Gidm déc (Gidm dbc) chiu trich nhigm xdy dyng, ri sodt thuimg xuyén ké
hoach dy phong. Ké hopeh di phing phii duge Héi ddng quin trj thing qua.

. Nguyén the Ivu trid hd so, thi lidu

a) ‘Tht cd b so, thi ligu, bdo cho, bidn bin hop, nghj quyét coa Hi ddng quan tr hoje
Hi dbng thinh vién hode quydt dinh cia Chii sir hita cdng ty, cde bio cdo vé rii 1o,
céc quyét dinh cia Téng Gidm dbe (Gidm ddc) va ede tai lifu khic lidn quan dén
quén trf rid ro phii dugre lou trit déay da va sin sing cung efip cho Co guan quin 1y
nhil nudc khi cé yéu ciu;

b} Thii gian lwu trif céc tai lidu quy dinh tai Diém a Khodn § Bicu niy duge thire hign
theo quy dinh phap ajt.
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CHUONG X
QUYEN TRA CUU SO SACH VA HO SO
Pidu 70, Quyén tra ciru 50 sich vi hé s
|. €& déng phd thing co quyén tra cin s sich vi hd so, ey thé nhu sau:

a) €6 dong phd thdng ¢b quyén xem xé, tra el va trich lye thong tin v& 180 v dis
chi lién lac trong danh séch cb ddng c6 quyén bidu quyét; yéu chu sir d0i thing tin
khing chinh xéc ¢ia minh; xem x&t, tra cir, trich lue hode sao chyp Bidu 1§ cong
ty, bign bin hop Dai hdi dbng cb déng va nghj quyét Dai hii dong o dong;

b) Cd dong hode nhom i ding st hiru tir 05% tong s0 cd phin phi thing trd 1én co
quyén xem xét, tra et trich lye sb bién l'rin vi nghi quyét, quyét dinh ciia Hji dbng
quin trj, bdo cdo tai chinh gitta niim va hiing nfim, bdo cdo coa Ban kigm sodt, hop
dbng, giao djch phii théng qua Hii ddng quin trj va thi lidu khac, wir i ligu lién
quan dén bi mit thuong magi, bi mit kinh doanh cia Cdng ty,

2, Trutmg hop dat dign duge Gy quydn cia b dong v nhém cb déng yéu cdu tra cir 58
sich vi hi so thi phii kém theo gilly dy quyén cia cb dong vis nhom ci ddng mi nguii
dd dai didén hodic bin sao cong chimg cla giﬁ}r iy quyén niy.

3. Thimh vién Hi dbng qudn tr, thinh vién Ban kidm soat, Tong gidm ddc vi ngudi didu
hinh khée c6 quydn tra cim sb diing ky cd dong cin Cong ty, danh séich el dong, 50 sach
vit h s khde eia Cong ty vi nhimg mye dich 1ién quan 16 chire vy cda minh véi didu
ki¢n cie thong tin ndy phidi dirge béo mit.,

4, Chng ty phii hra gitr Didu 1@ ndy vé nhimg bin sia 481 bd sung Bidu 1€, Gidy chimg
nhén ding k¥ doanh nghiép, cée quy ché, cac thi ligu chimg minh quydn sé hiv tii san,
nghi qu:,r& BPai hid dérng i dbng vi Hji dbng quin trj, bién ban hop Dai hji dﬁng el
déng va Hii déng quén tri, céc bio cdo cia HOi ddng quén tri, cic bao cdo cia Ban kidm
sofit, béo cdo thi chinh niim, b sich ké toan vi cée ti ligu khic theo quy dinh cia phap
Lt tai try sé chinh hodc mét not khéc véi didu kign 14 che od ddng vi Co quan ding ky
kinh doanh duge thing bao vé dja diém luu trir céc @i lidu niy.

5. Ch déng cd quydn duge Cong ty cip midn phi mot bin Diéu 18, Pitu 1§ niy cling duge
cing b trén website cia Cong ty: www.shs.com.vn,
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CHUONG X1
NGLUGOI LAO DONG VA CONG DOAN

Diku 71, Ngwdi lao djng vi cbng doin

=3

Téng Giam ddc phii 1ip ké hoach d& HYi dbng quin tri thing qua cdc viin 48 lién quan
dén vige tuyén dung, cho ngudi loo ding nghi vige, tien heomg, bao hiém xa hoi, phic
g, kehen thudmg va ki lubt ddi vol nguii lao ddng v ngudi didu hinh doanh nghigp.

Téng Gism ddc phai 1ap k& hoach dé HOi dbng quin tr] théng qua céc viin dé lién quan
dén quan h§ cia Cong ty véi cde to chire cong dodn theo cic chutin mye, thing 1§ vi
chinh séch quan 1§ 16t nhiit, nhimg thang 1& va chinh sich quy dinh tai Diéu 1§ niy, cic
quy ché cla Cong ty vi quy dinh phap luit hién hinh,

CHUONG X1
PHAN PHOT LG NHUAN

Bitu 72. Phiin phii lgi nhudin
1.

Sir dyng vin

4) Cong ty C6 phiin Chimg khodn Sai Gin - Ha Nt duge sir dung vin d2 phue vy hogt
dang kinh doanh, diu wr xdy dyng, mun sim tai sin cb dinh theo quy dinh cia phip
[udht.

b) Céng ty CA phdn Chimg khodn Si Gon - HA Nji duge quyén thay dbi cor clu vén
vl thi sdn phuc vy cho viée phit trién hogt djng theo quy djnh cia phip lujt.

