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C6NGTYC6PHANCQNG HOA XA HQl CHU NGHiA VI^TNAM
cAPNT/dCNAMDINHDpc lap - Tir do - Hanh phuc

Nam Dinh, ngay 23 thdng 4 nam 2021

TOfTRINH

V/v: Thong qua Dieu I^ td chuc va hoat dgng CTCP Cap nude Nam Dfnh

sua doi, bd sung Ian thir nhdt

Kinh gui:    Dai hgi dong co dong thvong nien 2021

Cong ty co phan cap niroc Nam Djnh

De dkoa bao Cong ty c6 ph^n cip nude Nam Dinh ti6p c^n cac thong I^ qu^n trj
doanh nghifp t6t nh^t, du thao suta doi, b6 sung DiSu 1? to chdc va ho^t df ng C6ng ty

c6 phan cip nude Nam Binhduqic xfiy dpng tuan thu theo quy dinh tai Lu^t doanh

nghiep s6 59/2020/QH14 du^c Quoc hpi nude Cpng hda x3 hpi chu nghTa Vipt Nam
thdng qua ngay 17/6/2020, Nghj djnh si 155/2020/ND-CP, Thdng tu s6ll6/2020/TT-

BTC cung cac v&n ban hudng dan cd lien quan.

(Ban D^ thao Dieu 1^ sua ddi, bd sung da dupe dang len Website Cong ty tqi

dudng dan www.capnuocnamdinh.vn tu ngay 17/'3/2021cho cac co dong tham khdo va

co y kiin gop y tru&c khi D^i h$i diin ra)

Kinh trinh Dai hpi ddng cd dong thudng nien 2021 xem xdt, thdng qua./.

Noi nh^n:TMag^gCMSG QUAN TRJ
- Nhu tten;^^ ^^^

-LuuVP



Nam Dinh, nam 2021

DIEU LE
TO CHlTC VA HOAT DONG

DlTTHAO

CONG TY CO PHAN CAP Nl/OC NAM DINH



MJJC LVC
phAnmOdAu
t djnh nghia cac thuat ngu" trong dieu l

Dilu 1. Giai thich thuat ngu

II. TEN, HINH THUC, TR^ S0, CHI NHANH, VAN PH6NG DAI DIEN, DIA
DIEM KINH DOANH, TH0I HAN HOAT DONG VA NGU0I DAI DIEN
THEO PHAP LUAT CUA CONG TY
Dieu 2. Ten, hinh thiic, tr^ so, chi nhanh, van phong dai dien, dja diem kinh doanh va

thoi han hoat dpng cua Cong ty

Dieu 3. Ngucri d^i dien theo phap luat cua Cong ty

HI. M^JC TIEU, PHAM VI KINH DOANH VA HOAT D0NG CUA CONG TY
pibu 4. Mpc tieu hoat dpng ciia Cong ty

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

iv. v6n dieu l, c6 phAn, c6 dong sang lap

Dieu 6. V6n dibu l^, c6 phiin, c6 dong sang lap

Dieu 7. Cluing nhan co phieu

Dieu 8. Chiing chi chiing khoan khac

Bibn 9. Chuy&i nhuomg c6 ph^n

Dieu 10. Thu hoi co phan (doi v<5i trudng hop khi dang ky thanh l^p doanh nghiep)

V.CO CAU TO CHUC, QUAN TRJ VA KIEM SOAT
Di^u 11. Co clu t6 chiic, quan trj va kiSm soat

VI.CO DONG VA DAI H0I DONG CO DONG
Di^u 12. Quyen cua c6 dong

Dieu 13. Nghia vu cua c6 dong

Bibu 14. Dai hi d6ng c6 dong

Dieu 15. Quy^n va nghia vu cua Dai hoi dong c6 dong

Dieu 16. Uy quyen tham dy hpp Dpi hpi dong co dong

Dieu 17. Thay d6i cac quy^n

DiSu 18. Tri$u t|p hpp, chuomg trinh hpp vk thong bao moi hpp Dai hpi dong co dong

DiSu 19. Cac di6u kien tien hanh hop Dai hoi dong cb dong

Didu 20. Th^ thuc ti&i hanh hop v^k bi^u quy6t tai cuoc hop Dpi hQi dong co dong
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Dieu 21. Dieu kien dk Nghi quyet cua Dai hyi ddng c6 dong duyc thong qua

DiSu 22. Tham quyen va the thurc lay y kien co dong bang van ban dk thong qua Nghj
quyet cua Dai Mi dong co dong

Didu 23. Nghi quydt, Bien ban hop Dai hyi dong c6 dong

Dieu 24. Yeu c&u My bo Nghi quyet cua Dai hyi dong co dong

VII. HQl DONG QUAN TRI
Didu 25. Uhg cur, dk cur thanh vidn Hoi ddng quan tri5

DiSu 26. Thanh phdn va nhiem ky ciia thanh vien H6i ddng qu^n tri

Dieu 27. Quydn han va nghla vy cua Hoi dong quan tri

Dieu 28. Thu lao, thuong va lyi ich khac ciia thanh vien Hoi dong quan tri^

Dieu 29. CM tich Hoi dong quan trj

Didu 30. Cuyc hpp cua Hoi ddng quan trj

Dieu 31. Cac tieu ban thudc Hoi dong quan tri

Dieu 32. Ngudi phy trach quan tri cdng ty

vin. tOng giAm dOc vA ngu"0i dieu hAnh khAc

Didu 33. Td chiic by may quan ly

Didu 34. Ngudi didu hanh Cong ty

Dieu 35. Bo nhiem, mien nhiem, nhiem vy va quyen han ciia Tong giam doc

ix. ban kiem soat hoac uy ban kiem toan tr0*c thuqc hql
dOngquAntri
Dieu 36. U"ng cur, de cdr Thanh vien Ban ki&n soat (Kidm soat vien)

Dieu 37. Thanh ph^n Ban Kilm soat

Didu 38. Trudmg Ban kidm soat

Dieu 39. Quyen va nghla vy cua Ban kiem sodt

Didu 40. Cuyc hop ciia Ban kiem soat

Didu 41. Tien luomg, thu lao, thuong va lyi ich khac cua thanh vien Ban kidm soat

X.TRACH NHIEM CITA THANH VIEN HQl DONG QUAN TRJ, THANH
VIEN BAN KIEM SOAT, TONG GlAM DOC VA NGlTOl DIEU HANH KHAC
Dieu 42. Trach nhiem trung thuc va tranh cac xung dot ve quyen lyi

Didu 43. Trach nhiem vk thiet hai va bdi thucmg

XI.QUY^^N TRA CUTJ SO SACH VA HO SO CONG TY
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Bieu 44. Quyen tra cuu so sach va ho so

XII. CONG NHAN VIEN VA CONG DOAN
Dieu 45. Cong nhan vien va cong doan

XIH. PHAN PH6l LQ(I NHUA^N

Di^u 46. Phan ph6i loi nhuan

XIV. TAIKHOAN NGAN HANG, NAM TAlCHINH VA CHE B0 K TOAN^

Dieu 47. Tai khoan ngan hang<,

Didu 48. N^m tai chinhNg
Di6u49.Ch6d6k^toanCJt

xv. bao cao tal chinh, bao cao thit0ng nien va trach nhiem ^
c6ng b6 thong tin
Dieu 50. Bao cao tai chinh nam, ban nien va quy

Dieu 51. Bao cao thirong nien

XVI.KIEM TOAN CONG TY

Di^u 52. Ki^m toan

XVII.DAU ClfA DOANH NGHI^P

Dieu 53. Dau ciia doanh nghiep

XVIII.GlAl THE C0NG TY

Dieu 54. Giai the c6ng ty

Dieu 55. Gia h^n ho^t dong

Di6u 56. Thanh ly

XIX.GlAl QUYET TRANH CHAP N0IB^
Dieu 57. Giai quy^t tranh chip npi bp

XX.QUAN LY VON NHA NIT0C TAI CONG TY

Di^u 58. Quan ly von nha nude t^i Cong ty

xxi. b6 sung vA suA d6i dieu l^

Dieu 59. Di6u lp cong ty

xxi. ngAy hi^ u lv"c

DiSu 60. Ngay hieu l^c
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DIEU L^
CONG TY C6 PHAN CAP NlTCfC NAM BINH

(sua doi va bo sung nam 2021)

CSn cii Lupt doanh nghipp s6 59/2020/QH14 ngay 17 thang 6 nam 2020;

Can cii Lu^t churng khoan s6 54/2019/QH14 ngay 29 thang 11 nam 2019;

Can eft Nghj dinh s6 155/2020/ND-CP ngay 31/12/2020 cua Chinh phu quy
dinh chi tiet thi hanh mot s6 dieu cua Luat chung khodn;

Can cii Thong tu s6 116/2020/TT-BTC ngay 31/12/2020 cua B TM chinh
Hudmg dan mt s6 di6u v^ qu^in trj cong ty ap d\mg d6i vdi c6ng ty d^ii chiing

t?i Nghi djnh so 155/2020/ND-CP ng^y 31 thang 12 n3m 2020 cua Chinh phu
quy dpth chi tiet thi hanh mpt s6 dieu cua Lu^t Chung khoan;

Can cu Thong tu so 96/2020/TT-BTC ngay 16/11/2020 cua Bp Tai chinh
hudng dan cong b6 thdng tin tren thi trucmg chutng khoan;

Di^u I? siia d6i nay dupe thong qua hpp 1? Uii Dpi hi co dong thucmg nien n8m
2021 cua Cong ty co ph^n c^p nuac Nam Djnh vao ngay .../.../2021;

Di^u lp nay quy djnh rang bupc va chi ph6i toan b^ qua trinh hoat dpng kinh
doanh cua C6ng ty.

C^NG HOA XA HOI CHU NGHIA Vlf T NAM
Dqc lap - T^ do - Hanh phiic



phAnmc^dAu

Di^u If My duoc thong qua theo Nghi quydt cua Dai hfi d6ng c6 dong so ...
ngay... thang ... nSm...

L DJNH NGHIA CAC THUAT NGf TRONG BIEU L^

Dieu 1. Giai thich thuat ngfr

1.   Trong Dieu If nay, nhftng thuat ngft dudi day duoc hieu nhu sau:

a)Von dieu le la tfng menh gia co phan da ban ho&c duoc dang ky mua khi thanh
lfp cong ty co phan va theo quy dinh tai Dieu 6 Dieu If nay;

b)Von co quyen bieu quyet la von c6 phan, theo do ngudi sd httu co quy^n bieu

quy^t ve nhftng van de thuf c tham quyen quyet dinh cua Dai hoi dong co dong;

C) Luqt Doanh nghiep la Luft Doanh nghifp s6 59/2020/QH14 duoc Qu6c hoi
nude Cfng hoa X2 hoi CM nghia Vift Nam thong qua ngay 17 thang 6 nSm 2020;

d) Luqt Chung khodn la Luat Chung khoan s6 54/2019/QH14 duorc Qudc hoi nude

Cong hoa Xa hfi Chu nghia Vift Nam thong qua ngay 26 thang 11 nam 2019;

d)Viet Nam \k nude Cong hoa Xa hoi CM nghia Vift Nam;

e)Ngay thanh lap la ngay Cong ty duoc cap Giiy chung nhan dSng ky doanh

nghifp (Giay chung nhan dang ky kinh doanh va cac giay to co gia tri tuong duong)
Ian dau;

g) Ngudi dieu hdnh doanh nghiep la Tong giam doc, Phd tdng giam ddc, KS toan
trudng vtt ngudi dieu hanh khac theo quy dinh ciia Dieu If cong ty;

h) Nguai qudn ly doanh nghiep la ngudi quan ly cong ty, bao gom CM tich Hoi
dong quan tri, thanh vien Hfi dong quan tri, Tong giam doc vk ca nhan gift chuc danh

quan ly khac theo quy dinh tai Di^u If cong ty;

i) Ngudi co lien quan la ci nhan, td chuc duoc quy dinh tai khoan 46 Di^u 4 Luat
Chftng khoan;

k)   Co dong la ca nhan, to chuc sd hftu it nhat mot co phan cua cong ty co ph^n;

1) Co dong sang lap la c6 dong sd hftu it nhat mot co phan pho thong va ky ten
trong danh sach co dong sang lap cong ty co phan;

m) Co dong Ion \k co dong duoc quy dinh tai khoan 18 Dieu 4 Luf t Chung khoan;

n) Then hqn hotxt dong la thdi gian Mat dong cua Cong ty dugc quy dinh tai Di^u 2
Dieu If nay va thdi gian gia han (Mu co) duoc Dai hoi ddng c6 dong cua Cong ty
thong qua;

o) So giao dich chung khodn la Sd giao djch chftng khoan Vift Nam va cac cdng
ty con.
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2.Trong Di^u le nay, cac tham chi^u tdi mot hoac mot s6 quy dinh hodc v3n ban
khdc bao g6m ca nhung sua ddi, b6 sung hodc vdn ban thay thS.

3.Cac tieu de (Myc, Dieu cua Dieu 1^ nay) duyc su dung nhdm thuan tipn cho vipc
hieu noi dung va khong anh hudng tdi noi dung cua Dieu le nay.

II. TEN, HINH THlTC, TRV SCf, CHI NHANH, VAN PH6NG DAI DI^N, DIA
DIEM KINH DOANH, THdl HAN HO^T DONG VA NGU^^l DAI DI^N
THEO PHAP LUAT CUA CONG TY
Dieu 2. Ten, hinh thirc, try so, chi nhanh, van phong dai dien, dia diem kinh

doanh va thoi han hoat dong cua Cong ty

1.Ten C6ng ty:

-      Ten Cong ty vi^ bang Ti^ng Vi?t: CONG TY C6 PHAN CAP NU^C NAM DfNH.
Ten Cong ty vilt bang ti^ng nude ngoai: NAM DINH WATER SUPPLY JOINT

STOCK COMPANY
|-    Ten vi6t tat ti6ng Vi?t: CONG TY CAP Nl/CiC NAM DINH

2.Cong ty la cong ty co phan cd tu each phap nhan phu hop vdi luat hipn hanh cua Vipt
Nam
3.Try sd chinh:

Dia chi: S6 30 dudng Cu Chinh Lan, phudng Tran Te Xuong, thanh ph6

Nam Djnh, tinh Nam Dinh.

Dipnthoyi: (0228) 3649.510Fax : (0228) 3636.679
h      Website: www.capnuocnamdinh.vn

Email: Ctvcnnd30ccl@.vnn.vn
Logo: NAWACO.

Vic di ddi try sd di noi khac (n6u cd) se do Dai Hoi dong c6 dong quy^t dinh.

4.Cong ty cd the thanh lap chi nhanh va van phong dai dien tai dia ban kinh doanh de
thuc hien ede myc tieu hoyt d(mg cua Cong ty phu hyp vdi quydt dinh cua Hyi dong quan trj

va trong phym vi phap luyt cho phep.
5.Trir khi cham dut hoat dyng trudc thdi hyn quy djnh tyi khoan 2 Dieu 59 ho^c gia han

hoyt dyng theo quy dinh tyi Didu 60 Didu 1 ndy, thdi hyn hoyt dyng cua Cong ty Id vd thdi
han ke td ngay thanh lap.

Dieu 3. Ngudi dai dipn theo phdp luat cua Cong ty

1.Cong ty cd hai ngudi dyi dipn theo phdp luat la Chu tjch HDQT va Tdng Gidm doc.

Ngudi dyi dipn theo phdp luat phdi cu tru d Vipt Nam va phdi dy quydn bdng vdn bdn
cho ngudi khdc thyc hien quyen vd nghia vy cua ngudi dyi dien theo phdp luyt khi xuat cdnh

khdi Vipt Nam. Trudng hyp nay, ngudi dyi dipn theo phdp luyt vdn phdi chju trdch nhipm ve
vi^c thyc hifn quy^n vd nghia vy dd uy quy^n.

2.Ngudi dyi din theo phdp ludt cda c6ng ty cd cac quySn vd nghia vy sau day:
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2.    Muc tiiu hoat dyng ciia Cdng ty
Khong ngung ning cao lgi ich cua Nhi nude, cua Cdng ty, cia cic cd ddng vi ngudi

lao ddng;
Ting tich luy vi phit triln sin xuit kinh doanh cua Cdng ty;

4633

2029

4322

4100

7110

4290

3700

3600

Mi nginh

Kiem djnh, bio dudng, sua chda ding hd do nude lynh.

Sin xuit, kinh doanh nude udng tinh khiit;

Sin xuit hda chit, cic sin phim nhya, nhya composit, cic phy kien

chuyen dyng;

Thi cdng lip dit thiet bj, diy truyin cdng nghg cho cic cdng trinh
cip thoit nude.