¢} Cong ty Cb phin Chimg khodn Sai Gon - Ha Ngi duge didu ddng vbn vil tii sin gitta
edic cong ty trye thude cd i cheh phip nhiin, hach todn dGe 1p.

. Trich lip cic Quy

a} Vide trich ip quf duge thye hién theo quy dinh cta phép luft vi do Dai hii diing
Cé dong Cong ty quyét dinh. Hang ndm sau khi thye hién nghfa vy tai chinh ddi vii
Nhi nurire, Cong ty teich tir loi nhufdn sau thué 48 1ip che quy nhu sau:

- Quf dy trlt bo sung vin Didu 1&: Céng ty phai trich tir lgi nhudn sau thué mdt khodn
vao qu du trit 3¢ bb sung vén Didu 18 theo quy dinh cia phip lufl. Khobn trich niy
béing 05% lpi nhujn sau thué cia Cong ty v duge trich cho dén khi quy dy trir bing
100% vhn Piéu 1§ ciia Cang ty;

- Quf dy phong ti chinh v rii ro nghiép vie Cong ty phii trich tir lod nhugdin sau thué
mdt khodn vio qui dy phong i chinh va i ro nghiép vy theo quy dinh cla phip
lujt. Khodn trich ndy bing 05% lgi nhudin ssu thué cia Cong ty va duge trich cho
dén khi qui dy phong biing 10% vin Didu 18 cia Cong ty;

- Quy dy phing gidm gid chimg khoin;
- Quy khen thuémg;
- Quf phie Igi;

Didu 1§ Cong 1y Cb phdn Chamg khodn Sai Goa - Hi N Tramg
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3.

b)

Cie qu khic néu cd do Hii ddng Quén tri kifn nghi v duge Bad hii ding C6 dong
phé chudn hing nim.

Vide quén 1§ v sir dyung che qui quy dinh tai khoan 1, Bricu niy duge thire hign theo
ding céc quy dinh cha phép ludt.

Cé tire

a)

b)

d)

€)

Pl hiji dbng cb ddng quyét dinh mie chi trd ¢d tire vi hinh thire chi tri eb wre hing
ndm tir lgi nhudn duge gitf lgi cia Cang ty theo quy dinh tai Dicu 135,136 Ludt
Doanh nghidp va quy djnh phidp luft lign quan.

Cdng ty khing thanh todn 15 cho khodn tifn trd eb tée hay khodn tidn chi 1 lién
quan t&i mit logi co phi.éu.

Ch tire trd cho ¢ phiin phé théng duge xéc dinh cin cir vao sb Igi nhudn rong da
thiee hién v khodn chi trd of vire duge trich v ngudn Igi nhugdin gii lai cda cfng ty,
Céng ty cb phiin chi duge trk cd tire cta of phin phd théng khi cd dil cde dieu kign
sou diy:

- Chng ty 43 hoan thanh nghia vu thisé vib céc nghia vy i chinh khic theo quy
dinh coa phap hudt;

. D trich lip cdc qui cing ty vii b dip 13 e d6 theo quy dinh cia phap lugt
vh Bidu 1¢ cong ty;

- Ngay sau khi trd hét sb cd tire, cng tv viin bio dim thanh todn ¢ cic khodn ng
vinghinvulﬂis&nkmcdénm

Cd tire phii duge thanh todn day di trong thiri han 06 thiing ké tir ngdy két thiic hop
Pai hil ddng cb dong thuimg nién. HOi ddng quén i 1ip danh sich c6 dong duoc
nhiin ¢ tire, xdc dinh mirc b tie duge trd dbi véd vimg ed philn, thiti han vi hinh
thire tré cham nhit 13 30 ngdy trie mdi Lin tri o0 tire. Thing bio vé tri cb tic duge
giri biing phuong thire d€ bio dim dén cb ddng theo dja chi ding ky trong sb ding
ky cf ding chiim nhit & 15 ngiy trude khi thyre hign tré cd tirc, Thing héo phii bao
gom cée ndi dung sau diy:

- Tén ebng ty va dja chi try s0 chinh eda cing ty,

- Ho, tén, dja chi lién lgc, quie tich, sb gidy & phap |y cita c4 nhiin dbi véi cd ding
la cd nhin;

- 'T'én, ma sb doanh nghigp hodc sd giy ti phip 1§ cta td chire, dja chi try s& chinh
dii véri cb dong 14 18 chire;

86 lugng cd phiin timg logi coa ob dong; mire cd tie dbi vdi timg cb phiin v tdng
sth b tie ma eb dong d6 duge nhiing

- Thivi didm vi phuwong thire trd ed tirc;

He, 18, chit ky cia Chi tich Hi dong quén trj vt ngudd dai dién theo phip luft
cli cong ty,
Trudmg hop cb dong chuyén nhugng b phiin cia mink trong thid gian gitta thi diém
két thite lap danh sdch cd ddng va thii diém tri e tirc thi nguid chuyén nhugng 1d

Evida B Cong ty C phlln Chimg khoin 841 Gin - Hi MO Trang 97



ngwirl nhin e tie tir chng ty.

f) Truimg hep chi trd e0 tire biing ¢b phiéu, cdng ty phii lam thi tye chio ban co phan
theo quy dinh ciia phip luft. Cdng ty phai dang ky ting vin didu 1§ wong ing v
tong ménh gid céc cb phin ding 4¢ chi tra c6 tite trong thisi hgn 10 ngéy ké ti ngay
hodn thinh viée thanh todn ed tire.

g) Hoi dbng quan trf c6 thé kidn nghi Dad hoi ddng cd ddng thing qua vide thanh lodn

todn bd hodic mdt phin co tirc biing cd phitu va Hoi ddng quén trj 14 co quan thye thi
quyét djnh niy,
Cih tire duere chia theo quyét djnh cia Dai hii ddng CO ddng trén co siv dé nghj cla
Hai déng Quén tri. Céng ty chi duge trt ¢b tire cho Cd déng khi kinh doanh cd 1]
vit 48 hodn thanh nghia vy njp thué, che nghia v tii chinh khic theo guy dinh ca
phiip ludt; trich p cde qui cla Cong ty vi bi dip 15 trude dé (ndu cb),

- Hfi ddng Qudn trj c6 thé quyét dinh thanh todin ¢d tie gitm ki néu xét thiy viéc chi
trd iy phi hop voi ki niing sink 157 cia Cong ty.