Thi cdng xay dung cic cdng trinh dan dyng, cdng nghigp vi cip
thoit nude;

Diu tu xiy dyng cic cdng trinh cip, thoit nude. Tdng thiu thyc hign

cic dy in cip thoit nude theo hlnh thutc chia khda trao tay;

Tu van, thiet ki, lyp dy toin, giim sit cic cdng trinh giao thong,
thiiy lgi, dign lye vi cic cdng trinh ca so hy ting;

Tu v^n, thiet ke, lyp dy toan, giim sat xay dyng cac cdng trinh dan

dyng, cdng nghigp vi cap thoit nude;

Thoit nude vi xu ly nude thii

Khai thac, sin xuit va kinh doanh nude sach phyc vy sinh hoyt, du
1 jch, djch vy, sin xuat vi cic nhu ciu khac tren dja bin tinh Nam

Dinh;

Tin nganh

10

9

8

7

6

5

4

3

2

1

STT

a)Dai dign cho doanh nghigp thyc hign cic quyen vi nghia vy phit sinh tvr giao djch cua
cdng ty, dyi dign cho cdng ty vdi tu cich nguydn don, bi don, ngudi co quyin lgi, nghta vy
lien quan trudc TrQng tii, Toa an vi cac quy^n vi nghia vy khac theo quy djnh cua phip luyt

b)Thyc hi^n cic quy^n vi nghia vy duyc giao mpt each trung thyc, c^n trpng, t6t nhit

nh&m bio dam lgi ich hgp phap ciia cong ty.

c)Trung thinh vdi lgi ich cua c6ng ty; khdng siir dung thong tin, bi quyet, co hpi kinh

doanh cua cdng ty, khong lym dung dja vj, chiic vy v^ sii dyng tai s^n cua cong ty de tu lgi
ho^c phyc vy lgi ich ciia t6 chiic, ca nhan khac.

ni. MVC TIEU, PHAM VI KINH DOANH VA HOAT D0NG CUA C0NG TY

Dieu 4. Muc tieu hoat dong cua Cong ty

1.    Nganh nghe kinh doanh:
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50,5

49,5

Tylf
%

173.274.330.000

169.843.150.000

Von (VN dong)

17.327.433

16.984.315

S6
cophan

Co cau von dieu If

Cd phdn cua cd ddng khac

Cd phdn cda UBND tinh Nam Djnh

M!         Von co phan   r

2

1

TT

Gop phan thidt thyrc vdo vide th\rc hip n cac nhipm vp phat tridn kinh te xd hpi cua
Thanh ph6, tinh Nam Djnh vd cd nude.

J-       Cong ty dupe thdnh l^p de chu yeu kinh doanh vd lam dich vp ngdnh cung cdp nude

spch.

Huy ddng vd sii dpng v6n co hidu qua trong sdn xudt kinh doanh nh&m thu lgri nhudn

toi da, tdng lpi turc cho cac c6 ddng, tao vipc lam va thu nhdp cho ngudi lao dpng va ddng
gop cho ngdn sdeh Nhd nude, dap ung t6t nhu cdu sit dpng nude cua khach hang phat tri^n

Cong ty ngay ctog b^n vttng va ldn manh.

3.Trong qua trinh hoat dpng, cong ty co th^^ thay ddi nganh, nghS kinh doanh phu hpp

vdi quy djnh cua phap lu$t sau khi dupe Dpi h^i dong cd ddng ch^p thupn, thong bao va

dupe ca quan ddng ky kinh doanh dong y bo sung vao ho so dang ky doanh nghipp, ddng tdi

tren hp th6ng DKKD qudc gia \k ddng ky doanh nghipp.

4.Doanh nghiep phai ddp dng du dieu kipn kinh doanh khi kinh doanh nganh, nghe ddu

tu kinh doanh cd diSu kipn theo quy djnh cda phap luat vd bdo dam duy tri du dilu kipn kinh

doanh do trong suot qua trinh hopt dpng.

Dieu 5 :     Pham vi kinh doanh va hopt dpng cua Cong ty

1.Cong ty dupe phep lpp ke hoach va tiln hanh tat ca cac hopt d^ng kinh doanh theo

nganh ngh^ cua Cong ty dd dupe cong bo tren C6ng thong tin ddng ky doanh nghipp qu6c

gia vd Dilu lp nay, phu hpp vdi quy dinh cua phap lupt hipn hanh vd thpc hipn ede bin phap

thich hpp d^ dat dupe ede mpc tieu cua Cdng ty.

2.Cong ty cd thl tidn hdnh hopt d^ng kinh doanh trong ede nganh, nghd khac dupe phap

lupt khong cam vd dupe Dpi hpi dong co dong thong qua.

IV. V6N Dl^U L^, C6 PHAN, C6 DONG SANG LAP
Dieu 6.     Von dieu 1^, co phan, co dong sdng lpp

Von Didu lp cua Cong ty cd phdn cip nude Nam Djnh dupe gop bdng tidn Vipt Nam

ho^c tdi sdn hipn vat khac theo quy dinh cua Phap lupt hipn hdnh vd dupe hach toan theo don

vj tidn tp thdng nhdt la Vidt Nam dong (VND).

Tpi ngdy thdng qua Didu lp nay, vdn didu 1? cua Cdng ty co phdn cdp nude Nam Djnh

Id: 343.117.480.000 dong (Bdng chit: Ba tram ton ha ty, mQt tram mvrdi bay tri?u, bon tram

tarn muai ngan ddng chart)., trong do:



Mfnh gid cd ph^n: 10.000 ddng/cd phin (Bang chit: Muai nghin ddng tren mgt cd

phdri).

Loai co phan: Co phan phd thong

Vif c giam von dieu 1? chi dugc thgc hif n tren cor sd v6n c6n l^i cua cong ty va phii

bao dam thanh toan du cac khoan ng va nghia v\i tai sin khic cua cong ty sau khi da

thuc hifn giitn v6n.

Dieu 7.    Chung nhan co phieu

1.Co dong cua Cong ty dugc cap chung nhan co phi^u tucrng ling vdd s6 c6 ph^n
va lo^i co phan so hihi.

2.C6 phiiu la loai chiing khoan xac nhan quyen va lod ich hop phap cua nguoi so

hihi d6i vdd mpt phan von co phan cua to chuc phat hanh. Co phieu phai cd day du cac

npi dung theo quy dinh tai khoan 1 Dieu 121 Luat Doanh nghiep.

3.Trong thdd han 15 ngay kh tu ngay npp d^y du h6 so dh nghi chuy^n quy^n sdr

hfiu c6 phan theo quy dinh cua Cong ty hoac trong thdd han 15 ngay k^ tit ngay thanh
todn day du tien mua c6 phan theo quy dinh tai phuong an phat hanh co phieu cua
Cong ty (hodc thdd han khac theo dieu khoan phat hanh quy dinh), ngudd sdr hihi so co
phan duoc cap chiing nhan co phieu. Ngudd sd> hihi co phan khong phai tra cho Cong
ty chi phi in churng nhan co phieu.

4.Trucmg hgrp co phieu bi mat, bi hu hdng ho5c bi hiiy ho^i dudd hinh thdtc khac
thi c6 dong dugc Cong ty cap lai co phieu theo de nghi cua co dong do. De nghi cua
co dong phai bao gom cac noi dung sau day:

a)Thong tin ve co phieu da bi mat, bi hu hdng ho^c bi huy hoai dudd hinh thuc
khac;

b)Cam ket chiu trach nhiem ve nhiing tranh chap phat sinh tit vi^ c cap l^u co phieu
mod.

Dieu 8.    Chung chi chung khoan khac

Chung chi trdi phidu hoiic chung chi chung khoan khac cua Cong ty dugc phat
hanh cd chO ky cua ngudi d^i dien theo phap luat va dau cua Cong ty.

Dieu 9.    Chuyen nhugng co phan

1.   Tit ci cac cd phin dugc tg do chuydn nhugng trii khi Didu le nay va phap lu^t
cd quy dinh khic, cd phidu niem ydt, dang ky giao dich tren Sd giao dich chiing khoan
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100,00

Tyif

343.117.480.000

Von (VN dong)

34.311.748

So

co phan

Co cau von dieu If          ^ 

Tdng cng:

Von co phanTT



dirge chuyen nhugng theo cac quy dinh cua phap luat ve chiing khoan va thi tnrdng
chiing khoan.

2. Co phan chua dugc thanh toan diy du khong dugc chuy^n nhugng va huong
cac quyen lgi lien quan nhu quydn nhan c6 tuc, quy^n nhan c6 phi^u phat hanh d^
t^ng von co phan tir nguon von chu so huu, quyen mua co phieu moi chao ban va cac

quySn lgi khac theo quy dinh ciia phap luat.

Dieu 10. Thu hoi co phan (doi voi trurong hop khi dang ky thanh lap doanh
nghigp)
ll. Truong hgp c6 dong khong thanh toan diy du va diing han s6 ti^n phai tra d^
mua co phieu, Hoi dong quan tri thong bao va co quyen yeu cau co dong do thanh toan

s6 tien con lai va chiu trach nhiem tuong ling voi tong menh gia co ph^n da d3ng ky
mua d6i voi nghia vu tai chinh cua Cong ty phat sinh do viec khong thanh toan d^y du.

2.Thong bao thanh toan neu tren phai ghi ro thai han thanh toan moi (t6i thi^u la
07 ngay kg tir ngay giii thong bao), dia dilm thanh toan va thong bao phai ghi ro
trucrng hgp khong thanh toan theo diing yeu cau, so c6 phin chua thanh toan h^t se bi
thu h6i.

3.Hoi d6ng quan tri co quygn thu hoi cac c6 phan chua thanh toan diy dii v^ dung
han trong truong hgp cac yeu ciu trong thong bao neu tren khong dugc thuc hign.

4.C6 phan bi thu h6i dugc coi la cac c6 ph^n dugc quygn chao ban quy dinh
tai khoan 3 Dieu 112 Luat Doanh nghiep. Hoi ddng quan tri co thg true tigp hoac uy
quyen ban, tai phan ph6i theo nhftng digu kien va each thuc ma Hoi d6ng quan tri thiy
\h phu hgp.

5.Co dong nim gift co phan bi thu h6i phai tir bo tu each c6 dong d6i voi nhung
c6 phan do, nhung van phai phai chiu trach nhiem tuong ung vdi tong menh gi^ co

phSn da dang ky mua doi voi nghia vu tai chinh cua Cong ty phat sinh vao thai digm
thu hoi theo quyet dinh cua Hoi dong quan tri ke tir ngay thu h6i cho dgn ngay thuc
hien thanh toan. Hoi d^ng quan tri co toan quy^n quygt dinh vigc cuong chd thanh
toan toan bo gia tri co phieu vao thai diem thu hoi.

6.Thong bao thu h6i dugc gui den ngucri n^m giu c6 ph^n bi thu h6i truoc thiri
diem thu hoi. Viec thu hoi vSn co hieu luc ke ca trong truong hgp co sai sot ho^c bit

cSn trong vigc giri thong bdo.

V. CO CAU T6 CHUt, QUAN TRI VA KIEM SOAT

Dieu 11.   Co cau to chwc, quan tri va Idem soat

Co cau to chiic qu^n ly, quan tri va kiem soat cua Cong ty bao gom:

1.Dai hoi dong co dong.

2.Hoi dong quan tri, Ban kiem soat
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3.    Tdng giam ddc.

VI. C6 DONG VA DAI HQl D6NG CO DONG
Dilu 12.   Quyen cua cd ddng

1.    Co dong phd thong co cac quyen sau:

a)Tham dp, phat bidu trong cu^c hop Dai hoi dong cd dong va thuc hien quydn

bidu quydt trvrc tiep ho&c thong qua nguoi dai dien theo uy quyen hoac hinh thiic khac
do Didu le Cong ty, phap luat quy djnh. Mdi c6 ph^n phd thong co mot phidu bidu
quydt;

b)Nhan cd hie vdd miic theo quydt dinh cua Dai hoi ddng cd dong;

c)1/u tien mua c6 ph^n mod tuomg ling vdd ^^ le sd hfiu c6 phSn ph6 thong cua

timg co dong trong Cong ty;

d)Tu do chuyen nhuong co phan cua minh cho ngudd khac, tru trudng hgp quy
dinh t^d khoan 3 Di^u 120, khoan 1 Dieu 127 Luat Doanh nghiep va quy dinh khac cua
phap luat cd lien quan;

d)Xem xet, tra ciiu va trich lqc thong tin vd ten va dia chi lien l^c trong danh sach

co dong cd quyen bieu quyet; yeu cau sura doi thong tin khong chinh xac cua minh;

e)Xem xet, tra ciiu, trich luc hoac sao chup Didu le Cong ty, bien ban hop Dai hoi

ddng cd dong va Nghi quydt Dai hoi ddng c6 dong;

g) Khi Cong ty giai thl hoac pha san, dugc nhan mot phn tai san con l^i tuong
ling vdd ty le so huu co phin ^^i Cong ty;

h) Yeu ciu Cong ty mua lai c6 phfin trong cac trudng hop quy dinh tai Didu 132

Luat Doanh nghiep;

i) Duqc doi xu binh dang. Moi co phan cua cung mot lo^i deu tao cho cd dong sd
huu cac quyen, nghTa v\i va lod ich ngang nhau. Trudng hop Cong ty cd cac loai cd
ph^n uu dai, c^c quyen va nghia vp gin lidn vdd cac loai cd phin uu dai phai dugc Dai
hoi ddng co dong thong qua va cdng bd diy dii cho cd dong;

k) Dugc tiep can day du thong tin dinh ky v^ thong tin bat thudng do Cong ty cdng
bd theo quy djnh cua phap luat;

1) Dugc bao vg cac quyen, lgi ich hgp phap cua minh; de nghi dinh chi, huy bd
nghi quyet, quyet dinh cua Dai hdi ddng cd ddng, Hdi ddng quan tri theo quy dinh cua
Luat Doanh nghiep;

m) Cd ddng, nhdm cd ddng so huu it nhat 1% (mot) tdng sd cd phan phd thong cd
quyen tp minh ho^c nhan danh cdng ty khoi kien trach nhiem ca nhan doi vdi thanh

vien Hgi ddng quan tri, Tdng giam ddc theo Dieu 166 Luat Doanh nghiep.

n)   Cdc quyen khac theo quy dinh cua phap lu^t va Didu le nay.
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2.Co dong hodc nh6m co (long sd hum tu 05% (ndm) t6ng s6 c6 ph^i ph6 thong

trd len co cac quy^n sau:

a)Yeu cSu Hoi d6ng quan tri thuc hien viec trieu tap hop Dai hoi d6ng c6 dong
theo cac quy dinh tai khoan 3 Bi^u 115 va BiSu 140 Luat Doanh nghiep;

b)Xem xet, tra cum, trich luc so bien ban va nghi quyet, quy^t dinh cua Hoi d6ng
quan tri, bao cao tai chinh ban nien va hang nam, bao cao cua Ban kilm soat, hop

dong, giao dich phai thong qua Hoi dong quan tri va tai lieu khac, tru tai lieu lien quan
den bi mat thuong mai, bi mat kinh doanh cua Cong ty;

c)Yeu cau Ban kiem soat kiem tra tirng vSn db cu thb lien quan dbn quan ly, di^u
hanh hoat dong cua Cong ty khi xet thiy c^i thi^t. Yeu ciu phai bang v8n ban va phai
bao gom cac npi dung sau day: hp, ten, dia chi lien lac, quoc tich, so giay to phap ly

cua ca nhan doi vdi co dong la ca nhan; ten, ma so doanh nghiep hodc s6 giay to phap

ly cua t6 chiic, dia chi tru so chinh d6i voi c6 dong la t6 chiic; s6 lupng c6 phdn va
thbi diem dang ky co phan cua timg co dong, tong so co phan ciia ca nhom c6 dong va
ty le so hum trong t6ng s6 c6 phin cua Cong ty; v^n de can kiem tra, muc dich kiem

tra;

d)Kien nghj van de dua vao chuong trinh hop Dai hoi dong c6 dong. Ki^n nghi
phai bang vSn ban va dupe gui d^n Cong ty cham nhit la 05 ngay lam viec truoc ngay
khai m^c. Kien nghi phai ghi ro ten c6 dong, s6 lupng tung loai c6 phn cua c6 dong,

vSn de kien nghi dua vao chuong trinh hpp;

d)   Cac quyen khac theo quy dinh cua phap luat va DiSu lp nay.

3.C6 dong hoac nhom co dong so hum tu 05% t6ng s6 c6 pMn ph6 thong trdr len
cd quybn &k cis ngudi vao Hoi d6ng quan tri, Ban kiSm soat. Viec &h cut nguod vao Hoi

dong quan tri va Ban kiem soat thuc hien nhu sau:

a)Cac co dong pho thong hpp thanh nhom de de cu nguoi vao Hpi d6ng quan tri
va Ban ki&n soat phai thong bao v^ viec hpp nhom cho cac c6 dong du hpp biSt truoc

khi khai mac Dpi hpi dong co dong;

b)CSn cu so lupng thanh vien Hpi dong quan tri va Ban kiem soat, c6 dong hodc
nhom co dong quy dinh tai kho^n nay dupe quyen db cu mot hoac mpt s6 ngudi theo
quy^t dinh cua Dai hpi d6ng c6 dong lam ling cu vien Hpi d6ng quan tri va Ban kibm

soat. Trucmg hop so ung cii vien dupe co dong hoac nhom co dong de cur thap hem so
ling cu vien ma hp dupe quyen dS cd theo quy^t dinh cua Dai hpi d6ng c6 dong thi s6
ling cut vien c6n lai do Hpi dong quan tri, Ban kiem soat va cac co dong khac db cut.

Sieu 13.   Nghia vu cua co dong

Co dong pho thong co cac nghia vp sau:

1.   Thanh toan du va diing thai han so co phan cam ket mua.
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2.Khong dugc nit v6n da gop bdng c6 phin phi thdng ra khdi Cong ty dudi mgi
Mnh thuc, trir tnrdmg hop dugc Cong ty hoac nguoi khdc mua lai co phan. Tnrdmg hgp

co co dong nit mot phan ho&c toan bg von co phan da gop trdi vdi quy dinh tai khoan
nay thi ci dong do va nguoi co lgi ich lien quan trong Cong ty phai cung lien ddd chju
trdch nhiem v^ ede khoan ng va nghia vg tai san khac cha Cong ty trong pham vi gid

trj co phan da bi nit va ede thi^t hgi xdy ra.

3.Tuan thu Diiu le Cong ty vd Quy chi quan ^^ noi bo cua Cong ty.