- O tire trd cho o phdin wu 38 duge thye hidgn theo cic diéu kign dp dyng rigng cho
midi logi ef phiin wvu dai.

h) €6 tire eb the duge chi trd biing tién mit, biing eb phin cds Céng ty Chimg khodn
Shi Gon — Ha Noi hojic biing tl sin khic do Hyi ddng Quin tr| dé nghj va Dai hji
diing CO déng quyét dinh. Néu chi tra bing tién mat thi duge thye hién bing ding
Vigt Nam v ¢ thé duge thanh todn biing chuyén khodn theo yéu ciu cia C8 déng.

- ‘Truimg hop e tire hay nhimg khoan tién khdic 1ién quan téi mdt logi cb phiée duge
chi trd biing tién mit, Cong ty phii chi trd biing tién ddng Vigt Nam.

- Viéc chi trd co thé thye hién tryc tiép hofic thng qua cdc ngin hing trén co s& cic
thong tin chi tidt vd ti khodn ngin hing do cb ddng cung clip. Trrdmg hop Cong ty
di chuyén khoan theo ding céc thing tin chi tiét vé ngin hing do o ddng cung cap
mi ¢b ding do khing nhin duge tin, Cang ty khing phai chju trich nhigm vé khoin
tién Cng ty di :huyén cho cé ddng niy.

- Wigc thanh todn o tire dbi v cac cb phiéu niém yetdang ky giao dich tai So giao
dich chimg khodn cé thé duge tién hinh thong qua cong ty chimg khodn hodle Tong
Cong ty lru ky va ba trir chimg khodn Viét Nam.

- Tmﬁnghupmsuclﬂpmtﬁumaﬂaihﬁ]ﬂ&ngcﬁmmid&mEh.mmrin&lhn.’ﬁquyél
dinh vi théng béo riing nhimg nguid s& hitu o phin phi théng duge nhin ob wie bing
e eb philn phil thang thay cho b tire biing tién mar.

Céc cb philn bé sung d& e ob tire ndy duge ghi 1 nhimg cd philin 43 thanh todn ddy 40
tin mua trén eo s& g trj cia cae ob phin tra o tic phai trong duong vai 50 tén mit
tréh i tire,

i) Can cir Luft Doanh nghiép, Ludt Chimg khodn, Hoi ddng quan trj thing qua nghj
quyét, quyét djnh xdc djnh mit ngdy cy thé dé chét danh sich cb dong. Cin cir theo
ngdy do, nhimg ngudi ding ky vdi tu céch cb ddng hodic ngui st hitu cie ching
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khodn khac dige quyén nhin cb tire bing tifn mit hoge ¢b phidu, nhin thing béo
hoje thi lidu khae.

) Hoi dbng Quin trj phai 1§p danh sdch C6 déng dwge nhin cd tire, xéc dinh mire ¢d
tirc duge trd dbi vl timg cb phiin, thisd han va hinh thite te, 1ip va giri Thang bio vé
tri co tire phai dupe cong khai gl dén tit ca cée €O dong theo quy dinh phap lujt v
huémg diin cda Cor quan Quin 1y nhd nude.

k) Can cir Ludt Doanh nghigp, Hoi ding Quén trj ¢ thé thng qua Nghi quyét quy dinh
mét ngdy cu thé lim ngdy khoa sd hogt ding kinh doanh cia Céng ty, Clin cir theo
ngay dé, nhimg ngwid dang ky voi tr cich CH ddng hodc ngudr 50 hiru cée chimg
khodn khic duwge quyén nhiin ¢0 tire, 1§ sufit, phin chia lgi nhudn, nhin cd phiéy,
nhin thing bdo hode thi li¢u khde,

Nigay khia st nay cé thé vae ciing ngiy hodic vao thid diém trude khi cde quyén lyi
dt dirgre thye hidn. Dilu niy khing dnh hrimg 16 quyén lgi cia hai bén trong gino
dich chuyén nhugng cb phidu hode chimg khodn lign quan,

1) Thu hoi tién thanh todn cb phin duge mua lai hodic b toe: Truimg hop viée thanh
todin ¢ philn duge mua Igi il vol quy dinh i khodn 1 Didu 134 cia Lut Doanh
nghiép hodie tr ob tire trii voi quy dinh tgi Dide 135 cia Lujt Doanh nghiép va Didu
1§ Cang ty, ci déng phii hodn trd cho cdng ty 56 tién, ti sin khic di nhin; truimg
hipp e ding khiing hoém tri duge cho cing ty thi it ci thinh vién Hi dbng quin tri
phii cing lién ddn chju trach nhig¢m v e khodn ng vi nghia vy a1 sdn khifc cla
cong ty trong pham vi gid trj sb tién, tAi sdn d3 trd cho o6 ddng mi chira duge hodn
lai.

4, Xir Iy 16 trong kinh doanh

Trubmg hop Cong ty bi 18, 18 nim trrde s& duge xir Iy trong ndm ke tidp khi niim k& tép
dé Céng ty kinh doanh c6 i vi theo quy dinh phép lujt.

5. Cie viin 8¢ khic lién quan dén phin phdi lgi nhudn

Céic viin d& khic lign quan dén phiin phoi lgi nhudin duge thire hign theo quy dinh cia
phiap lude,
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CHUONG X111
TAI KHOAN NGAN HANG, NAM TAI CHINH VA CHE PO KE TOAN

Dicu 73, Tii khodn ngiin hing

L.

2,

Cong ty s& mo tai khodn tgi ngdn hing Viét Nam hodic tai cic ngin hang mnde ngodi
duge phép hogt ddng tpi Viét Nam.

Theo sy chilp thufin trude ctia co quan c6 thim quyén, trong tnrimg hop cin thiél, Cang
ty oo thié mé tii khodn ngin hing & nude ngodi theo cée quy dinh ciin phip ludt,

3. Cing ty s& tién hinh it ci ede khodn thanh todn vi giao dich ké todn thing qua cie ti

khodn tién Viét Nam hofic ngogi 1€ tai cdc ngfin hing mb Cong ty md tai khodn.

Ditu 74.Nim thi chinh

Naim thi chinh eiia Céing ty bt diu tir ngdy 01 thing 01 duong ljch hing nim va két thic
viio ngily 31 thing 12 dueng lich cing nam. Nam tai chinh diu tién bit diu tir ngay chp
Gilly phép thanh Iiip v hoat djng vt két thiie vito ngdy 31 thang 12 ciing nam dugc clp
Gidy phép thinh liip va hoat ding dd.

Biéu 75, Chi 4§ ké todn

1.

2,

Hé thiing ké todn Cong ty sir dung 18 HE théng K& todn Vist Nam (VAS) hosic ché 4§ ké
todn dic thi duge co quan ¢6 thim quyén, Bo T chinh ban hinh, chip thuin.

Céing ty I§ip 86 séch ké todn bing ting VigL Cong ty 52 hn it b so ké todn theo logi
hinh cda che hogt ddng kinh doanh ma Cang ty tham gia. Nhing hd so ndy phii chinh
xdic, efp nhit, c6 h thong va phii i dé chimg minh v& gidi trinh ede giao dich etia Cang
ty.

Cdng ty stt dyng don vi tidn t& trong ké todn 14 ding Vigt Nam. Tridmg hop Cong ty c6
edc nghigp vy kinh té phat sinh cha yéu bing mit logi ngoai ¢ thi duge ty chon ngoai 1&
do tam dom v tién 1& trong ké toén, chiu trich nhigm vé lga chon d6 trude phip ludt vi
théng bdo cho co quan quin 1Y thud tnee Hép,
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CHUONG X1V

BAO CAO TAI CHINH, BAO CAO THUONG NIEN VA TRACH NHIEM CONG

BO THONG TIN

Bieu 76. Bao cao Tai chinh nim, bin nida vi quy

Céng ty phai lip ban Bio cdo tai chinh dinh k¥ hing thiing, quy, niim theo quy dinh ciin
phip lujt cling nhir che quy dinh cia B§ Tai chinh, Uy ban Chimg khodn Nhi mude v
che cor quan quén 1y nhi nwde of thim quyén va bio cio phii duge kifm todn theo quy
dinh tgi Bidu 175 Lujt Doanh nghigp, Didu 29 Théng tr 1212020/ TT-BTC, Bidu 74
Bidu 18 niy va cac viin bin phip ludt cd lién quan.

Trude ngdy 31 thing 3 cha niim tidp theo, Clng ty phii gid Uy ban Chimg khodn Nha
nude Béo cdo tii chinh nim va Bdo cdo ty 1§ an todn t4i chinh tal ngdy 31 thing 12 da
dure kidm todn bii mdt cong ty kilm todn duge chip thudn,

Béo cho ti chinh cia edng ty gii Uy ban Chimg khodn Nhi nude phai cé diy di céc
thinh phin va nfi dung theo quy dinh cda phap ludt ké todn quy dinh ddi véi cing ty
chimg khodn;

Trudmg hgp bio cio tai chinh cd ¥ kin kidm todn ngogi trir chira néu chi 18 khodn myc
ngogi trir va 1y do ngogi trix, cdng ty phii ¢6 viin bin gidi trinh vi et xdc nhin i kiém
toén giri Uy ban Chimg khodn Nha nude theo quy dinh phap lugt

Bdo cdo tdi chinh ndm phai bao gom bio cho két qui hogt ding kinh doanh phin dnh
miit cihch trung thyre va khdéch quan tinh hinh vé 18 vi 18 cla Cong ty trong nam ti chinh
va bdn cin dbi ké todn phin dnh mdt cich trung thyre v khich quan tinh hinh céc hoat
diing elia Cong ty cho dén thii diém lip bdo cdo, bio cdo luu chuydn tién 1@ va thuy#
minh Bao cdo tai chinh,

. Cie Béo cdo tdi chinh duge kifm todn, bio cdo qui va sdu thing cia Cong ty duge cong

b trén trang Thing tin di§n 1 www,shs.com.vn theo quy dinh phap luit.