4.Chip hanh Nghj quyit, quyit dinh cua Dai hoi d^ng c6 dong, Hpi ding quan tri.

5.Bdo mat ede thong tin dirge Cong ty cung cdp theo quy dinh tai Dieu le Cong ty
va phdp luat; chi sur dpng thong tin dugc cung cap di thgc hien va bdo v^ quyin va led

ich hgp phdp ciia minh; nghiem cam phdt tan hoac sao, gui thong tin dugc Cong ty
cung cap cho t6 chuc, cd nhan khac.

6L Tham du cuoc hop Dpi hoi ding c6 dong va thuc hien quyin biiu quylt thong

qua ede hinh thdrc sau:

a^Tham du va biiu quyit true tiip tai cuoc hgp;

b)Uy quyen cho cd nhan, t6 chiic khac tham dg va bilu quyet tai cuoc hop;

c!) Tham dg va bieu quyet thong qua hoi nghi trgc tuyen, bo phieu dien tOr ho^c

Mnh thiic dign tut khac;

d)   Gui pMiu biiu quyit din cugc hgp thong qua thu, fax, thu dien tut.

7.Chiu trach nMem cd nhan khi nhan danh Cong ty dudi mpi hinh thiic di thgc

Men m^t trong cac hanh vi sau day:

a)Vi phgm phdp Mat;
b)Tiin hanh kinh doanh va cac giao djch khac de tu lgi hodc phgc vg lgi ich cua
t6 chute, cd nhan khac;

c)Thanh todn ede khoan ng chua den han trudc ede rui ro tdi chinh doi voi Cong
ty.

8.Hoan thanh ede ngMa vu khac theo quy dinh cua phdp Mat Men hanh.

Siiu 14.  Dai hoi dong ci dong

1. Dai hgi dong ci dong gim tit cd co dong co quyin biiu quyit, la co quan quyet
dinh cao nhit cua Cong ty. Dai h^i ding ci dong hgp thuong men moi nim mot lin va
trong thci han bin (04) thdng ki tir ngay kit thuc nam tai chinh. Hoi ding quan tri
quyit dinh gia han hgp Dai hgi ding ci dong thu^ng men trong trudmg hgp can tMit,
nhung khong qua 06 thdng ki tir ngay kit thiic nam tai chinh. Ngoai cuoc hgp thudng
men, Dai hoi ding ci dong co thi hgp bit thubmg. Dia diim hgp Dai hgi ding ci dong

dugc xdc dinh Id noi chii tga tham dg hgp va phai 6 tren lanh tho Vigt Nam.
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2.Hoi ding quan tri trieu tap hop Dai hoi ding ci dong thuong ni^i va lua chpn
dia diem phu hop. Dpi hoi ding ci dong thuong nien quyit dinh nhung vin di theo
quy dinh cua phap luat va Diiu le cong ty, dpc biet thong qua bao cao tai chinh n5m
dupe kiim toan. Truong hop Bao cao kiim toan bao cao tai chinh nam ciia Cong ty c6

cac khoan ngoai trir trpng yiu, y kiin kiim toan trai ngupc hoac tvr ch6i, Cong ty phai

mcri dai dipn to chiic kiem toan dupe chap thuan thuc hien kiem toan bao cao tai chinh

cua Cong ty du hop Dai hoi dong c6 dong thuong nien va dai dien t6 chiic kiem toan

dupe chap thuan neu tren co trach nhiem tham dp hop Dai hoi d6ng c6 dong thuong

nien cua Cong ty.

3.Hoi dong quan tri phai trieu tap hop Dai hoi d6ng c6 dong bit thuong trong cac

truong hop sau:

a)Hoi d^ng quan tri xet thiy cin thiit vi lpi ich cua Cong ty;

b)S6 lupng thanh vien Hoi ding quan tri, Ban kiim soat con lai it hon si lupng

thanh vien toi thieu theo quy dinh cua phap luat;

c)Theo yeu cau cua ci dong hoac nhom ci dong quy dinh tai khoan 2 Diiu 115
cua Luat Doanh nghiep; yeu ciu trieu tap hop Dai hoi ding ci dong phai dupe thi

hien bang van ban, trong do neu ro ly do va muc dich cupc hop, co du chu1 ky cua cac
co dong lien quan ho^c v^n ban yeu cau dupe lap thanh nhiiu ban va tap hop du chtt

ky cua cac co dong co lien quan;

d)Theo yeu cau ctia Ban kiim soat;

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

4.Trieu tap hpp Dai hoi dong co dong bat thuong

a)Hoi dong quan tri phai trieu tap hpp Dai hpi dong co d6ng trong thai han 30
ngay k tir ngay so thanh vien Hpi ding quan tri, thanh vien doc lap Hpi ding quan tri
hoac thanh vien Ban Kiem sodt con lai nhu quy dinh tai diem b khoan 3 Dieu nay hoac

nhan dupe yeu cau quy dinh tai diem c va diem d khoan 3 Dieu nay;

b)Trucmg hpp H6i dong quan tri khong trieu tap hpp Dai hpi dong co dong theo
quy dinh t^i diem a khoan 4 Dieu nay thi trong thai han 30 ng^y tiep theo, Ban kiim
soat thay the Hpi dong quan tri trieu tap hpp Dai hoi dong ci dong theo quy dinh

tai khoan 3 Dieu 140 Luat Doanh nghiep;

c)Truong hop Ban kiim soat khong trieu tap hpp Dai hpi dong co dong theo quy
dinh tai diim b khoan 4 Diiu nay thi ci dong hoac nhom ci dong quy dinh tai diim c
khoan 3 Diiu nay co quyin yeu ciu dai dien Cong ty trieu tap hpp Dai hoi ding ci

dong theo quy dinh tai Luat Doanh nghiep;

Trong truong hop nay, co dong hoac nhom co dong so huu 05% co quyen trieu

tap hpp Dai hoi dong co dong co the de nghi Co quan dang ky kinh doanh giam sat
trinh tu, thu tuc trieu tap, tien hanh hpp va ra quyet dinh cua Dai hpi dong co dong.

Page 14



Tit ca chi phi cho viec trieu tap va tien hanh hop Dai hoi ding co dong dupe Cong ty
hoto lpi. Chi phi nay khong bao gim nhung chi phi do c6 dong chi tieu khi tham dy
cuoc hop Dpi h^i ding ci dong, ki ca chi phi to d va di lpi.

d) Thu tuc di to chuc hpp Dai hpi ding ci dong theo quy djnh tai khoto 5 Diiu
140 Luat Doanh nghiep.

Dieu 15.  Quyen va nghia vu cua Dai hpi ding ci dong

L   Dpi hpi ding co dong c6 quyen va nghia vu sau:

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

b)Quyit dinh loai ci phin va ting si ci phan cua timg lopi dupe quyin chto bto;
quyet dinh nuic co turc hing ntoi cua tung loai ci phto;

c)Bau, mien nhiem, bai nhiem thanh vien Hoi ding quto tri, thtoh vien Ban kiim

soat;

d)Quyit dinh diu tu ho^c bto so tai sto co gia tri tit 35% ting gia tri t^i sto tro
lto duqc ghi trong bto cto t^i chinh gin nhit cua Cong ty.

d)Quyet djnh sua dii, bi sung Diiu 1^ cong ty;

e)Thong qua bto cto tai chinh htog nam;
g)   Quyit dinh mua l^i tren 10% ting si ci phan da bto cua mii loai;

h) Xem xet, xu ly vi ph^im cua thanh vien Hpi dong quto trj, thanh vien Ban kiim

sodt gay thiet hpi cho C6ng ty va co dong Cong ty;

i)   Quyit dinh ti chuc lpi, giai thi Cong ty;

k) Quyet dinh ngan sach hope ting mure thu lao, thuong va lgi ich khac cho Hoi

dong quto trj, Ban kiem soat;

lj Phe duypt Quy chi quto tri npi bo; Quy chi hopt dong Hpi ding quto trj, Ban
kiim soat;

m) Ph^ duypt danh stoh cong ty kiim toto dupe chap thupn; quyit djnh cong ty
kiim toto dupe chip thupn thuc Men kiim tra hopt dong cua Cong ty, bai mien kiim

toto vien dupe chap thupn kM xet thay cto thiet;

n)Quyen va nghia vu khac theo quy djnh phap luat.

2.Dpi hpi dong co dong thto luan va thong qua cac vto de sau:

a)Ke hoach kinh doanh htag nam cua Cong ty;

b)Bao cto tai chinh htog nam da dupe kiem toto;

c)Bao cdo cua Hpi ding quto tri vi quto tri va ket qua hopt dong cua Hi dong
quto tr{ va timg thtoh vien Hpi ding quto trj;
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d) Bao cao cua Ban kilm soat vl kit qua kinh doanh cua Cong ty, kit qua hoat
dong cua Hgi ding quan trj, Ting giam d6c;

d)Bdo cao tyr danh gia k^t qua ho^t dgng cua Ban kilm soat va thanh vien Ban
kiem soat;

e)Mtic co tire doi vai moi cl phln cua timg loai;

g)   So lupng thanh vien Hoi ding quan trj, Ban kilm soat;

h) Bau, mien nhiem, tai nhiem thanh vien Hoi ding quan tri, thanh vien Ban kilm

soat;

t) Quylt djnh ngan sach hoac ting mire thu lao, thuong va lgi ich khac dli vdd Hoi
ding quan tri, Ban kilm soat;

k) Phe duy^t danh sach cong ty kilm toan duoc chip thuan; quylt djnh cong ty
kiem toan dugc chap thuan thuc hien kilm tra cac hoat dong cua cong ty khi xet thly

cln thilt;

I)   Bo sung v^ sura d6i BiSu 1| cong ty;

hi) Lo^i cl phan va so lugng co phan mdi dugc phat hanh doi vdd moi loai cl phln
va vif c chuyen nhugng co phan cua thanh vi&i sang l^ip trong vong 03 nSm diu ti^n
kltirngay thanh lap;

n)   Chia, tach, hgp nhlt, sap nhap ho^c chuyln dli Cong ty;

o)   To ch^c lai va giai the (thanh ly) Cong ty va chi dinh ngudd thanh ly;
p) Quylt djnh dau tu ho^c ban so tai san co gia tri tir 35% ting gia tri tai san trd
len dugc ghi trong Bao cao tai chinh gan nhat cua Cong ty;

q)   Quylt d^nh mua lai tren 10% ting so co phan d3 ban cua moi lo^i;

r) Cong ty ky kit hgp ding, giao djch vdd nhttng dli tugng dugc quy djnh
t^i khoan 1 Bieu 167 Luat Boanh nghiep vdd gia tri tang ho5c ldm hem 35% ting gid
trj tai san cua Cong ty dugc ghi trong bao cao tai chinh gan nhat;

s) Chap thu^n cac giao djch quy djnh t^i khoan 4 Bilu 293 Nghj djnh so
155/2020/NB-CPngay 31 thang 12 tam 2020 cua Chinh phu quy djnh chi tilt thi
hanh mot so dieu cua Luat Chung khoan;

t) Phe duy^t Quy chi ngi bg ve quan tri cong ty, Quy chi hogt dpng Hgi ding
quan tri, Quy chi ho^t dgng Ban kilm soat;

u)   Cdc vln dl khac theo quy djnh cua phap luat va Bieu le nay.

3. Tit ck ede nghj quyet va cac vln dl da dugc dua vao chuong trinh hop phai

dugc dua ra thdo luan va bieu quyet tai cugc hgp Bai hgi dong co dong.

Bieu 16.   Uy quyen tham dw hop Dai hgi ding co dong
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1.Co dong, ngubi dai dien theo uy quyen cua co dong la to chftc co the ti\tc tiep
tham dp hpp hoac uy quyen cho mot hodc mpt so ca nhan, to chute khac dp hop hoc

dp hop thong qua mot trong cac hinh thurc quy dinh tai khoan 3 Dieu 144 Lu^t Doanh
nghipp.

2.Viec uy quy&i cho ca nhan, to chuc dpi dien du hop Dai hpi dbng c6 dong theo

quy dinh tai khoan 1 Dieu nay phai lap thanh van ban. Van ban uy quyen dupe lap
theo quy dinh cua phap luat ve dan sp va phai nSu ro ten co dong uy quyen, ten ca
nhan, t6 chuc duoc uy quydn, s6 luqng c6 phin dupe uy quyen, noi dung uy quyen,

pham vi uy quyen, thai han uy quyen, chft ky cua ben uy quyen va ben dupe uy quyen.

Ngubi duqc uy quyen du hop Dpi hpi dong co dong phai npp van ban uy quyen
khi dang ky du hop. Trubng hop uy quyen lpi thi ngubi tham du hop phai xult trinh
them vSn ban uy quyen ban dau cua co dong, nguoi dai dien theo uy quyen cua co

dong la t6 chuc (n^u trudc do chua dang ky voi Cong ty).

3.Phieu bieu quyet cua nguoi dupe uy quy^n du hop trong pham vi dupe uy
quyen vln co hieu luc khi xay ra mot trong cac trubng hop sau day tru trubng hpp:

a)Ngubi uy quyen dS chet, bi han che nang lire hanh vi dan su hoac bi mat nang
lpc hanh vi dan sp;

b)Ngubi uy quyen da huy bo viec chi dinh uy quyen;

c)Ngubi uy quy^n da huy bo tham quyen cua ngubi thpc hifn vipc uy quyen.

Dieu khoan nay khong ap dung trong trubng hop Cong ty nhan dupe thong bao
ve mot trong cac su kien tren trubc gib khai mac cupc hpp Dai hpi dong co dong hoac

trudc khi cupc hpp dupe trieu tap lpi.

Dieu 17,  Thay doi cac quyen

1.Viec thay doi hoiic huy bo cac quyen d^c biet gan lien voi mot loai co phan uu
dai co hieu lpc khi dupe co dong dai dien tu 65% tong so phieu bieu quyet trb len ciia
tat ca c6 dong dp hpp thong qua. Nghi quyet Dai hpi dong co dong ve npi dung lam
thay doi bit lpi quyen vh nghia vu cua co dong so hOu co phan uu dai chi dupe thong
qua neu dupe sb co dong uu dai cung loai dp hpp so huu tvr 75% tong so co phan uu

dai loai do Pb len tan thanh hoac dupe cac co dong uu dai cung loai sb him tb 75%
tong s6 cb phan uu dai loai do tra len tan thanh Pong trubng hop thong qua nghi quyit
dudi hinh thuc lay y kien bing v&n ban.

2.Viec t6 chdc cupc hpp cua cac cd dong nim gift mot loai cd phin uu dai de
thong qua vipc thay dbi quyin neu Pen chi cd gia tri khi cd tdi thiiu 02 cd dong (hoac
dai dien theo uy quyen cua hp) va nim gift toi thieu 1/3 gia tri menh gid cua cac co

phdn loai do da phat hanh. Trubng hpp khong cd du sd dai bieu nhu neu Pen thi cupc
hpp dupe td chuc lai Pong thbi han 30 ngay tiep theo va nhftng ngubi nim gift co phan

thupc loai do (khong php thupc vao sb lupng ngubi va so cb phdn) cd mat true tidp
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hodc thong qua dpi dien theo uy quydn ddu dupe coi la du so lupng dpi bieu yeu ciu.
Tai cdc cube hop cfta co dong nam gift c6 phan uu ddi neu tren, nhftng ngucri ndm gift

c6 phin thupc loai do co mat true tidp hodc qua ngucri dai dien co thd yeu ciu bo phidu
kin. Moi co phan cung loeii co quyen bieu quyet ngang bang nhau tpi cac cuoc hop neu

tren.

3J Thu tuc tidn hanh cdc cupc hop rieng bipt nhu vay duoc thuc hien tuong tu vfti

cac quy dinh tai Dieu 19,20 va 21 Didu 1? nay.

4. Tru khi cac dieu khoan phat hanh c6 phdn quy dinh khac, cac quySn ddc biet
g^n li^n vdi cac loai c6 phdn co quy^n uu dai d6i vdi mot s6 hoac tat ca ede vdn dk
lien quan den viec phan ph6i lgi nhuan hodc tai san cua Cong ty khong bi thay d6i khi

Cong ty phat hanh them cac co phan cung lo^i.

Dieu 18. Trieu tap hop, chuoug trinh hop va thong bao mod h^p Dai hi dong
co dong

1.Hoi dong quan tri trieu t^p hpp Dai hoi dong co dong thuong nien va bit

thudmg. Hoi d^ng quan tri trieu tap hop Dai hoi ding ci dong bat thuong theo cac
truftng hpp quy dinh t^i khoan 3 Diiu 14 Dieu 1^ nay.

2.Nguoi tri^u tap hop Dai hpi dong ci d6ng phai thuc hien cac cong viec sau day:

a)Chuin bi danh sdeh ci dong dft diiu kien tham gia va biiu quyit t^i cupc hop
Dai hoi ding ci dong. Danh sdeh ci dong co quyin du hpp Dpi hpi ding ci dong
duoc lap khdng qua 10 ngay trudc ngay gfti thong bao moi hpp Dai hpi ding ci dong.
Cong ty phai cong b6 thong tin ve vi^c lap danh sdeh co dong co quyin tham du hpp
Dai hpi dong co dong toi thieu 20 ngay trudc ngay ddng ky cuii cung;

b)Chuan bi chuong trinh, npi dung dai hpi;

c)Chuan bi tdi lieu cho dai hpi;
d)D\r thao nghi quyet Dai hpi dong co dong theo npi dung du kien cua cuoc hpp;

d)Xdc dinh thdi gian va dia diim ti chftc dai hpi;

e)Thong bao va gui thong bdo hpp Dai hpi dong co ddng cho tat cd cac co ddng
co quydn d\r hpp;

g)   Cac cong vide khac phuc vu dpi hpi.