Cée 1 chire, ¢ nhin quan tim déu duge quyén kidm ta hode sao chyp ban Béo cao 1ai
chinh hing nim di duye kiém todn, bdo cdo shu thing va hang quy trong gilr lam vige
cia Cong ty, tai try 0 chinh cha Chng ty vi phai ted mdt mie phi hop 1§ cho viée sao
chigp,

Biéu 77. Bdo cho thuimg nién

Céng ty phai lip vi cong b Bdo cao thuimg nién theo cde quy dinh cda phip lujt vé chimg
khodn vi thj truimg chitng khodn.

Biéu 78, Ché 8§ bio cho, chng bé thing tin vi thing bio ra cing chiing

Vide hdo cio cita Cong ty phii diy di, kip thbi va phin énh chinh xéc tinh hinh thye té
cud eong ty chimg khodn,

Céng ty phii giri bdo cdo djnh ky bing tép di ligu dién tir cho Uy ban Chimg khodn Nha
nudre qua hé thing théng tin cia U}r ban Chimg khoan Nhad nude theo cdc thid hgn vi
quy djnh tpi Lufit Doanh nghiép, Ludt Chimg khodn va cée viin bin phap luft hudmg ddn,
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thi hanh
3. Trong ving 03 ngly lam vie, ké tir khi xdy ra céc sy kidn dudi déy, Cong tv phéi bio
chio Uy ban Chimg khoan Nha nude bing viin bin:
4) Vay, diu tw vrgt qud han mire quy dinh tgi Didu 26 vh Didu 28 Théng w 121-
2020VTT-BTC ngdy 31/12/2020;
b) Ngdy try sd chinh, chi nhinh, phing giao dich cia Cdng ty khai truomg hogt ding.
4. Biao cho quin trj rii ro
Trude ngay 31/01 va 31/7 hing ndm, Cong ty phai giri Béo céo ndm/6 thing vé hoat

déng quin trj riii ro (theo miu quy dinh tpi Phy luc IV Thang tr 121-2020/TT-BTC ngéy
31/12/2020);

5. Bdio cio theo yéu cin

Tritmg hep can thiét, Cng ty bdo cao bing viin ban theo yéu ciu ciia Bo Tai chinh, Uy
ban Chimg khoiin Nha nuwde, 86 Giao djch Chimg khodn va co quan quin 1y nhi medc
ed thim quyén
6. Trinh bio cho hing nim
a) Két thisc ndm tdi chirh, H@i dong quan tri trinh Dai hoi ddng o dong bio céo theo
quy dinh cia Bicu 175 Ludt Doanh nghiép bao gdm céc ndi dung sau diy:
- Bio cho két qua kinh doanh cia céing ty;
- Bdo cio tai chinh d& dugc kigm todn cia Cong ty;
- Bio cdo dinh gis cong the quan 1y, didu hinh cing ty;
- Bdo cdo tham djnh cia Ban kigm sodt.
= Cie ndi dung khdc theo quy dinh phip luit
b) Béo cdo két qua kinh doanh cia cong ty: Biio ¢io 14l chinh d8 duge kidm todn cia
Cong ty; Bdo cio dinh gid cdng e quin ly, diéu hinh cdng ty phai duge gid dén
Ban kifm sodt dé thim djnh chim nhdt 12 30 ngdy trude ngiy khai mac cude hop Dai
héi déng eb dong thudmg nién,
¢} Béo cho cla Ban kidm sobt thim dinh céc Béo cdo tpi mye b khoin 6 Didu niy vi
Biio efo thi chinh da duge kiém todn phii duge luu ik tei try sé chinh ela cong ty
chiim nhit 14 10 ngay trinde ngay khai mae cude hop Pai héi déng ob dang thwimg
nién niéu Didu I¢ cong ty khng quy dinh thiri han khiic dii hon, C ding si it cb
phin clia cong ty liga tue it nhit 01 ndm co quyén e minh hode cing vii Tudt su, ké

toéin vién, kiém todn vién co chimg chi hinh nghé trye tidp xem xét bdo cdo quy djnh
tai Didu ndy,

7. Cing khai théng tin

Cong ty thyre hién cling khai thing tin theo quy dinh tyi didu 176 Ludt Doanh nghiép, Ludt
Chitng khodn, Théng e 96/2020/TT-BTC hudmg din cong bd théng tin vi ede quy dinh
phiip ludit lién quan, bao gom:
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a) Gir béo cdo tii chinh djnh k¥ 43 duge Dal hii dbng cb déng thing qua dén co quan
nhi mirde eb thim quyén theo quy djinh cda phap luft v& ké wan va quy dinh khie
ciia phap lufit cd lién guan.

b) Cong ty chng bé trén trang théng tin dién tir Cong ty thdng tin sau diy:

-

Bidu 1¢ Cong ty;
Quy ché Quan tr ndi b Cing ty

So yeu Iy lich, trinh d6 hoe vin va kinh nghiém nghé nghiép ca cie thinh vién
Hii ddng quan tri, Thinh vién Ban Kidm sodt, Thng Gidm dbc cdng ty;

Danh sach Nhin vién cd Chimg chi hinh nghé
Biéio cdo thi chinh hiing nim & duge Dai hii ddng cb dong thong qua;

Béo clo dinh gid két quéa hogt ding hing niim cia HOi déng quén trj va Ban kiém
soll

Ngh quyds, Quydt dinh ciia Byi hji dbng Cb dong;
Nighj quyét cia Hi ddng Quin tri;
Cic viin ban khic theo quy dinh phdap lufL
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CHUONG XV
KIEM TOAN CONG TY

Pidu 79, Kiém todn

Trén eor 5 d& xuit cin Hi ddng Quén tri, Dai hi ddng €6 déng chi dinh mét cing ty
kidm todn die lip hojc thing qua danh sich cic chng ty kiém todn die bip v Oy quﬁ:n
cho Fiji déng quén trj quyét dinh lya chon mét trong sb céic don vi nity tién hanh kiém
todin bédo cdo i chinh coa Cong ty cho nim tai chinh !.'tép theo dya trén nhimg digu
khodn vi didu kign thoa thudn véi Hoi ddng quan i,

Céing ty kiém todn phéi duge co quan nhd nude b thim quyén chip thudn, néu phap
ludit ¢d quy djnh.

Céng ty sé phai chudéin bj vii giri Béo cio thi chinh hing nim cho Cdng ty kiém ton dic
lip sau khi két thise nam t3i chinh.

Céng ty kiem toan dje lip ed trich nhigm kiém tra, xéc nhiin vi biio cio vé Bao cio tai
chinh hiing nim cia Cdng ty, lip bio cdo kifm todn va trinh bdo cdo d6 choe Hoi ﬂlfﬁn.g
Qudn trj trong vong 02 (hai) thang ké tr ngay két thiic nfim thi chinh. Kiém todn vién
thye hién vige kidm todn cho Céng ty phii dige co quan nhi nude cb thim quyén chip
thudn theo gquy dinh cia phap lugt.

Mt bdn sao cua bdo cdo kiém todn 58 phai duge g dinh kém véi mi bin bao cdo ké
todn hing nim ciia Cong ty.

Kiém todn vién doe lp thyre hign vife kidm todn bbo cfo tii chinh coa Cong ty duge
tham dy cic cufc hop Bai héi dfrng cd déng va duge qu:.rén nhiin cde thing bdo vi cic
théng tin khic lién quan dén cude hop Pai hii didng cb déng va duge phat bidu ¥ kién
tpi dygi hdi vé cde viin dé cb lién quan dén vige kiém todn bdo cdo thi chinh cia Cing ty.

CHUONG XVI
DAU CUA CONG TY

Diéu 80, Ddiu ci edng ty

Déiu bao gdm Du duge [am tai co s khiic diu hofic Diu dudi hinh thire Chi ky sb theo
quy dinh clia phip lujt vé giao dich dién i, duge quy dinh i Didu 43 Ludt Doanh
nghié¢p va phap lugt,

. Hi ding quan trj quyét djnh logi diu, 6 lugng, hinh thire v4 ndi dung diu cda Cong ty,

chi nhinh, vin phong dai dién cia Cong ty (néu cd),

. Hdi dbng quan trf, Thng gidm dde sir dung v quén 1Y diu theo quy djnh cia phip ludt

hign hinh.
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CHUONG XVIl
TO CHUC LAL GIAI THE VA THANH LY CONG TY
Bidu 81, Chfim dint hoat dng vi gidi thé Cong ty
I, Cong ty c6 thé bj gidi thé hofic chim dirt hopt d{ing trong nhing (rrimg hop sau:
a) Két thisc thii han hoat ddng 33 ghi trong Didu 1¢ cong ty mi khing co quyét dinh gia
han;
b) Theo nghj quyét, quyét dinh cia Dai héi ding cb déng;
¢} Bjthu hdi Gidy chimg nhin ding ky doanh nghigp, trir trdmg hop Ludt Quén 19 thué
ch quy dinh khac;
d) Ciic truimg hop khée do phip lult quy dinh.
2. Cong ty e thé bj gifi thé tnude thisi han theo quyét dinh cia Pgi hii ding CH déing trong
nhimg tridmg hop sau:
a) Muc tiéu cha Cdng ty khing thyc higén dupe;
by Céing ty b thua I8 i 3/4 vin Didu 1§
¢) €6 yéu cliu chinh ding cia C6 dang/nhém CO ddng dai dign cho It nhit 213 56 cd
phiin ¢6 quydn bidu quydt cia Cong ty,

3. Vige gial thé Cong ty trude thii hgn do Dpi hii dbng CA dang quylt dinh, Hi déng
Quén trj thue hién, Quyét dinh gidi thé ndy phii théng bdo hay xin chp thuiin cia co
quan ¢6 thiim quyén theo quy djnh phap luat (néu bit bupe).

4. Thi tye, trinh e gidi thé Céng ty C6 phin Chimg khodn Sai Gon — Ha Noi duge
thyre hign theo céc quy dinh cd lidn quan eha phap luft.

Bidu 82. Gia hgn hoat djng, TH chire lgi
1. Tb chire lpi:

Vige chia tich, hip nhit, sip nhip, pha sin va chuyén dii Céng ty C& phin Chimg khoin
541 Gon — Ha N§i duge thire hin theo guy dinh cin phip lugt.

2. Cia han hogt djng:
H{i déng quin trj tridu thp hop Dai hii déng cd déng it nhdt 7 thing trude khi két thic
thési han hogt ddng dé e dong i thi bigu quydt vé vige gia han hoat ding cia Céng ty
theo d& nghj ciia HOi ddng quin trj.
Thisi hgn hogt déng duge gia han khi b 56 cb déng dai didn tir 65% tror 1én thng s6 phidu
biéu quyét ciu tét ca cf dong dy hop Dai hoi ddng ob dong tén thanh,

Ditu 83, Thanh Iy Cing ty

1. Tdi thifu sdu thing trude khi két thic thiri han hoat déng eta Cong ty hoje sau khi
et mit quyét dinh gidi thé Cong ty, H& ddng Quin trj phai thanh lip Ban thanh Iy
gdm 03 thinh vién, Hai thanh vién do Dai hii ddng C déng chi dinh vi mét thémh
vign do Hi dong Quin trj chi dink tir mt cdng ty kim todn dée lip, Ban thanh Iy
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s& chufin bj cdc quy ché hogt ding cia minh. Cac thinh vién cia Ban thanh ¥ co
thé duge lyga chon trong 56 nhin vién trong Cong ty hodic chuyén gia ddc 1ip. Ti
cd cdc chi phi lign quan dén thanh 1y s duge wu tién thanh todn trude cée khoan ng
khic cha Chng ty.