3.Thong bdo mdi hpp Dai hpi ddng cd ddng dupe gui cho tit cd ede cd ddng bdng

phuong thftc de bao dam den dupe dia chi lien lac cua cd ddng, ddng thai cong bd tren
trang thong tin dien tft cua Cong ty va Uy ban Chung khoan Nha nuac, Sd giao djch
chung khoan noi cd phieu cua Cong ty niem yet hoac ddng ky giao dich. Ngucri tridu
t^p hpp Dai h^i ddng cd ddng phdi gfti thong bdo moi hpp den tit cd cac cd ddng trong
Danh sdeh cd ddng co quydn du hpp cham nhit 21 ngay truftc ngay khai mac cuoc hpp
(tinh tft ngdy ma thong bdo dupe gfti hoac chuydn di mpt each hpp Id). Chuong trinh
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hpp Dai h6i dong co dong, cac tai lieu lien quan den cac van de sS dupe bieu quyet tpi
dpi hoi dupe gui cho ede co dong hoac/va ddng Pen trang thong tin dien tu cua Cong

ty. (Truong hop co dong lam vi$c tai Cong ty cac tai li^u giti kem thie mdi se dupe gui

den cac don v/, Truong cac don vi co trdch nhiim trien khai den cac co dong trong

don vf minh). Trong trudmg hop tai lieu khong duac gui kem thong bao hpp Dai hpi
dong c6 dong, thong bao mai hpp phai neu ro duemg dan den toan bp tai lieu hpp de
cac co dong co the tiep cdn, bao gom:

a)Chuang trinh hpp, cac tdi lieu sir dpng trong cupc hpp;

b)Danh sach va thong tin chi tiet cua ede ling vien trong truang hpp bau thanh
vien Hpi dong quan tri, thanh vien Ban kiem sodt;

c)Phieu bieu quyet;

d)Du thdo nghi quyet doi voi timg van de trong chuang trinh hpp.

4.C6 dong hoac nhom c6 dong theo quy dinh tai khoan 2 Di^u 12 Di^u le nay c6
quySn kiSn nghi vdn &h dua vao chuang trinh hpp Dai hpi dong co dong. Kien nghi
phai bdng v^n ban va phai dupe gun den Cong ty cham nhdt 05 ngay lam vipc truac
ngdy khai mac cupc hpp. Ki&i nghi phai ghi ro t^n c6 dong, s6 lupng timg lopi c6

phan cua co dong, van de kien nghj dua vao chuang trinh hpp.

5.Ngucri trieu tap hpp Dai hpi dong co dong co quy^n tur choi kien nghi quy dinh
tai khoan 4 Di^u nay neu thupc mot trong cac truang hap sau:

a)Ki6n nghi dupe gui dn khong dung quy dinh tai khoan 4 Dieu nay;

b)Vao then diem kien nghi, co dong ho^c nhom co dong khong ndm gift du tft 5%
c6 phdn ph6 thong tree len theo quy dinh tpi khoan 2 DiSu 12 Di6u lp nay;

c)V^^n dS kin nghi khong thupc pham vi tham quyen quyet dinh cua Dpi hpi dong
co dong;

d)Cac truang hap khac theo quy dinh cua phap luat va Dieu lp nay.

6.Nguai trieu tap hpp Dai hpi dong co dong phai chap nhan va dua kien nghi quy
dinh tpi khoan 4 Di^u nay vao dp ki^n chuang trinh va npi dung cupc hpp, trft trucmg
hop quy dinh tai khoan 5 DiSu nay; ki&i nghi dupe chinh thuc b6 sung vao chuang
trinh va npi dung cupc hpp n^u dupe Dai hpi d6ng c6 dong chdp thupn.

Dieu 19.   Cac dieu kien tiin hanh hpp Dpi hpi dong co dong

1.Cupc hpp Dpi hpi d6ng c6 dong dupe tien hanh khi co s6 c6 dong dp hpp dpi
dien Pen 50% tong so phieu bieu quyet.
2.Truang hpp cudc hpp 1^n thur nhdt khong dft didu kien tidn hanh theo quy djnh

tpi khoan 1 DiSu nay thi thong bao mai hpp Ian thu hai dupe gui Pong then han 30
ngay, kd tu ngay dp dinh hpp ldn thu nhdt. Cupc hpp Dpi hpi dong co dong Ian thu hai
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dupe tien hanh khi co s6 c6 dong du hop dai dien tvr 33% tong so phieu bieu quyet trd

len

3. Trudng hop cupc hop ldn thu hai khong du dieu kien tien hanh theo quy dinh tai
khoan 2 Dieu nay thi thong bao mbi hop Ian thu ba phai dupe gui trong thai han 20
ngay ke tit ngay du dinh hpp Ian thu hai. Cupc hop Dai hoi dong c6 dong Ian thtjr ba

dupe tien hanh khong phu thuoc vao tong so phieu bieu quyet cua cac co dong du hop.

Dieu 20. The thuc tien hanh hpp va bieu quyet tai cupc hpp Dai hpi dong co
dong

1.Trudc khi khai mac cupc hpp, Cong ty phai tien hanh thu tyc ddng ky co dong
va phai thpc hien viec dang ky cho den khi cac co dong co quyen du hpp co mat dang

ky het theo trinh ty sau:

a)Khi tien hanh dang ky co dong, Cong ty cap cho tung co dong hope dai dien
theo uy quyen co quyen bieu quyet mot the bieu quyet, tren do ghi so dang ky, ho va

ten cua co dong, ho va ten dai dien theo uy quyen va so phieu bieu quyet cua co dong
do. Dai hpi dong c6 dong thao luan va bi^u quydt theo tung vdn de trong npi dung
chucrng trinh. Viec bieu quyet dupe tien hanh bang bieu quyet tan thanh, khong tan
thanh va khong co y ki^n. Tai Dai hpi, s6 the tan thanh nghi quy^t dupe thu truoc, s6

the khong tan thanh nghi quy^t dupe thu sau, cuoi cung dem tong so phieu tan thanh
hoac khong tan thanh &k quyet dinh. Ket qua ki^m phi^u dupe CM tpa cong bd ngay

truoc khi be mac cupc hpp. Dai hpi bau nhung nguoi chiu trach nhiem kiem phieu
ho^c giam sat kiem phieu theo de nghi cua Chu tpa. So thanh vien cua ban kiem phieu
do Dai hpi dong c6 dong quyet dinh c3n cu de nghi cua CM tpa cupc hpp;

b)Co dong, ngudd dai dien theo uy quyen cua co dong la to chuc hodc ngudi dupe
uy quyen den sau khi cupc hpp d^ khai mac co quyen dang ky ngay va sau do co
quyen tham gia va bieu quyet tpi dai hpi ngay sau khi dang ky. CM tpa khong co trach
nhiem dimg dai hpi de cho c6 dong d&i mupn ding ky va hieu luc cua nhiing npi dung

da dupe bieu quyet truoc do khong thay doi.

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

a)CM tich Hpi ddng quan tri lam chu tpa Mac uy quydn cho thanh vien Hpi dong
quan tri khac lam chu tpa cupc hpp Dpi hpi dong co dong do Hpi dong quan tri trieu
tpp. Trudng hpp CM tich ving mat hodc tpm thdi mat kha nang lam vipc thi ede thanh
vien Hpi dong quan tri con lpi bau mot nguoi trong so hp lam chu tpa cupc hpp theo
nguyen tdc da s6. Trubmg hpp khong bau dupe ngubd lam chu tpa, Trudng Ban ki&n
soat di^u hanh &k Dai hpi ddng cd dong bau chu tpa cupc hpp trong so nhflng nguoi
du hpp va ngudi co phieu bau cao nhat lam chu tpa cupc hpp;

b)Tru trudng hpp quy dinh tai diem a khoan nay, ngudi ky ten trieu tap hpp Dai
hpi ddng c6 dong di^u hanh d^ Dai hpi dong co dong bau chu tpa cupc hpp va ngudi
cd s6 phieu bau cao nhdt lam chu tpa cupc hpp;
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c)CM tpa cu mot Mac mot so nguoi lam thu ky cuc hop;

d)Dai hpi dong co dong bau mpt ho|c mot s6 ngu^i vao ban kiem phieu theo d

nghi cua chu tpa cupc hop.

3.Chuong trinh va npi dung cupc hpp phai dupe Dai Mi d6ng c6 dong thong qua

trong phien khai mac. Chuong trinh phai xac dinh r5 va chi tiet thdi gian d6i vdd rtmg
van &b trong npi dung chucmg trinh hpp.

4.CM tpa dai hoi co quyln thuc hien c^c bien phap c^n thiit va hop ^^ d diu
hlnh cupc hpp Dai hpi d6ng c6 dong mpt each co trat t\r, dung theo chucmg trinh da
dupe thong qua v^ phan anh dupe mong muon cua da s6 nguod du hpp.

a)B6 tri ch6 ng6i tai dia di&n hpp Dai hpi ddng c6 dong;

b)Bao dam an toan cho mpi nguod c6 m^t tai cac dia di^m hpp;

c)Tao di^u kien cho c6 dong tham dp (hoac ti^p tpc tham dp) dai hpi. Nguod trieu
t|p hpp Dai hpi d6ng c6 dong co toan quySn thay d6i nhung bipn phap neu Pen va ap
dpng tilt ca cac bi|n phip can thiet. Cac bien phap ap dung co th la cap gily vao cua

hoac su dung nhflng hinh thiic lua chpn khac.

51 Dai hpi d6ng c6 dong thao luan va bibu quy^t theo tvmg v^n dS Pong npi dung
chucmg trinh. Viec bi^u quy^t dupe ti^n hanh bng bi6u quyet tan thanh, khong tan
thanh va khong co y ki^n. Ket qua kiem phieu dupe chu tpa cong bo ngay Pu6c khi be

mac cupc hpp.

6.C6 d6ng hoac nguod dupe Py quy^n du hpp din sau khi cupc hpp da khai mac

vln dupe d^ng ky va co quyen tham gia bieu quyet ngay sau khi d5ng ky; Pong PuPng
hpp nay, hipu luc cua nhttng npi dung da dupe bibu quylt Puoc do khong thay ddi.

7.Ngu^i Pipu tap hpp ho|c chu tpa cupc hpp Dpi hpi dong c6 dong co quySn sau

d^y:
a)Yeu c4u tit ca nguod du hpp chju su kiem Pa ho|c cac bi|n phap an ninh hpp

phap, hpp ly khac;
b)Yeu c^u co quan co tham quyen duy tri Pat tu cupc hpp; Ppc xudt nhung ngucri
khong tuan thu quyen dieu hanh cua chu tpa, co y gay roi trat t\r, ngSn can tien trien

binh thuong cua cupc hpp hoac khong tuan thu cac yeu cau ve kiem Pa an ninh ra khoi

cupc hpp Dai hpi dong co dong.
8.CM tpa c6 quyen hoSn cu6c hpp Dai hpi dong co dong da co du s6 nguod dSng

ky du hpp toi da khong qua 03 ngay lam vi|c ke tvr ngay cupc hpp dp dinh khai mac
vl chi dupe Man cupc hpp ho|c thay doi dia diem hpp Pong truong hpp sau day:

a)Dia diem hpp khong co du chS ngoi thuan tien cho tfit ca nguod dp hpp;

b)Phuomg tipn thong tin tai dja diem hpp khong bao dam cho co dong dp hpp
tham gia, thao luan va biSu quyet;
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c) Co ngucri dp hop can tro, gay roi trat tu, co nguy co lam cho cupc hpp khong

dupe tien hanh mot each cong bang va hop phap.

9.Truong hpp chu toa hoan hoac tpm dung hop Dai hoi ding ci dong trdi vdi quy
dinh tai khoan 8 Diiu nay, Dai hoi ding ci dong bku mot ngu&i khdc trong so nhung
ngudi dp hpp de thay the chu tpa dieu hanh cupc hop cho den luc ket thuc; tit c& nghj

quyet dupe thong qua tai cupc hpp do deu co hipu luc thi hanh.

10.Truong hop Cong ty ap dung cong nghe hien dai de to chiic Dai hoi ding c6
dong thong qua hpp true tuyen, Cong ty co trach nhiem dam bao de co dong tham du,

bieu quyet bang hinh thuc bo phieu dien tu hoac hinh thuc dien tur khac theo quy dinh
tai Diiu 144 Luat Doanh nghiep va khoan 3 Dieu 273 Nghi dinh s6 155/ND-CP ngay
31 thang 12 nam 2020 cua Chinh phu quy dinh chi tiet thi hanh mpt si diiu cua Luat

Chung khoan.

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

1.Nghi quyet ve npi dimg sau day dupe thong qua neu dupe so co d6ng dai dien
tir 65% tong so phieu bieu quyet tro len cua tit ca co dong du hpp tan thanh, trir

truong hpp quy dinh tai cac khoan 3,4 va 6 Dieu 148 Luat Doanh nghiep:

a)Loai co phan va tong so co phan cua tirng loai;

b)Thay doi nganh, nghe va linh vuc kinh doanh;

c)Thay doi co cau to chiic quan ^^ Cong ty;

d)Dp an diu tu ho3c ban tai san co gia tri tit 35% tong gia tri tai san trd len dupe

ghi trong bao cao tai chinh gan nhat cua C6ng ty;

d)   T6 chute lpi, giai thi Cong ty.

2.Cac nghi quyit dupe thong qua khi dupe si ci dong so huu tren 50% ting so
phiiu biiu quyit cua tit ck ci dong dp hpp tan thanh, tru truong hpp quy dinh tpi cac
khoan 1 Dieu nay va khoan 3,4 va 6 Dieu 148 Luat Doanh nghiep.

3.Cac Nghi quyit Dai hoi ding ci dong dupe thong qua bang 100% ting si ci
phin co quyin biiu quyit la hpp phap va co hieu luc ngay ca khi trinh tu, thu tpc trieu
tap hpp va thong qua nghi quyit do vi pham quy dinh cua Luat Doanh nghiep va Dieu

lp cong ty.

Dieu 22. Tham quyen va thi thuc lay y kien co dong bSng vn ban de thong
qua Nghi quyet cua Dai hoi ding co dong

Tham quyin va thi thuc liy y kiin ci dong bang van ban di thong qua Nghi
quyit cua D^i hpi ding ci dong dupe thpc hien theo quy dinh sau day:

1. Hpi ding quan tri co quyin liy y kiin ci dong bang v3n ban dk thong qua nghi
quyit cua Dai hpi ding ci dong khi xet thiy can thiet vi lpi ich cua Cong ty, trir
trucmg hpp quy dinh tai khoan 2 Dieu 147 Luat Doanh nghiep.
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2.Hoi dong quan tri phai chuan bi phiiu lay y kiin, dg thao nghi quyit Dai hpi
dong ci d6ng, cac tai lieu giai trinh dg thao nghi quyit va gdi din tit cd cd dong cd
quyen bieu quyit cham nhit 10 ngay trudc thai han phai gui lgi phiiu liy y kiin. Yeu
cau va each thdc gdi phiiu liy y kiin va tai lieu kern theo dugc thuc hien theo quy
dinh tgi khoan 3 Diiu 18 Diiu 1^ nay.

3.Phiiu liy y kiin phai co ede ngi dung chu yiu sau day:

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

b)Muc dich liy ^ kiin;

c)H<?, ten, dia chi lien lac, quic tich, so giiy to phap ly cua ca nhan dii vdi ci
dong la cd nhan; ten, ma so doanh nghiep hoac so giiy to phap ly cua ti chuc, dia chi
tru sd chinh doi vdd c6 dong la ti chuc hodc ho, ten, dia chi lien l^c, quic tich, si giiy
td phap ly cua cd nhan dii vdi d^i di^n cua ci dong la ti chuc; si lugng ci phin cua
tung losii va sd phieu biiu quyit cua ci dong;

d)Vin de can lay ^ kien de thong qua quyet dinh;

d)Phucrng an biiu quyet bao gim tan thanh, khdng tan thanh va khdng cd y kiin
dii vdi timg vin di liy y kiin;

e)Thdi h^n phai gdi vi Cong ty phiiu liy y kiin da dugc tra ldi;

g)   Ho, tdn, chd ky cua CM tich Hgi ding quan tri.

4.Ci dong cd the gui phiiu liy y kiin da tra ldi din Cong ty bdng hinh thuc gui
thu, fax hoac thu dien tu theo quy djnh sau day:

a)Trudng hgp gui thu, phieu lay y kien da dugc tra ldi phai cd chft ky cua ci dong

la ca nhan, cua ngudi dai dien theo uy quyen hoac ngudi dai dien theo phap lu^t cua
co dong I^ td chuc. Phieu lay y kien gui ve Cong ty phai dugc dung trong phong bi
dan kin vd khong ai dugc quyen md trudc khi kiem phieu;

b)Trudng hgp gdi fax hodc thu di^n td, phieu liy y kien gdi vi Cong ty phai dugc
gift bi mat den thdi diim kiem phieu;

c)Cac phidu lay y kien gdi vd Cong ty sau thdi han da xac djnh tai noi dung phieu
lay y kien hodc dd bi md trong trudng hgp gdi thu va bi tiet lg trong trudng hgp gdi
fax, thu di^n td la khdng hgp le. Phieu lay y kien khdng dugc gdi ve dugc coi la phieu
khdng tham gia bieu quyet.