2. Ban thanh 1y cé trich nhiém bio c¢do cho co quan ding ky kinh doanh vé ngay thinh
lip vi nghy bit ddu hoat dng. Ké tir thid diém d6, Ban thanh 1y s& thay mat Céng
ty trong tit cé céc cdng viée lién quan dén thanh 1§ Cong ty trude Tod dn vi clic co
quan hénh chinh.

3, Tién thu duge tir vide thanh 1y 58 duge thanh todn theo thir ty sau:
a) Céac chi phi thanh Iy;

b} Cée khodn ng luong, trg clip théi vide, bdo hifm x8 hoi va cée quyen lgi khic
ciia ngudi lao ding theo théa wic lao ddng tip thé vi hop ddng lao ddng da
ky két;

¢} Mo thué:
d) Céc khodn ng khic cia Cdng ty;

¢) Phiin con lgi sau khi 43 thanh todn tit ca cac khodn mer 1l mue (a) dén (d) trén
ddy dugre chia cho cde ob ddng. Chc cd phin vy 45 dwge v tién thanh todn
tririve,
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CHUONG XVII1
GIAI QUYET TRANH CHAP NOI BQ
Biéu 84, Gidi quyét tranh chiip ni b

1. Truimg hop phit sinh tranh chip hay khidu ngi c6 lién quan i hopt ddng cda Cong Ly
hay i quyi’:n cia che CO ddng phét sinh tir Didu 18 hay tir bit cir quyén hojic nghfa vy
do Luft Doanh nghiép, Lujt Chimg khodn, céc quy dinh phip luft khic hoje thoa thuin
gilia:

a) Cb déng vari Cdng ty; hofic

b) Cb dong vii Hi ddng Quan trj, Ban Kiém sodt, Tong Gidm dic hiy cin b guin
I¥ khic,

Cée bén lién quan 32 cb ging gidi quyét tranh chdp do thing qua thuong luong vi hod
gl Trir trudimg hep tranh chiip lién quan toi Hai dong Qudn tri hay Cha tich Hi ddng
Chuan trj, Cha tjch Hji dﬂng Quin trj s chii tri vide gidi quyét tranh chap vi $& yéu eilu
titng bén trinh bay cde yéu th thyee tién lign quan dén tranh chip trong vong 15 ngay lam
vige ké tir ngdy tranh chip phit sinh, Trutmg hop tranh chilp lién quan Wi H§i dbng
Quén trj hay Chi tich Hi dong Qudn trj, bt cir bén niao cling 6 thé yéu clu Dai hi
dong CO ddng chi dinh mdt chuyen gia dic 1p 4 hinh ddng véi tu cach 14 trong téi cho
quik trinh gidi quyét tranh chip.

2. Truimg hop khing dut duec quyét dinh hod gidl trong ving sdu (6) tudn v khi bt diu
qué trinh hod gidi hodie néu quyét dink cta trung gian hoi gidi khing duge cée bén chip
nhén, blit el bén ndo cling cd thé dua tranh chip 6 ra Trong i kinh & hodic Tod n
kinh 1€,

3. Cde bén s& ty chju chi phi cia minh cé lién quan téi thi tue thuong heong va hod gidi.
Cidg chi phi ctia Tod én 58 do Tod phin quyl!t bén ndo phil chiu,

Dilu 85, Trudmg hop bé the gitka cde thimh vién i ddng Quin trj vi CH ding

Céic C6 ddng nhm gitr mdt niva sd cb phidu dang hru hinh ¢ quyén bidu quyét trong biu
ol thimh vién Hgi dong Quén trj 6 quyén dé don khidu ngi 167 i dé yéu clu pidi thé
theo mdt hay mit sb cic cin e sau:
a) Cibe thinh vién Hi déng Quan trj khing théng nhit trong quan 1y céc chng
viée cla Cong ty dén dén tinh trang khéng dat duge s phjr":-u clin thiét theo
quy dinh d& Hoi ddng Quan tri hoat ddng;

b) Cdc Cb ddng khong théng nhit nén khing thé dat duge sb phidu cin thids
theo quy dinh dé tién hanh biu thinh vién Hoi dbng Quén tri;

¢) Cb sy bt dong trong ndi bi vi hai hofic nhidu phe cinh C& dong b chia ré
khién cho vige gidi thé & 18 phuong 4n cb lgi hon cd cho toan thé C& ding.

Trinh tir, thil twe tufn tha quy dinh phip luft, Ditu 1§ Cang ty.
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CHUONG XIX
PIEU KHOAN THI HANH

Bicu 86, Ba sung vh sira dbi Dicn 1§

1. Vide bd sung, sira ddi Didu 12 nay phai duge Dai hii ddng C6 dng xem xé quydt dinh,

2. Trong trudmg hop ed nhimg quy dinh cia phip luft ¢d lién quan dén hoat ding cia Cong
ty chira duge dé ¢fp trong ban Didu I¢ ndiy hodic trong truémg hop o6 nhimg quy dinh
mdri i phip ludt khise véi nhitng dicu khodn trong Bidu 1§ niy thi nhitng quy djnh cis
phip lujt dé dueng nhién duge dp dyng vi didu chinh hogt déng cia Cong ty.

Bilu 7. Ngiy hijo lye

l. Bin Bicu 1§ ndy gom XIX chuong, 87 Dice, duge ban hinh theo Nghi quyét sb 01-
2021/NQ-BHDCD ngiy 16/6/2021 ctia Dol hdi ddng C& ddng vk Nghj quyét sé 02-
2021/NQ-HPOT ngy 22 / A0/2021 cha Hi ddng Quén trf Cong ty C phin Chimg
khodn S& Gon — Hia Nji.

2. Bidu ¢ duge 1ip thanh 10 bén, ¢é gid trf nhu nhaw, trong d6;

4) 01 ban nip tai Phing Bang ky kinh doanh — S¢ K& hopch & Déu twr thanh phé Ha
N,

b) 03 ban bdo cio UBCKNN vi cic SGDCK;
¢} 04 bdn luu tril tgi Vin phong Hi ddng Quin tri Cang ty;

3. Pieu ¢ nay 1a duy nhit va ehinh thite cién Cang ty.

4. Ciic bin sao hode trich Iy Bieu 18 clng ty ¢d gid trj khi cd chit ky cda Chi tich Hei dong
quitn trj hofic 1i thicu 1/2 |ﬁng s0 thitnh vién Hoi dlfmg pun trj.

TM. CTY CP CHIUNG KHOAN SAI GON - HA NOI
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PHU LYC
CHI TIET VON DPIEU LE CONG TY T NGAY THANH LAP DEN NAY
VA TY LE CO PHAN SO HIU'U CUA CAC €O DONG SANG LAP

TAI NGAY THANH LAP CONG TY

1) Chi tiét viin Bidu 1§ ciia Cong ty tir ngiy thinh ip dén nay:

| VON PIEU
STT| THANG ' i LE GHI CHU
| 11/2007 350.000.000.000 | Thinh lip Céng ty
5 05/2009 410.629.960.000 Phat hinh 6 phidy thudmg ting viin dicu 1¢
o tir qui thiing du vin

Phat hinh co phiin ting vin didu 1& cho C6

3 0:4/2010 LO00.000,000.000 | ddng hign hine, Cin bd nhin vién vi ddi e
tidm niing
Phit hinh cb phin hodn di cd phin SHBS

4 05/2018 1.053,956.740.000 | d¢ nhin sdp nhiip Céng ty CP Chimg khon
SHR
Phit hinh ci phitn ting vin didu 18 i b
tire bing cb phidu vi chito ban cho C4 ding

: parzre R i hign hifru, Cén b nhén vién va ddi tac tiém
néng
Phit hamh cé phidu ting vén didu 1§ tiv

L 1072021 3.252.650.270.000 | ngudn vén chi sé hitu va chio bdn cho C
ddng hign hiru, Cin b nhan vién
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2) Thing tin vé Ci ding sing lip vi (3 1§ s& hitu ob phiin ciia cae C8 déng sing lip tai

ngiy thinh ljp Céng ty:
GIAY ;
CNDKKD, co GtA | TV
i TEN NGAY cAp, | PIACHI | PHAN TR; LE
i SORCU | Wong) |,
NOT CAP
0103020950, | S 18 dudmg
Céng ty C phin | 09/12/2008, 8¢ | Hing Chudi,
! Tip dodn T&T KH&DTHA | Quin Hodn 5.250.000 | 52.500,000.000 | 15%
N Kidm, Ha Nai
Ngdn hing 0103026080, ?;H:’ET
Thuong mai C& 29/7/2008, Si
.
2| cnbasitade- i | KuemTm x:;?::g:h 3.500.000 | 35.000.000.000 | 10%
Ni (SHB) NG HA NG
Tip dodn Cong
ngEiﬁpThnn < 0106000574, | 86 226 duimg
3 | Khodng sén Vige | 09022006, S¢r | L& ”"i"ﬂ;‘ 3.500.000 | 35.000.000.000 | 10%
Ni Pa, Ha Noi
Cong ty Cb phiin 80 165 duimg
Phit trién D6 thi 0403000336, | Bach Diing,
vit Khu Cong 18/12/2007, 8¢ | p.Trin Phi,
¥ | nghitp Cao su vigt | KHADTHE | TP.Ha 3-500.000 | 35:000.000.000 | 10%
Nam Dhromg Do, tinh
(VINARUCO) Hai Duong
- 4106000341, | 56236 Buimg
Tip dodn Cdng :
5 | nghiep Cao su Vigy | 16932007, 8& | Nam Ky Khari | | o0 000l 0 e 00000 | 5%
Nam (VGR) KH&DT | Nghia, Quin
TPHCM |3, TP HCM
5617 Budmg
; NI (044981, Phil Déing
6 ;Thg . Thucml /0472007 Sgr | Thién Vuong, | | o0 000 | 17.500.000.000 | 5%
2 r:;ma‘ ® | KH&DTHA |P.NgdThi (o s
. ’ N Nhijm, Hai Ba
Trumg, Ha Nii
Bi&ul#ﬂhguﬂﬁpﬂmth&hmkﬁhﬁlﬁﬁn—mﬂm 'I'rlnullﬂ.
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Sé 122 Hoang
Ciéing ty C phiin lﬂligigzﬂzi:;‘q Ngén, P.Trung
Briu tir Cong KH&DT g | 1Ho® Quin 1.750.000 | 17.500.000.000 | 5%
nghi¢p An Sinh . Céu Gidy, Ha
N1 N
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