5.Hdi ding quan tri kiim phiiu va ldp bien ban kiim phiiu dudi sg chdng kiin
cua Ban kiim soat hodc cua cd dong khdng ndm gid chuc vu quan ly Cong ty. Bien
ban kiem phieu phai co cac ngi dung chu yeu sau day:

a)Ten, dia chi trg sd chinh, md sd doanh nghiep;

b)Mgc dich va cac vin di can liy y kiin de thong qua nghi quyit;
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c)So cd dong vdi tdng so phieu bieu quyet da tham gia bieu quylt, trong do phan

biet so phieu bieu quyet hop le va so bieu quyet khdng hgp I^ va phuong thuc gui
phieu bieu quyet, kem theo phu luc danh sach co dong tham gia bieu quydt;

d)Tdng sd philu tan thanh, khong tan thanh va khong co y kiln ddi v6i timg vln
dl;
d)Van de da dugc thong qua va ty le bieu quyet thong qua tuong ung;

e)Hp, ten, chO ky cua Chu tich Hoi ddng quan tri, ngubi kilm philu va ngufri
giam sat kilm philu.

Cac thanh vien Hoi dong quan tri, ngucri kiem phieu va nguoi giam sat kiem
phieu phai lien d6i chiu trach nhiem ve tinh trung thirc, chinh xac cua bien ban kiim

phieu; lien ddi chiu trach nhifm v^ cac thift hai phat sinh tir cac quyet dinh dugc
thong qua do kiem phieu khong trung thgc, khong chinh xac.

6.Bien ban ki&n phieu vh nghi quy^t phai dugc giii d^n cac c6 d6ng trong th^ri
h^n 15 ngay, ke tir ngay ket thuc kiem phieu. Vifc gui bien ban kiem phieu va nghi
quy^t cd th^ thay th^ btog viec dang tai tren trang thong tin dien tu cua Cong ty trong
thai han 24 gict, ke tir then diem ket thuc kiem phieu.

7.Phi^u lay y ki^n da dugc tra lai, bien ban ki^m phi^u, nghi quyt da dugc thong

qua va tai lifu co lien quan giri kem theo phieu lay y kien deu phai dugc luu giO tai tru
sd chinh cua Cong ty.

8.Nghi quyk dugc thong qua theo hinh thuc ldy y kien c6 dong bang v3n ban neu
dugc s6 c6 dong so htfu tren 50% t6ng s6 phieu bi^i quyk ciia t^t ca cfi dong co
quy^n bilu quy^t tan thanh va co gia tri nhu nghi quyet dugc thong qua t^i cuqc hgp
Dai hoi dong co dong.

Dieu 23.   Nghj quyet, Bien ban hgp Dai hoi d^ng co dong

J. Cugc hop Dai hoi dong co dong phai dugc ghi bien ban va co the ghi am ho|c
ghi v^ luu giO dudi hinh thirc dien tu khac. Bien ban phai lap bang tieng Viet, co the
l^p them bang tieng nude ngoai va cd cac ngi dung chii yeu sau day:

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

b)Thdi gian va dia di^m hgp Dai hoi dong cd dong;

c)Chuang trinh hgp va ngi dung cugc hgp;

d)Hg, ten chu tga va thu ky;

d) Tdm tat dien bien cugc hgp va cac y kiln phat bieu tai cugc hgp Dai hoi dong cd
dong vl timg vln dl trong chuang trinh hop;



e) So co ddng va tdng so phieu bieu quyet cua cac co dong dy hop, phy luc danh
sdch dang ky co dong, dyi dien co dong dy hop voi so co phan va so phieu bau tuomg

umg;

g) Tong so phieu bieu quyet ddi vdi timg vin de bieu quydt, trong do ghi r5
phuong thiic bieu quyet, tong so phieu hop ly, khdng hop Id, tan thanh, khdng tan

thanh va khong co y kien; ty 1? tuong ling tren tong so phieu bieu quyet cua co dong

dy hop;
h)   Cac van de da duyc thong qua va ty le phieu bieu quyet thong qua tuong ung;

i) Hy, tdn va chft ky cua chu tya va thu ky. Truong hop chu tya, thu ky tu chdi ky

bien ban hop thi bien ban nay co hidu lye neu duoc tat ca thanh vidn khac cua Hyi
ddng quan tri tham dy hop ky va co diy du noi dung theo quy dinh tyi khoan nay. Bien

ban hyp ghi ro viyc chu tya, thu ky tir ch6i ky bien ban hyp.

2.Bien ban hop Dai hyi dong co dong phai duoc lap xong va thong qua truoc khi
k6t thuc cuoc hop. Chu tya va thu ky cuoc hop hoyc nguoi khac ky ten trong bien ban

hop phai lien ddi chiu trach nhiem ve tinh trung thuc, chinh xdc cua nyi dung bien

ban.

3.Bien ban duoc lap bang tieng Viyt va tieng nuoc ngoai deu co hieu lye phap ly
nhu nhau. Truong hop co sy khac nhau vb nyi dung giua bien ban bang tieng Viet va

bang tieng nuoc ngoai thi nyi dung trong bien ban bang tieng Viet duoc ap dung.

4.Nghi quyet, Bien ban hyp Bai hoi dong co dong, phu lye danh sdeh co dong

dang ky dy hop kem chu ky ciia c6 dong, v3n ban ^y quyen tham dy hop, tat cd ede tai

li^u dinh kem Bien ban (n^u co) va tai lieu co lien quan kem theo thong bdo mdi hop
phai duoc cong bo thong tin theo quy dinh phap luat ve cong bo thong tin tren thj
trucmg chiing khoan va phai duyc luu gift tai try so chinh ciia Cong ty.

Bieu 24.   Yeu cau huy bo Nghi quyet cua Bai hyi dong co dong

Trong thdi han 90 ngay ke tir ngay nhan duoc nghi quyet hodc bien ban hop Byi
hyi ddng c6 dong hoac bien ban ket qua kiem phi^u lay y kien Dai hoi dong co dong,
c6 dong hoac nhom co dong quy dinh tai khoan 2 Bieu 115 Luat Doanh nghifp co
quydn yeu cau Toa an ho^c Trong tai xem xet, huy bo nghi quyet hoyc mot phan nyi

dung nghi quy^t Byi hoi ddng cd ddng trong cac truong hop sau day:

1.Trinh ty, thu tuc trieu tap hop va ra quydt dinh cua Bai hyi ddng cd ddng vi
pham nghiem trong quy dinh cua Luyt Doanh nghiep va Bidu ly cong ty, trir trucmg

hyp quy dinh tai khoan 3 Didu 21 Bidu ly nay.

2.Nyi dung nghi quyet vi pham phap luyt hoac Bieu ly nay.

VII. HQl D6NG QUAN TRI

Bieu 25.   Ung cu, de cur thanh vien Hoi dong quan tri
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1.Truing hap da xac dinh dupe ting cti vitin Hoi dting quan tri, Cong ty phai cong
bti thong tin lien quan den cac ling ci vien ttii thitiu 10 ngay trudc ngay khai myc hpp
Dai hpi dting c6 dong trtin trang thong tin dien ti cua Cong ty dti cti dong co thti tun
hitiu vti cac ting cti vien nay trutic khi bo phitiu. Ung cti vien Hoi dting quan tri phai
c6 cam kit bSng vSn ban vti tinh trung thyc, chinh xac cua cac thong tin ca nhan dupe
cong bti va phai cam k^t thuc hipn nhipm v\i mpt each trung thyc, din trpng vti vi lpi

ich cao nhtit cua Cong ty ntiu dupe bau lam thinh vien Hpi dting quan trj. Thong tin
lien quan den ting cti vien Hpi dting quan tri dupe cong b6 bao gom:

a)Ho ten, ngay, thing, nim sinh;

b)Trinh dp chuytin mon;

c)Qua trinh cong tic;

d)Cic chic danh quan ly khic (bao gom ci chic danh Hpi dong quin tri cua cong

ty khic);
d)Lpi ich co lien quan tdi Cong ty va cic ben co lien quan cua C6ng ty;

e)Cic thong tin khic (neu cti) theo quy dinh;

g) Cong ty dai chting phai cti trich nhipm cong bti thong tm ve cic cong ty ma ting
cti vien dang nim giu chic vu thanh vien H^i dong quan tri, cic chic danh quin ly
khic va cic lpi ich cti lien quan tdi cong ty cua ting cti vien Hpi dting quan tri (neu
cti).

2.Cti dting hoac nhtim cti dting so htiu tu 05% tting sti cti phin phti thong tro len
cti quytin de cti ting cti vien Hpi dong quin tri theo quy dinh cua Luat Doanh nghiep
va Ditiu lp cong ty cy thl nhu sau:

Cti dting, nhtim co dting si him tti 5% den dutii 10% tting sti co phin cti quyen
bitiu quyet dupe de cti ttii da mot (01) ting cti vien;

Cti dting, nhtim cti dting si htiu tu 10% din dutii 30% tting sti co phin ci quytin

bieu quyet dupe de cti toi da hai (02) ting cti vien;
Cti dting, nhtim cti dting si htiu tu 30% din duii 40% tong sti cti phin ci quytin

bitiu quytit dupe dti cti ttii da ba (03) ting cti vitin;
Cti dting, nhtim cti dting si htiu tti 40% dtin duii 50% tting sti cti phin co quytin

bieu quytit dupe dti cti ttii da btin (04) ting cti vitin;
Cti dting, nhom cti dting si htiu tu 50% dtin duoi 60% tong so cti phin ci quytin

bieu quytit dupe dti cti ttii da nSm (05) ting cti vitin.
Cti dting, nhom cti dting si htiu tti 60% dtin duii 70% tong sti cti phin ci quytin

bitiu quytit dupe dti cti ttii da sau (06) ting cti vitin.
Cti dting, nhom cti dting si htiu tti 70% dtin duii 80% tting so co phin ci quytin

bitiu quytit dupe dti cti ttii da bay (07) ting cti vitin.
Cti dting, nhom cti dting si htiu tti 80% den duii 90% tting so cti phtin ci quytin

Page 26



Page 27

bidu quyet dupe de cijt tdi da tarn (08) ling cut vien.

3.Trudng hop so lupng ling cii vien Hoi ddng quan trj thong qua di cu va ling cu

van khdng du so lupng can thiet theo quy djnh tai khoan 5 Dieu 115 Luyt Doanh
nghipp, Hoi ddng quan tri duong nhiem gidi thieu them ling cu vien ho^c td chiic dh
tit theo quy dinh tai Diiu le cong ty, Quy che npi bp vi quan tri cong ty va Quy chh

hoat dpng cua Hpi ddng quan trj. Vipc Hoi dong quan tri duong nhipm gidi thieu them
dng cu vien phai dupe cong bo rd rang trudc khi Dai hpi dong cd dong biha quyit biu

thanh vien Hpi dong quan tri theo quy dinh ciia phap luat.

4.Thanh vien H6i ddng quan tri phai dap ung cac tieu chuin va dieu kipn theo quy

dinh tai khoan 1, khoan 2 Di^u 155 Luat doanh nghiep va Di^u le Cong ty.

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

1.S6 luong thanh vien Hpi dong quan tri la 08 ngudi. Trong do cd 01 (mgt) Chu
tich va 02 (hai) Phd CM tich va cac thanh vien.

2.Nhipm ky cua thanh vien Hpi dong quan tri khong qua 05 nam va cd th^ dupe
b^u l^i vdi sd nhiem ky khong han ch^. Mot ca nhan chi dupe bhx lam thanh vien dpc
lap Hpi dong quan tri cua cong ty khong qua 02 nhiem ky lien tuc. Trudng hop tit ca

thanh vien Hpi dong quan tri cung ket thuc nhipm ky thi cac thanh vien do tiep tyc la
thanh vien Hpi dong quan tri cho den khi cd thanh vien mdi dupe bau thay the va tiep

quan cong viec.

3.Co ciu thanh vien Hpi dong quan tri nhu sau:

Co cau Hpi dong quan tri cua cong ty dai chiing phai dam bao tdi thieu 1/3 tong
sd thanh vien Hpi ddng quan tri la thanh vien khong didu hanh. Cong ty han chi tdi da

thanh vien Hpi ddng quan tri kiem nhipm chute danh dieu hanh cua Cong ty de dam
bao tinh dpc lap cua Hpi ddng quan tri.

4.Thanh vien Hpi ddng quan trj khong con tu each thanh vien Hpi ddng quan trj
trong trudng hpp bj Dpi hpi ddng cd ddng mien nhiem, b3i nhipm, thay the theo quy
djnh t^i Diiu 160 Luat Doanh nghipp.

5.Viec bd nhiem thanh vien Hpi ddng quan trj phai dupe cong bd thong tin theo
quy djnh phap lu^t ve cong bd thong tin tren thj truong chiing khoan.

6.Thanh vien Hi ddng quan trj khong nhlt thiet phai la co ddng cua Cong ty.

Diiu 27.   Quyin han va nghta vu cua Hpi dong quan trj

1. Hpi ddng quan trj la co quan quan ly Cong ty, cd toan quyen nhan danh Cong ty

dh quyit djnh, thuc hien quydn va nghta vu cua cong ty, tru cac quyen va nghta vy

thupc tham quyen ciia Dai hpi ddng cd ddng.



2. Quydn vd nghia vu cua Hoi d6ng quan tri do luat phdp, Didu le c6ng ty va Dai
h^i dong co dong quy dinh. Cy the, Hqi dong quan tri co nhung quyen han va nghia vy

sau:

a)Quyet dinh chien luqc, kd hoach phdt trien trung han vd kd hoach kinh doanh
h^ng ndm cua Cong ty;^

b)Kidn nghj loyi c6 ptidn va tong so c6 phdn duqc quydn chao ban cua timg load;>

c)Quydt dinh ban c6 phib chura ban trong pham vi so c6 phan duqc quydn chao     ,'•
ban cua tung loai; quy^t dinh huy dong th&n v6n theo hinh thiic khac;I1

d)Quy^t djnh gia ban co phan vk trai phi^u cua Cong ty;,-

d)Quyet dinh mua l^i co ph^n theo quy dinh t^i khoan 1 va khoan 2 Di^u 133 Lu^t
Doanh nghiep;

e)Quy^t dinh phucmg an d^u tu va d\r an diu tu trong thfim quyen va gidd han theo

quy dinh cua phap luat;

g)   Quy^t dinh giai phap phdt trien thj trudrng, tiip thi va cong nghe;

h) Thong qua h^p dong mua, ban, vay, cho vay va hop dong, giao dich khdc co gid
tir 35% tong gia tri tai sdn tro len dugc ghi trong bdo cdo tai chinh gdn nhat cua Cong
ty va hop dong, giao dich thuoc tham quy^n quyet dinh cua Dai hoi d6ng c6 dong theo
quy dinh t^idiem d khoan 2 Di^u 138, khoan 1 va khoan 3 Di^u 167 Lu|t Doanh
nghi?p;
i) Bdu, miln nhiem, bai nhiem Chu tich Hoi d6ng quan tri; b6 nhiem, miln nhiem,
ky ket hop dong, cham dut hop dong doi vdi Tong gidm doc vd ngudi quan ly Cong
ty; quyet dinh tien luong, thu lao, thuong va lgi ich khdc cua nhOng ngudd quan ly do;
cu ngudd d^i dien theo uy quyen tham gia Hoi d6ng thanh vien hodc Dai hoi dong c6
dong a c6ng ty khdc, quydt dinh mute thu lao va quydn l^d khdc cua nhung ngudd do;

k) Gidm sdt, chi dao Tong gidm doc va ngudd quan ly khdc trong didu hanh cong
vi^c kinh doanh hang ngay cua Cong ty;

1) Quydt dinh co cdu t6 chiic, quy che quan ly n6i bq cua Cong ty, quyet dinh
thanh ldp c6ng ty con, chi nhdnh, van phdng dai dien va vi^c gdp v6n, mua c6 phdn

Ciia doanh nghiep khdc;

m) Hoi d6ng qudn tri co the quydt dinh thuc hien tarn ling c6 tire toi da 80% mtic
cd tuc du kien cua nam kd ho^ch dd duqc DHDCD thudng nien thong qua tren co sd

kdt qua sdn xudt kinh doanh 6 thdng hodc 9 thdng cua ndm tai chinh do.

n) Duyet chuong trinh, nqi dung tai lieu phuc vy hop Dai hoi dong co dong, tridu

t^p hop Dai hqi dong co dong hodc lay y kien de Dai hoi dong co dong thong qua nghj
quydt;
o)   Trinh bdo cdo tdi chinh hdng ndm da duqc kiem todn len Dai hoi d6ng c6 dong;
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p) Kiln nghj mire c6 Pic dupe tra; quyet dinh thai han va thu tyc tra c6 hie hope xii

^^ lo phat sinh trong qua trinh kinh doanh;

q)   Kien nghj vipc to chiic lai, giai the C6ng ty; yeu clu pha san Cong ty;

s) Quyet dinh ban hanh Quy che hopt dpng Hoi dong quan tri, Quy chi noi bp vl
quan tri cong ty sau khi dupe Dai hpi dong co dong thong qua; quylt dinh ban hanh

Quy che v^ cong bo thong tin cua cong ty;

r) Quyen vd nghia vu khac theo quy dinh cua Luat Doanh nghipp, Luat Chiing
khoan, quy dinh khac cua phap luat va Dieu le cong ty.

3. Hoi ddng quan tri phai bao cao Dai hoi d6ng c6 dong k^t qua hoat dong cua Hpi
dong quan tri theo quy dinh tai Didu 280 Nghi dinh s6 155/2020/ND-CPngay 31
thang 12 n5m 2020 cua Chinh phu quy djnh chi tiet thi hanh mot s6 di^u cua Luat

Chung khoan.

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

1.Cong ty co quy^n tra thu lao, thuong cho thanh vien Hoi dong quan tri theo kbt

qua v^ hieu qua kinh doanh.

2.Thanh vien Hpi dong quan tri dupe huong thu lao cong vipc va thuong. Thu lao

c6ng viec dupe tinh theo so ngay cong can thiet hoan thanh nhiem vp cua thanh viSn

Hpi dong quan tri va mure thu lao mi ngay. Hoi d6ng quan tri du tinh muc thu lao cho
tung thanh vien theo nguyen tac nhat tri. Tong muc thu lao va thuong ciia Hpi dong

quan tri do Dai hpi dong co dong quyet dinh tpi cupc hop thuong nien.

3.Thu lao cua tung thanh vien Hpi d6ng quan tri dupe tinh vao chi phi kinh doanh
cua Cong ty theo quy dinh cua phap luat vb thu^ thu nhap doanh nghiep, dupe thb hin
thanh muc rieng trong bao cao tai chinh hSng nam cua Cong ty va phai bao cao Dai

h^i dong co dong t^i cupc hop thuong nien.

4.Thanh vien Hpi dong quan tri n^m giu chiic vp dibu hanh ho^c thanh vien Hpi
dong quan trj lam viec tpi cac tieu ban cua Hpi dong quan tri thuc hipn nhung cong

vipc khac ngoai pham vi nhiem vu thong thucmg cua mot thanh vien Hpi dong quan

trj, co the dupe tra them thu lao dudi dang mpt khoan tien cong trpn goi theo tung l^^n,
luong, hoa h6ng, phan tram lpi nhuan ho^c dudi hmh thuc khac theo quy^t dinh cua
Hpi dong quan tri.

5.Thanh vien Hpi dong quan tri cd quyen dupe thanh toan tit ca cac chi phi di lpi,
3n, d \k cac khoan chi phi hpp ly khac ma ho da phai chi tra khi thuc hien trach nhiem
thanh vien Hpi dong quan tri cua minh, bao gom ca cac chi phi phat sinh trong vipc tod

tham dp ede cupc hop Dai hoi dong co dong, Hpi dong quan trj ho3e cac tieu ban cua

Hpi dong quan tri.



Bieu 29.   Chu tjch Hgi dong quan trj

L Chu tjch Hoi dong quan trj do Hpi dong quan tri b^u, mien nhi^m, bad nhi^m
trong s6 cac thanh vien Hgi dong quan tri.

2.Chu tich Hpi dong quan tri khdng dugc kiem Tdng giam d6c.

^.Chu tjch Hgi dong quan trj co quyen va nghia v\i sau day:

a)CM tjch Hoi dong quan trj Ik ngudi trieu tap va chu tpa Dai hi ddng cd dong;

b)Lap chuomg trinh, ke hoach hoat dgng cua Hgi dong quan trj, phan cdng cac
thanh vidn Hgi dong quan trj kiem tra, giam sat cac hoat dgng cua Cong ty;

c)ChuSn bj hoc chi dao vi^c chuan bj chucmg trinh, noi dung, tai li^u phuc v^
cuoc hpp; trieu tap, chu tri va lam chu toa cupc hop Hoi dong quan trj;

d)To chuc vifc thong qua nghj quyet, quyet djnh cua Hoi dong quan trj;

e)Giam sdt qua trinh t6 chiic thuc Men cac nghj quyit, quyet djnh cua Hpi ddng

quan trj;

f)CM tjch Hoi d6ng quan trj la chu ^ khoan cua Cong ty;

g)Co trach nhiem thay m5t Hoi dong quan trj ky cac van ban, quy^t djnh thuoc
tham quy^n cua Hpi dong quan trj va da dugc Hoi dong quan trj thong qua theo dung

quy djnh:
+ Cac v3n bkn giao djch doi ngoai, cdc lo^i bdo cao vdi chu sd hihi phln v6n Nha

nude va e^e co quan chuc nSng.

+ Cac quyet djnh pM duyet ho^c phe duy?t diSu cMnh noi dung dg an dtu tu theo
tham quyen.

it- Quyet djnh phuong ^n thanh ly, nhugng ban tid skn c6 djnh theo quy djnh.
Trudng hgp nhung tai san c6 djnh thugc day truy^n cong ngh^ chinh (k^ ca nhung tai

san da h^t khau hao) trudc khi Cong ty cd quy^t djnh nhugng, ban, thanh ly phai dugc
Hgi dong qukn tri thong qua bang v3n bkn.

+ Quyet djnh b6 nhi^m, miln nMem, each chuc, khen thudng, ky Mat, ky hgp
dong lao dong v^ quy^t djnh mure luong, lgi ich khac d6i vdi T6ng giam d6c, Phd
T6ng giam doc, Ke to^n trudng Cong ty, PM trach Quan tri Cong ty, Thu ky Cdng ty.

i+   Quyet djnh viec thanh lap cac don vj true thugc.

+ Phe chuan viec bd nhiem Trudng, Phd cac phdng ban, Giam ddc, Phd Giam
doc; Van phdng dai dien va don vj true thugc Cdng ty theo de nghj cua Tdng giam
ddc.

+ Phe duydt ke hoach sd dung lao ddng, dieu ddng lao ddng, ket qua tuyen dung

lao ddng trudc kM Tdng giim ddc k^ quyet djnh tuyen dung lao ddng.
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+ Thong qua quyet toan tai chinh hang nam, phucmg an phan ph6i lgri nhuan sau

thue hoSc xft ly cac khoan 16 trong qua trinh kinh doanh theo dung quy dinh. Thyc
Men viec cong bo cong khai bao cdo tai chinh theo quy dinh Men hanh.

h) Duyc quyin sft dung bo may diiu hanh va con dau cua Cong ty di thyc hi?n
nhiem vu, quyin han cua minh.

i) Cac quyin va nhiym vu khac theo quy dinh cua phap luyt, Lut doanh nghiep vk
Diiu 1? Cong ty.

4.Truong hop Chu tich h^i ding ving m5t hoac khong the thuc M^ n du^c nhiem

v^ cua minh thi phai uy quyen bang vSn ban cho Pho Chu tich Thuong true HDQT
thuc Men quy6n va nghla vy cua Chu tich HDQT. Truong hop khong co nguoi duoc
^y quySn ho^c Chu tich HDQT ch6t, mit tich, bi tarn giam, dang chap hanh hinh phat
tft, chSp hanh bi^n phap xu ly hanh cMnh tai co so cai nghiSn bit buoc, co so giao due
bit buoc, trdn khoi noi cu tru, bi han chi ho^c mit nang luc hanh vi dan syr, co kh6
khan nhan thurc, lam cM hanh vi, bi Toa an cim dam nMem chiic vy cim hanh nghi

ho^c lam cong viec nhat dinh thi cac thanh vien con lai bau mot ngudi trong so cac
thanh vien gift chuc Chu tich HDQT theo nguyen tic da so thanh vi6n con lyi tan

thanh cho den kM co quyet dinh moi cua HDQT.

5.Pho chu tich Hoi ding quan tri giiip viyc cho Chu tich Hpi ding quan tri myt so

cong viec sau day:

a)Thudng true giai quyet cc vn d6 phat sinh den cong vi^c cua Hyi dong quan
trj;
b)Chuin bi tai lieu cuoc hop cua Hyi ding quan tri;

c)Tham muu cho Chu tich Hoi ding qun tri trong giai quyit khiiu nai, tranh

chap lien quan d6n cac van de hoyt dyng cua Hyi dong quan trj theo quy dinh cua phap
luat;

d)Chu tya cac cuyc hyp theo sy phan cong cua CM tich Hoi ding quan tri hoc

Hyi dong quan tri;

d) To chuc cac cuyc hop cua Hoi dong qun tri hoic Dyi hyi ding ci dong theo
phan cong cua Chu tich Hyi ding quan tri hoac Hyi dong quan tr}-

6.Truong hyp CM tich HDQT, Ph6 CM tich HDQT co don tft chftc ho^c bj miln
nhiem, bfti nhiem, Hoi ding quan tri phai biu nguoi thay thi trong thai hyn 10 ngay ki

tft ngay nhan don tft chftc hoc bi mien nhiem.

Chu tich HDQT, pho CM tich HDQT bi bai nhiem khi vi pham cac tieu chu&n
va dieu ki6n tai khoan 1, khon 2 Diiu 155 Luat doanh nghiep.



Dieu 30.   Cupc hop cua Hoi dong quan tri

1.CM tich Hoi dong quan tri, Pho CM tich Hoi dong quan tri dupe bau trong
cupc hop dau tien cua Hoi dong quan tri trong thdi han 07 ngay l^m viec ke tir ngay

kk thuc biu err Hoi dong quan tri do. Cuoc hop nay do thanh vien co so phieu bdu cao

nhat Mac fry 1 phieu bau cao nhat tripu tap va chu tri. Trudng hpp co nhieu hon mot

thanh vien co s6 phiSu b^u Mac ty le phiSu bau cao nhit va ngang nhau thi cac thanh
vien b^u theo nguyen tic da so de chon 01 nguoi trong so hp trieu tap hop Hoi dong

quan tri.

2.Hpi dong quan tri phai hop it nMt m6i quy 01 l^n va co the hop bat thuong.

3.CM tich Hpi demg quan tri trieu tap Mp Hoi d6ng quan tri trong truong hop sau

day:
q)    C6 dh nghi cua Ban ki^m soat Mdc thMh vien doc lap Hoi dong quan tri;

b)Co de nghi cua Tong giam doc Mac it nhat 05 ngudi quan ly khac;

c)Co de nghi cua it nhat 02 thanh vien Hoi dong quan tri.

4.DS nghj quy dinh tai khoM 3 Dieu nay phai dupe lap thanh van ban, trong do
neu ro muc dich, van de can thao luan va quyet dinh thupc tham quyen cua Hoi d6ng

quan tri.

5.CM tich Hoi d6ng quan tri phai trieu tap hop H6i dong quan tri trong thai han
07 ngay lam viec ke ttr ngay nhan dupe de nghi quy dinh tai khoan 3 Dieu nay.
Truong hop khong trieu tap hop Hoi dong quan tri theo de nghi thi Chu tich Hpi d6ng
quan tri phai chiu trach nhiem ve nhttng thiet hqi xay ra d6i voi Cong ty; nguod de
nghj co quyen thay thS CM tich Hpi dong quan tri trieu tap hpp Hpi dong quan tri.

6.CM tich Hpi d6ng quan trj M5c nguoi trieu tap hpp Hpi dong qu^n tri phai gui
thong bao moi hpp cham nhat la 03 ngay lam viec trudc ngay hpp. Thong bao mori hpp
phai x^c djnh cii the thai gian va dia diem hpp, chuong trinh, cac van dh thao luan va

quyet dinh. Thong bao mdi hpp phai kem theo tai lieu sir diing tai cupc hpp va phieu

bieu quyet cua thanh vien.

Thong bao moi hpp Hpi d6ng quan trj co the giri blng gi^y moi, dien thoai, fax,
phuong ti&i dien tu Mac phuong thuc khac do Di^u lp cong ty quy dinh va bao dam
den dupe dia chi lien lac cua timg thanh vien Hpi dong quan tri dupe dang ky tai C6ng

ty.

7.CM tich Hpi d6ng quan tri Mac nguiri tri^u tap gui thong bao mdi hpp va ede
tdi lieu kem theo d^n cac thanh vien Ban Ki8m soat nhu d6i voi cac thanh vien Hpi

dong quan tri.

Thanh vien Ban Kilm soat co quy&i du cac cupc hpp Hpi d6ng quan tri; co

quyen thao luan nhung khong dupe biSu quyet.
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8.Cuyc hop Hoi dong quan tri duyc tien hanh khi co tir 3/4 tong so thanh vien tro
len dy hop. Trucmg hyp cuyc hop duyc trieu tap theo quy dinh tyi khoan nay khong du
s6 thanh vien dy hop theo quy dinh thi duyc trieu ttip lin thu hai trong thdd han 07
ngay kl tir ngay dy dinh hop l^n thii nhit. Trucmg hop nay, cuyc hyp duyc tien hanh
neu c6 hon mot nua so thanh vien Hyi dong quan tri dy hop.

9.Thanh vien Hoi dong quan tri duyc coi la tham dy \k bieu quyet tai cuyc hop

trong trucmg hyp sau day:

a)Tham dy va bieu quySt true tiSp tyi cuoc hop;

b)Uy quyen cho ngucri khac dSn dy hyp va bieu quyet theo quy dinh tai khoan 11

Bieu nay;
c)Tham dy va bieu quyet thong qua hoi nghi true tuyen, bo phieu dien tu hoac

hinh there dien tir khac;

d)Giri phieu bieu quyet d^n cuyc hop thong qua thu, fax, thu dien tut;

10.Trucmg hyp giri phiSu bi^u quy^t den cuyc hop thong qua thu, phi&i bieu quyet
phai dung trong phong bi dan kin va phai duyc chuyen den Chu tich Hoi dong quan trj
cham nhit la 01 gib truac khi khai mac. Phieu bieu quyet chi duyc mo trubc sy chung
kiin cua tit ca nhtog ngucri dy hop.

11.Thanh vien phai tham dy day du cac cuyc hop Hyi dong quan tri. Thanh vien

duyc iiy quyen cho ngucri khac dy hyp va bieu quyet neu duyc da so thanh vien Hyi

ddng quan tri chap thuan.

12.Nghi quyet, quyet dinh cua Hoi dong quan tri duyc thong qua niu duyc da s6
thanh vien dy hop tan thanh; trucmg hyp so phieu ngang nhau thi quyit dinh cuii cung

thuyc ve phia co y kien cua Chu tich Hoi dong quan tri.

Bieu 31.   Cac tieu ban thuyc Hyi dong quan tri

1.Hoi dong quan tri co the thanh lap tieu ban true thuyc de phy trach vS chinh
s^eh phat tri^n, nhan sy, lucmg thuong, kiSm toan noi by, quan ly rui ro. S6 luyng

thanh vien cua tieu ban do Hoi dong quan tri quyet dinh co toi thieu la 03 ngucri bao
gom thanh vien cua Hoi d6ng quan tri va thanh vien ben ngoai. Cac thanh viSn H^i
d6ng quan tri khong dieu hanh nen chi&n da s6 trong tieu ban va myt trong s6 cac

thanh vien nay duyc bo nhiem lam Truong tieu ban theo quyet dinh cua Hoi dong

qudn tri. Hoat dong cua tieu ban phai tuan thu theo quy dinh cua Hoi dong quan tri.

Nghi quyet cua tieu ban chi co hi$u lye khi co da so thanh vien tham dy va bieu quyet
thong qua tai cuyc hop cua ti^u ban.

2.Viec thyc thi quyet dinh cua Hyi d6ng quan tri, ho5c cua tieu ban true thuyc H6i

d6ng quan tri phai phu hyp voi cac quy dinh phap luat hien hanh va quy dinh tai Bieu
I^ cong ty, Quy che nyi by ve quan tri cong ty.
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Dieu 32.   Ngiroi phu trach quan tri cong ty

li Hoi dong quan tri cua Cong ty bo nhiem it nhat 01 ngubri phy trach quan trj
c6ng ty de ho try cong tac quan tri cong ty tai doanh nghiep. Ngucri phu trach qu^n tri

c6ng ty co th kiem nhiem lam Thu ky cong ty theo quy dinh tyi khoan 5 Dieu 156

Luat Doanh nghiep.

2.Nguoi phy trach quan tri cong ty khdng duyc dong thbi lam viyc cho t6 chiic
kiem toan duqc chap thutin dang thyc hien kiem toan cac bao cao tai chinh cua Cong

ty-

3.Ngudi phy trach quan tri cong ty co quyen va nghla vy sau:

a)Tu van Hyi d6ng quan tri trong vi^c to chuc hop Dyi hoi dong co dong theo quy
dinh va cac c6ng viec lien quan giura Cong ty va c6 dong;

b)Chuan bi cac cuoc hop Hoi dong quan tri, Ban kiem soat va Dai hyi dong co
dong theo yeu c^u cua Hyi dong quan tri hoi-ic Ban kiem soat;

c)Tu vSn ve thu tyc ciia cac cuyc hyp;

d)Tham dy cac cuyc hop;

d)Tu vdn thu tyc lap cac nghj quyet cua Hoi dong quan tri phu hyp v6i quy dinh

cua phap luat;
e)Cung cip cac thong tin t^i chinh, ban sao bien ban hyp Hoi d6ng quan tri va cac
thong tin khac cho thanh vien Hoi d6ng quan tri v^ thanh vien Ban ki^m soat;

g)   Giam sdt va bao cao Hoi dong quan tri ve hoat dyng cong bo thong tin cua Cong

ty;
h)   L^ dau moi lien lac vai cdc ben co quyen lyi lien quan;

i)   Bao mat thong tin theo cac quy dinh cua phap luat va Di^u ly cong ty;

k)   Cac quyen vi nghia vy khac theo quy dinh cua phap luat.

VIII. T6NG GIAM DOC VA NGlTOd DIEU HANH KHAC

Dieu 33.   To chuc by may quan ly

He thong quan ly cua C6ng ty phai dam bao by may quan ly chiu trach nhiem
trade Hyi d6ng quan tri va chiu sy giam sat, chi dao cua Hyi d6ng quan trj trong cong
viec kinh doanh hSng ngay cua Cong ty. Cong ty co Tong giam doc, cac Pho T6ng

giam d6c, K^ toan traong vi cac chiic danh quan ly khac do Hoi d6ng quan trj b6
nhiem. Viec b6 nhiem miln nhiem, bai nhiem cac chiic danh neu tr^n phai duyc thong

qua bSng nghj quy^t, quylt dinh cua Hyi dong quin trj.



Dieu 34.   Ngirdi dieu hanh Cong ty

1.Ngudi dieu hanh Cong ty bao gdm Tdng giam doc, Pho Tdng giam doc, Ke toan

trudng.

2.Theo dd nghi cua Tdng giam d6c va dupe su chip thuan cua Hoi ding quan tri,

C6ng ty du^e tuyen dung ngudi dieu hanh khdc vdi sd lupng va tieu chuan phu hop
vdi co cdu va quy chd quan ly cua Cong ty do Hoi ddng quan tri quy dinh. Ngudi dieu
hanh doanh nghiep phai co trach nhiem de ho trq Cong ty dat dupe c&c muc tidu de ra

trong hoat dpng va td chuc.

i. Tdng giam doc, Pho Tong giam doc, Ke toan trudng dupe tra luong va thudng.
Tien luong va thudng cua Tong giam doc, Pho Tong giam doc, Kd toan trudng do Hoi

ddng qudn tri quydt dinh.

4. Tidn luong cua ngudi dieu hanh dupe tinh vdo chi phi kinh doanh cua Cong ty
theo quy dinh cua phap luat ve thue thu nhap doanh nghiep, dupe the hien thanh muc
ridng trong bao cao tdi chinh hang nam cua Cong ty va phai bao cao Dpi hpi ding cd

ddng tai cudc hop thudng nien.

Dieu 35.   Bo nhiem, mien nhiem, nhi^m vy va quyen han cua Tong giam doc

1.Hoi ddng quan tri bd nhiem 01 thanh vien Hdi ddng quan tri hodc thue ngudi

khac lam Tdng giam ddc.

2.Ting giam die la ngudi diiu hanh cdng viec kinh doanh hSng ngay cua Cong
ty; chju su giam sat cua Hi ddng quan trj; chiu trach nhiem trudc Hpi ddng quan trj

v^ trudc phap luat vd viec thue hidn quyin, nghia vy dupe giao.

3.Nhiem ky cua Tdng giam ddc khdng qua 05 nam va co the dupe bd nhiem lai
vdi sd nhiem ky khdng han die. Tdng giam ddc phai dap ling cac tieu chuan, dieu kien
theo quy djnh cua phap luat va ede tieu chuan sau:

C6 du trinh dp chuyen mdn va kinh nghiem quan ly Cdng ty. Cy the: Tot nghiep
dai hoc trd len, co kinh nghiem lam cdng viec quan ly, dieu hanh trong llnh vyc hanh

nghe kinh doanh chu yeu cua Cdng ty khdng thap hon nam (05) nSm.

Co sue khoe, phim chit dao ddc tot, hiiu biet phap luat.

Khdng thupc ddi tupng quy dinh tai khoan 2 Dieu 17 cua Lupt Doanh nghipp;

Khdng dupe la ngudi co quan he gia dinh ciia ngudi quan ly doanh nghiep;
kiem sodt vien cua cdng ty; ngudi dpi dien phan vdn nha nude, ngudi dpi dipn phan

vdn gdp cua doanh nghi^p tpi cdng ty;

L       Co trinh di) chuyen mdn, kinh nghipm trong quan tri kinh doanh cua cdng ty

L      Cac quy dinh khac theo quy dinh cda Phap luat.

4.Tong giam ddc cd cac quyen va nghia vy sau:
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Quyet d(nh cac v^n de lien quan d&i cong viec kinh doanh hSng ngay cite Cong
ty nte khong thuyc thim quy6n cite Hyi d6ng quan trj;

To chiic thuc hien cac nghi quyet, quyet dinh cua Hi d6ng quite tri;

T6 chute thirc hiyn kS hoach kinh doanh va phuomg an d^u tu cua Cong ty;

Kien nghi phuong an co clu t6 chuc, quy che quan ^^ noi bp cite Cong ty;

Bo nhiem, mien nhiem, bSi nhiem cac chuc danh quan ty trong Cong ty, tru cac

chiic danh thuyc tham quyen cua H6i dong quan tri;
Quy^t dinh ti^n luomg va lgd ich khac d6i vai ngubi lao dong trong Cong ty, kh

ca ngucri quan ly thuoc tham quyen bo nhiem cua Tong giam doc;

Tuyen dyng lao dong;

Kien nghi phuong ^n tra c6 Pic ho^ic xu ly 16 trong kinh doanh;

Vao ddu quy IV (bon) hang nam, trinh Hpi d6ng quan tri phe chuln k^ hoach

kinh doanh chi tiet cho nam tai chinh tiep theo tren ca sa dap ling cac yeu cau cua

ngan sach phu hpp cung nhu ke hoach tai chinh nam (05) nam;

•^ Chuan b\ cac ban d\r toan dai han, hang nam va hang quy cda Cong ty (sau day

goi la ban d^ toan) phuc vy ho^t d^ng quan ly dai han, hang nam va hang qu^ cua
Cong ty theo ke hoach kinh doanh. Ban du toan hang nSm (bao gom ca bang can doi

k6 toan, bao cao k6t qua hoat dong kinh doanh va b^o cao luu chuySn ti6n te du kien)
cho tung n^n t^i chinh phai dugc trmh de Hoi dong quan trj thong qua va phai bao

gom nhung thong tin quy dinh tai cac quy ch6 cua Cong ty;

] Cac quyen va nhiem vy khac theo quy dinh ciia Phap luat va quygt dinh cua Hyi

dong quan trj.

•j Tong Giam doc phai dieu hanh cong vi^c kinh doanh hang ngay cite Cong ty
Iheo dung quy dinh cua Phap luat, Bi6u ly Cong ty, hyp d6ng lao dyng ky vai HBQT
(neu co) va quyet dinh cua Hoi d6ng quan tri. Neu dieu hteih trai vdi quy dinh nay ma
gay thi^t hai cho Cong ty thi T6ng Giam d6c phai chiu trach nhiem truac phap luyt va

phai bdi thuang thiet hyi cho Cong ty.
5. Hyi d6ng quan tri co th6 mien nhiem T6ng giam d6c khi da s6 thanh vien Hyi
dong quan trj co quyen bi6u quy6t dy hyp tan thanh va b6 nhiem T6ng giam d6c mai

thay th6.

IX. BAN Kl^^M SOAT
Dieu 36.   U*ng cu, de cw thanh vien Ban kiem soat (Kiem soat vien)

j. Viyc tog cii, de cur thanh vien Ban kiem soat dupe thuc hien tuang ty quy djnh

jyi khoan 1, khoan 2 DiSu 25 DiSu ly nay.
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2. Tnromg hqp s6 luqng cdc ung vien Ban kidm sodt thong qua dd cu va ling cu
khong du sd luqng cin thi^t, Ban kidm soat duong nhiem co thd dd cut them ling vien
hoyc t6 chiic de cut theo quy dinh tai Didu 1^ cong ty, Quy chd n^i bq vd quan trj cong
ty v& Quy che hoat dong cua Ban kiem soat. Vide Ban kiem soat duong nhiqm gidd
thieu them utng vien phai duqc cong b6 r6 rang tru6c khi Dai hqi d6ng c6 dong bidu

quydt b^u thanh vien Ban ki&n soat theo quy dinh cua phap luat.

Dieu 37.   Thanh phan Ban Kiem soat

1.So luqng thanh vien Ban kiem soat cua Cong ty la 03 ngudri. Nhiem ky cua
thanh vien Ban ki^m soat khong qua 05 n^m va co the duqc b^u lai vdi s6 nhiem ky

khong han che.

2.Thanh vi^n Ban kiem soat la ngucri lao dong co thdd gian lam viec lien tpc 3
n3m trong cong ty phai dap ung cdc tieu chuan va dieu kif n theo quy dinh t^i Dieu
169 Luat Doanh nghi^p va khong thuqc cdc truong hqp sau:

a)Ldm viec trong bq phan ke todn, tai chinh cua Cong ty;

b)La thanh vien hay nhan vien cua cong ty ki^m todn doc lap thuc hiqn ki^m todn
cdc bdo cdo tai chinh cua cong ty trong 03 ndm li^n trudc do.

3.Thanh vien Ban Kiem soat bi mien nhiem trong cdc truong hqp sau:

a)Khong con du tieu chudn va dilu kien lam thdnh vi^n Ban kiSm soat theo quy

dinh tqi khodn 2 DiSu nay;

b)Co don tr chuc va duqc chap thuan;

4.Thanh vien Ban kiem soat bi bai nhiem trong cdc truong hqp sau:

a)Khong hodn thanh nhiem vy, cong viqc duqc phan cong;

b)Khong thqc hiqn quy&i va nghla vy cua minh trong 06 thdng lien tyc, trtr truong

hqp bat kha khdng;
c)Vi phqm nhieu ldn, vi pham nghiem trong nghla vy cua thanh vien Ban kiim

soat theo quy dinh cua Luat Doanh nghiqp va Dieu lq cong ty;

d)Truong hqp khdc theo nghi quyet Dai hqi d6ng c6 dong.

Dieu 38.   Trwihig Ban kiem soat

1.Truong Ban kilm soat do Ban kiem soat bdu trong s6 cdc thanh vien Ban ki&n
soat; viqc bdu, mien nhiem, bdi nhiem theo nguyen tdc da s6. Ban ki^m soat phai c6

hem mot nua so thanh vien thuong tni d Viqt Nam. Truong Ban kiem soat phai c6

bdng tot nghiqp dyi hoc trcr ldn thuqc mot trong cdc chuyen nganh kinh te, tai chinh, ke

todn, kiem todn, luat, quan tri kinh doanh hodc chuyen nganh co lien quan den hoat

dong kinh doanh cua doanh nghiqp.

2.Quyen vd nghla vy cda Truong Ban kiem soat:
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a)Trieu t^p cuyc hyp Ban kiem soat;

b)Yeu cau Hyi dong quan tri, Tong giam doc va ngufti dieu hanh khdc cung cap

cac thong tin lien quan dk bao cao Ban kiem soit;

c)Lp va ky bao c^o cite Ban kiem so&t sau khi da tham khao y kien cua Hoi dong

quan tri de trinh Dai h^i dong co dong.

Dieu 39.   Quyen va nghia vu cua Ban kiem soat

Ban kiem soat co cac quySn, nghia vy theo quy dinh tyi DiSu 170 Luyt Doanh

nghiep va cac quyen, nghia vy sau:

1.DS xudt, kiSn nghj Dyi hyi d6ng co dong phe duy6t danh s^ch to chiic ki&n toan
duprc chip thuan thuc hi^n kiem toan Bao cao tai chinh cua Cong ty; quyet dinh to

chcrc kiem toan dirac chap thuan thyc hien kiem tra hoat dong cua Cong ty, b3i mien

kiem toan vien duoc chap thuan khi xet thay can thiet.

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

3.Gi^m s^t tinh hinh t^ chinh cua Cong ty, viyc tuan thu phap luat trong hoyt

dyng cua thanh vien Hoi d6ng quan tri, T6ng giam d6c, nguoi quan ly khac.

4.Dam bao ph6i hofp hoat d6ng vdi H6i d6ng quan tr}, T6ng giam doc va c6 ddng.

5.Truong hop ph^t hien hanh vi vi pham phap luat hoac vi pham Dieu 1^ cong ty
cua thanh vien Hoi dong quan tri, Tong giam doc va nguoi dieu hanh khdc cua doanh

nghiyp, Ban kiem soat phai thong bdo b^ng vSn bin cho Hoi dong quan tr} trong vong
48 gicr, yeu cau ngucri co hanh vi vi phym cham diit vi pham va co giai phap khac

phyc hau qua.

6.Xay dung Quy chi hoat dong cua Ban kiem soat va trinh Dai hoi dong c6 d6ng

thong qua.
7.Bao cao tyi Dai hoi d6ng cd dong theo quy dinh tai Di6u 290 Nghi dinh s6

155/2020/ND-CP ngay 31/12/2020 cite Chinh phu quy dinh chi ti^t thi hanh myt so
di^u cua Lu^t Chung khoan.
8.Co quy^n ti^p c^n h6 so, tai lieu cua Cong ty luu gift tyi try so chinh, chi nhinh
va dia di6m khac; co quyen den dia di^m lam viec cua ngucri quan ly vi nhan vien cua

Cong ty trong gift lam viyc.
9.Co quy^n yeu cfiu Hyi dftng quan tri, thanh vien Hoi dong quan tri, T6ng giam
dftc va ngufti quan ly khdc cung dip diy du, chinh xac, kip thfti thong tin, tei lieu vS
cong tac quan ly, dieu hanh va hoat dong kinh doanh cua Cong ty.

10.Cac quyen va nghia vy khac theo quy dinh cua phap luyt va Dieu le nay.

Dieu 40.   Cuoc hop cua Ban Idem soat
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1.Ban kilm soat phM hop it nhat 02 \kn trong mot nam, s6 lugng thanh vien tham
du hop it nhit la 2/3 s6 thanh vi&i Ban kiem soat. BiSn ban hop Ban ki&n soat dupe
l|tp chi tiet va ro rang. Ngucri ghi Men ban va cac thanh vien Ban kiSm soat tham du

hop phai ky ten vao bien ban cupc hop. Cac bien ban hpp cua Ban ki^m sodt phai dupe

luu giU nham xac dinh trach nhiem cua tung thanh vien Ban kiem soat.

2.Ban kiem soat co quyen yeu cau thanh vien Hoi dong qudn trj, Tong giam d6c

va dyi dien to churc kiem toan dupe chap thuan tham d\r va tra lai cac van de cin dupe

lamrd.

Dieu 41.   Tien lirong, thu lao, thuffng va lpi ich khac cua thanh vien Ban kiem

soat

Tien luong, thu lao, thudmg va lai ich khac cua thanh vien Ban kiem soat dupe

thuc Men theo quy dinh sau day:

1.Thanh vien Ban kiem soat dupe tra tien luong, thu lao, thuong va lpi ich khac

theo quyet dinh cua Dai hpi dong co dong. Dai hoi dong c6 d6ng quy^t dinh t6ng muc
tien luong, thu lao, thuong, lpi ich khac va ngan sach hoat dong hSng nam cua Ban

kiem soat.

2.Thanh vien Ban ki^m soat dupe thanh toan chi phi dn, 6, di lai, chi phi sir dyng
dich vu tu van doc lap voi muc hop ly. Tong mute thu lao va chi phi nay khong vupt

qua t6ng ngan sach hoat dong hdng nam cua Ban kiem soat da dupe Dai h^i ddng c6

dong chap thuan, trir truong hop Dai hoi dong co dong co quy^t dinh khac.

3.Tien luong va cM phi ho^t dong cua Ban kiem soat dupe tinh vao cM phi kinh
doanh cua Cong ty theo quy dinh cua phap lupt ve thu^ thu nhap doanh nghipp, quy
dinh khac cua phap Mat co lien quan va phai dupe lap thanh muc ri^ng trong bao cao

tai cMnh hang ndm cua C6ng ty.

X. TRACH NHIEM CUA THANH VIEN HOl D6NG QUAN TRI, THANH
vien ban kiEm soAt, t6ng giAm d6c vA NGircT diEu hAnh khAc

Thanh vien Hpi dong quan tri, Thanh vien Ban kiem soat, Tong giam doc va

ngudi dieu hanh khac co trach nMem thuc Men cac nhiem vy cua minh, ke ca nhirng

nhi^m vu vdi tu each thanh vien cac ti^u ban cua Hpi dong quan trj, mpt each trung

thuc, cdn trong vi lpi ich cua Cong ty.

Dieu 42.   Trach nhiem trung thuc va tranh cac xung dot ve quyen lpi

1.Thanh vien Hpi d6ng quan tri, thanh vien Ban kiem soat, Tong giam doc va

ngucri quan ly khac phai cong khai cac lpi ich co lien quan theo quy dinh cua Luat
Doanh nghipp va cac van ban phap Mat lien quan.

2.Thanh vien Hpi d6ng quan tri, thanh vien Ban ki^m soat, Tong giam d6c, ngucri

quan ly khac va nhung ngudi co lien quan cua cac thanh vi^n nay chi dupe sur dyng
nhung thong tin co dupe nhd chuc vu cua minh dk phyc vu lpi ich ciia Cong ty.
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3.Thanh vien H^i dong quan trj, thanh vien Ban kiem so&t, Tong giam doc va

ngucri quan ly khac co nghia vu thong bao bang van ban cho Hoi dong quan tri, Ban

kiem soat ve cac giao dich giua Cong ty, cong ty con, cfing ty khac do Cong ty deii

chung nam quy^n kiSm soat tren 50% tro len v6n dieu I^ voi chinh doi tuiyng do hoac
voi nhung ngucri co lien quan cua d6i tugrng do theo quy dinh cua phap luat. D6i voi

cac giao dich neu tren do Dai hoi d6ng co dong ho^c Hoi dong quan tri chap thuan,

Cong ty phai thuc hien cong b6 thong tin ve cac nghi quyet nay theo quy dinh cua
phap luat chutng khoan ve cong bo thong tin.

4.Thanh vien Hoi d6ng quan tri khong dugc bieu quy6t doi von giao dich mang l^i
loi ich cho thanh vien do hoac ngucri co H^n quan cua thanh vien do theo quy dinh cua

Lu^t Doanh nghiep va Dieu le cong ty.

5.Thanh vien H6i dong quan tri, thanh vien Ban Idem soat, Tong giam doc, nguoi

quan ly khac va nhung nguoi co lien quan cua cac doi tucmg nay khdng dugc sCr diong

hoac tiet 16 cho nguoi khac cac thong tin nfi bo de thuc hien cac giao dich co lien

quan.

6.Giao dich gifta Cong ty voi mot ho^c nhieu thanh vien Hoi dong quan tri, thanh

vien Ban kiem soat, Tong giam doc, nguoi dieu hanh khac va cac ca nhan, to chiic co

lien quan den cdc doi tuong nay khong bi vo hieu trong cac trucmg h^p sau day:

a)Doi vcd giao dich c6 gia tri nho hon ho^c bang 35% tong gia tri tai san duoc ghi
trong bao cao tai chinh g^n nhit, nhiing noi dung quan trong cua hop dong hole giao

dich cung nhu cac moi quan he va loi ich cua thanh vien Hoi d6ng quan tri, thanh vi6n

Ban kiem sodt, Tong giam doc, nguoi dieu hanh khac da duoc bao cao Hfi dong quan
tri va duoc Hoi dong quan tri thong qua bang da so phieu tan thanh cua nhung thanh

vien Hoi d6ng quan tri khong co loi ich H6n quan;

b)D6i voi giao dich co gid tri Ion hon 35% hoac giao dich dan dfn gia tri giao
dich phat sinh trong vong 12 thang ke tvr ngay thuc hien giao dich dau tien co gia tri tu
35% tro len tong gia tri tai san duoc ghi trong bao cao tai chinh gan nhat, nhiing npi
dung quan trong cua giao dich nay cung nhu moi quan he va loi ich cua thanh vi6n

Hoi dong quan tri, thanh vien Ban kiem soat, Tong giam doc, ngucri dieu hanh khac d5

duoc cong b6 cho cac co dong va duoc Dai hoi dong co dong thong qua bang phieu

bieu quyet cua cac co dong kh6ng co loi ich lien quan.

Dieu 43.   Trach nhiem ve thiet hai va boi thuong

1.TMnh vien Hoi dong quan tri, thdnh vien Ban kiem soat, Tong giam doc va

ngucri dieu hanh khdc vi pham nghia vu, trach nhiem trung thuc va can trong, khong
hoan thanh nghia vii cua minh phai chiu trach nhiem ve nhirng thiet hai do hanh vi vi

pham cua minh gay ra.

2.Cong ty b6i thuong cho nhung nguoi da, dang hoac co the tro thanh mot ben
lien quan trong cac vu khieu nai, kien, khoi to (bao gom cac vu viec dan su, hanh
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chinh va khdng phai la cac vy kidn do Cong ty la ngudi khdi kidn) ndu ngudi do da
hoSc dang la thanh vidn Hpi dong quan tri, thanh vidn Ban kiem soat, Tdng giam ddc,

ngudi dieu hanh khac, nhan vidn hoac dai dien dupe Cong ty uy quydn da ho^c dang

thuc hien nhiem vy theo uy quydn cua Cong ty, hanh dong trung thuc, can trong vi lpi
ich cua Cong ty trdn co sd tudn thu luyt phap va khdng cd bing cluing xac nhan r^ng

ngudi do da vi pham trach nhiem cua minh.

3. Chi phi bdi thudng bao gdm chi phi phan quyet, cac khoan tidn phat, cac khoan
phai thanh toan phat sinh trong thuc td (kd ca phi thud luat su) khi giai quyet nhiing vy
vide nay trong khudn khd luat phap cho phep. Cong ty cd the mua bao hidm cho
nhiing ngudi nay dd tranh nhiing trach nhiem bdi thudng ndu trdn.

XI. QUYEN TRA CU*U S6 SACH VA H6 SO CONG TY

Dieu 44.   Quyen tra ciru so sach va ho so

1.Cd dong phd thong cd quydn tra cuu sd sach va hd so, cy the nhu sau:

a)Cd dong phd thong cd quydn xem xet, tra cuu va trich lye thong tin ve ten va

dia chi lien lye trong danh sach cd dong cd quydn bidu quydt; yeu cdu sua ddi thong
tin khdng chinh xac cua minh; xem xet, tra ciru, trich lye hoac sao chyp Dieu Id cong

ty, bien ban hpp Dai hpi dong cd dong va nghi quydt Dai hpi dong cd dong;

b)Cd dong hoac nhom cd dong sd hilu tu 05% tong sd cd phan phd thong trd ldn
cd quydn xem xdt, tra ciru, trich lye sd bien ban va nghi quydt, quydt dinh cua Hpi

ddng quan tri, bao cao tai chinh gida n3m va Mng nam, bao cao cua Ban kidm soat,

hop ddng, giao dich phai thong qua Hpi dong quan tri va tai lieu khac, tru tai lieu lien
quan den bi mat thuong mai, bi mat kinh doanh cua Cong ty.

2.Trudng hpp dai dien dupe uy quydn cua cd ddng va nhom cd ddng yeu cau tra
cuu sd sach va hd so thi ph^i kem theo giay uy quydn cua cd ddng va nhom cd ddng
ma ngudi do dyi dien hoSc ban sao cong chung cua giiy uy quydn nay.

3.Thanh vidn Hpi ddng quan tri, thanh vidn Ban kidm soat, Tdng giam ddc va

ngudi dieu hanh khac cd quydn tra cuu sd d3ng ky cd ddng cua Cong ty, danh sach cd

ddng, sd sach va hd so khac ctia Cong ty vi nhung myc dich lien quan tod chuc vy cua

minh vdi dieu kidn cac thong tin nay phai dupe bao mat.

4.Cong ty phdi luu giil Didu Id nay va nhiing ban sua ddi bd sung Didu Id, GiSy
chung nhyn d&ng ky doanh nghidp, cac quy chd, cac tai lieu chung minh quydn sd him
tai san, nghi quydt Dai hpi ddng cd ddng va Hpi ddng quan trj, bien ban hpp Dai hpi
ddng cd ddng va Hdi ddng quan tri, cac bao cao cua Hpi ddng quan tri, cac bao cao
cua Ban kidm soat, bao cao tai chinh nam, sd sach kd toan va cac tai lieu khac theo

quy dinh cua phap luat tai try sd chinh hoac mot ncri khac vdi didu kidn la cac cd ddng
va Co quan dang ky kinh doanh dupe thong bao vd dia didm luu tril cac tai lieu nay.

5.Didu Id cong ty phai dupe cong bd trdn trang thong tin dien td cua Cong ty.
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XII.C6NG NHAN VIEN VA CONG DOAN

Dieu 45.   Cong nhan vien vd cong doan

1.Tong Gidm doc phai lap ke hoach de Hoi dong quan tri thong qua cdc van de
lien quan den vipc tuyen dung, cho nguoi lao dong nghl vipc, tien luong, bao hiem xd

hoi, phuc lpi, khen thuong va ky luat doi vcri nguoi lao dpng va ngudd dieu hanh
doanh nghipp.

2.Tong Giam doc phai lap ke hoach de Hpi dong quan tri thong qua cac van dS

lien quan den quan he cua Cong ty vdi cdc t6 chiic cong doan theo cac chudn mpc,

thong lp va chinh sdch quan ly tot nhat, nh&ng thong le va chinh sdch quy dinh tai
Dieu le nay, cac quy che cua Cong ty va quy dinh phap luat hien hanh.

XIII.PHAN PH6l LOINHUAN

Dieu 46.   Phan phoi lpi nhuan

1.Dai hpi dong co dong quyet dinh miic chi tra co tiic va hinh thuc chi tra co hie

hang n3m hi lpri nhuan dupe gift lai cua Cong ty.

2.Cong ty khong thanh toan 13i cho khoan ti^n tra co hie hay khoan tign chi tra

lien quan tdi mot loai c6 phiSu.

3.Hpi dong quan tri c6 the kien nghi Dai hpi d6ng c6 dong thong qua vifc th^inh
toan toiin bo hoic mot phan co hie bang co phieu va Hpi dong quan tri la co quan thpc

thi quygt dinh nay.

4.Trucmg hop c6 hie hay nhflng khoan tien khac lien quan toi mot loai c6 phigu

dupe chi tra bang tign mat, Cong ty phai chi tra bang tign dong Vipt Nam. Vipc chi tra
co thd thuc hien true tigp hoac thong qua cac ngan hang tren co so cac thong tin chi
tiet ve tai khoan ng^n hang do co dong cung cap. Truong hop Cong ty da chuyln

khoan theo dung cdc thong tin chi tiet ve ngan hdng do co dong cung cap ma c6 dong

do khong nhan dupe tien, Cong ty khong phai chiu trach nhiem ve khoan tien Cong ty
da chuyen cho co dong nay. Vipc thanh toan co tiic doi voi cac co phieu niem y^t/dang

ky giao dich tpi So giao dich chung khoan co th^ dupe ti^n hanh thong qua cong ty
chiing khoan hoac Tong Cong ty luu ky va bu trir chiing khoan Viet Nam.

5.C3n cu Luat Doanh nghipp, Luat Chung khoan, Hpi d6ng quan tri thong qua

nghi quyet, quyet dinh xac dinh mot ngay cu th^ dS ch6t danh sach c6 dong. C^n c6
theo ngay do, nhung ngucfi dang ky vai tu each c6 dong hoac nguai sa huu cdc chung

khoan khac dupe quyen nhan co hie bang tien mat hoac co phieu, nhan thong bao hoac

tai lipu khac.

6.Cdc vln d^ khac lien quan d6n phan ph6i lpi nhuan dupe thuc hien theo quy

dinh cua phap luat.

XIV.TAI KHOAN NGAN HANG, NAM TAI CHINH VA CHE DO KE TOAN
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Dieu 47.   Tai khoan ngan hang

1.Cong ty ma tai khoan tai cic ngan hing ViSt Nam hoac tai cic chi nhinh ngan
hang nuoc ngoai dupe phep hoat dong tai Viet Nam.

2.Theo s\t chip thuan truoc cua co quan co tham quyen, trong truong hop cin
thi^t, Cong ty co the mo tai khoan ngan hang a nuoc ngoii theo cac quy dinh cua phip

lu^t.

3.C6ng ty tien hinh tat ca cac khoan thanh toin vi giao dich ki toin thong qua
cac tai khoan tien Viet Nam hoic ngoai t? t^ii cac ngan hang ma Cong ty md tai khoan.

Dieu 48.   Nam tai chinh

N^m tai chinh cua Cong ty bat dau tvr ngiy 01 thing 01 hang nam va kit thiic
vao ngay 31 thing 12 hang nam. Nam tai chinh dau tien bat dau tu ngay cap Giay

chung nh|in ding ky doanh nghiep va ket thuc vao ngay 31 thing 12 nam day.

Dieu 49.   Chi do ke toan

1.Chi dp ke toin Cong ty sur dpng la che dp ke toin doanh nghiep hoic che dp ki

toin die thu dupe co quan co tham quyen ban hanh, chap thuan.

2.Cong ty l^p so sich ke toin bing tieng Viet va luu gift h6 so ki toin theo quy

dinh phip luat ve ke toin va phip luat lien quan. Nhftng ho so nay phii chinh xic, cap
nh$t, co hp thong va phii du de chung minh va giai trinh cic giao dich cua Cong ty.

3.Cong ty su dung don vi tiin tp trong ki toin la ding Vipt Nam. Truong hop
Cong ty co cic nghiep vy kinh te phit sinh chu yeu bing mot lopi ngoai tp thi dupe tp
chpn ngoai tp do lam don vi tiin tp trong ki toin, chiu trich nhiem vi lua chpn do

truoc phip luat va thong bio cho ca quan quin ly thue trpc tiep.

XV. BAO CAO TAl CHINH, BAO CAO THlTClNG NIEN VA TRACH NHI^ M
CONG B6 THONG TIN
Dieu SO.   Bio cao tai chinh nam, bin nien vi quy

1.Cong ty phii lap bio cio tai chinh nim va bio cio tai chinh nim phii dupe
kiim toin theo quy dinh cua phip luat. Cong ty cong bi bio cio tii chinh nim da
dupe kiem toin theo quy dinh cua phip luat v cong b6 th6ng tin tren thj truong

chftng khoin vi npp cho co quan nhi nuoc co tham quyen.

2.Bio cio tii chinh nim phii bao gom day du cic bio cio, php lpc, thuyet minh
theo quy dinh phip luat v^ ke toin doanh nghiep. Bio cio tii chinh nam phii phin inh
m6t cich trung thuc vi khich quan tinh hinh hoat dpng cfta Cong ty.

3.Cong ty phii lap vi cong bo cic bio cio tai chinh bin nien da soit xet vi bio

cio tii chinh quy theo quy dinh phip luat v^ cong b6 thong tin tren thi truftng chung

khoin vi npp cho ca quan nhi nuoc co tham quyen.
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Bieu 51.   Bao cao thirong nien

Cong ty phdi lap vd cong bo Bao cao thuong nien theo cdc quy djnh cua phdp
luat \h chiing khoan va thj truong chung khoan.

XVI. KIEM TOAN CONG TY

Bieu 52.   Kiem toan

1.Dai hoi d6ng c6 dong chi dinh mt c6ng ty kiSm toan doc lap hoc thong qua

danh sdch cdc c6ng ty kiem toan dpc Ipp va uy quydn cho Hoi dong quan trj quydt
dinh lpa chpn mpt trong s6 cac don vj nay ti&i hdnh kiSm toan bao cao tdi chinh cua
Cong ty cho ndm tai chinh tilp theo d^a tren nhftng diSu kho^^ v di^u kien thoa

thuan v6i Hpi d6ng quan trj.

2.Bao c^o kiem toan dupe dinh kem bdo cao tai chinh ndm cua Cong ty.

3.Ki&n todn vien doc lap thpc hi^n vipc ki&n toan bao cao tai chinh cua Cong ty
dupe tham dp cac cupc hop Dpi hpi d6ng c6 dong vd dupe quy^n nhan cac thong bao
va ede thong tin khdc lien quan d^n cupc hop Dpi hpi d6ng c6 dong vd dupe phdt bi^u
^ ki^n tai dpi h^i v^ ede van de co lien quan d^n viec ki^m toan bao cao tai chinh cua
Cong ty.

XVH. BAU CUA BOANH NGHIEP
Bieu 53.   Bau cua doanh nghiep

1.Ddu bao g6m ddu dupe lam tai co so khdc dau hope ddu dudi hinh thuc chG ky
so theo quy dinh cua phap lu^t vd giao dich dipn tu.

2.Hpi dong qudn tri quydt dinh lopi dau, s6 lupng, hinh thuc vd npi dung ddu cua

Cong ty, chi nhdnh, vdn phong dpi dipn cua Cong ty (ndu co).

3.Hpi dong qudn trj, Tong gidm doe su dung vd quan ly dau theo quy djnh cua
phap luat hien hanh.

XVIII. GIAI THfe C6NG TY

Bieu 54.   Giai the cong ty

1.    Cong ty co thd bi giai thl trong nhttng truong hop sau:

a)Kdt thuc thdd han hopt dong da ghi trong Didu le cong ty ma khong co quydt

djnh gia han;

b)Theo nghj quydt, quyet djnh cua Dpi hpi d6ng c6 dong;
c)Bj thu h6i Giay chutng nhan dang ky doanh nghiep, trir trudng hop Luat Qudn ly
thue co quy djnh khdc;

d)Cac truong hop khdc theo quy djnh cua phap lu^t.
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2. Viec giai thi Cong ty truac then han (ki ca then han da gia han) do Dai hoi ding

co dong quyet dinh, Hoi dong quan tri thuc hien. Quyet dinh giai the nay phai dugc
thong bao hogc phai dugc chap thugn bci ca quan co tham quyen (neu bit bugc) theo

quy dinh.

fiieu 55.   Gia han hoat d^ng

1.Hoi dong quan tri trieu tgp hgp Dai hoi dong co dong it nhat 7 thang truac khi
ket thuc thai han hoat dong de co d6ng co the bieu quyet ve viec gia han hoat dong
cua Cong ty theo de nghi cua Hoi dong quan tri.

2.Thai han hoat dong dugc gia han khi co s6 c6 dong dai dien tir 65% tra len ting

si phi^u bieu quy^t cua tat ca c6 dong du hop Dai hoi dong co dong tan thanh.

Dieu 56.   Thanh ly

1.T6i thieu 06 thang truac khi ket thiic thai han hoat dong cua Cong ty hoac sau
khi co quyet dinh giai the Cong ty, Hoi dong quan tri phai thanh lap Ban thanh ly gom
03 thanh vien, trong do 02 thanh vien do Dai hoi dong co dong chi dinh va 01 thanh

vien do Hoi dong quan tri chi dinh tu 01 cong ty kiem toan doc lap. Ban thanh ly
chuln bi cac quy che hoat dong cha minh. Cac thanh vien cua Ban thanh ly co the

dugc lga chon trong so nhan vien cda Cong ty hoac chuyen gia doc lap. Tat ca cac chi

phi lien quan den thanh ly dugc Cong ty uu tien thanh toan truac cac khoan ng khac

cua C6ng ty.

2.Ban thanh ly co trach nhiem bao cao cho Ca quan dang k^ kinh doanh ve ngay

thanh lap v^ ngay bat dku ho^t dgng. Ke tvr thai diem do, Ban thanh ly thay mt Cong
ty trong tat ca cac cong viec lien quan den thanh ly Cong ty truac Toa an va ede ca

quan hanh chinh.

3.Tien thu dugc tir viec thanh ty dugc thanh toan theo thii tu sau:

a)Cac chi phi thanh ty;
b)Cac khoan ng luong, trg cap thoi viec, bao hiem x3 hoi va cac quyen lgi khac

cua ngucri lao dong theo thoa uac lao dong tap the va hgp dong lao dong da ky ket;

c)Ng thue;
d)Cac khoan ng khac cua Cong ty;
d) Phdn con lgi sau khi da thanh toan tit ca cac khoan ng tir muc (a) din (d) tren
day dugc chia cho cac c6 dong. Cac c6 phin uu dai dugc uu tien thanh toan trudc.

XIX. GIAI QUYET TRANH CHAP NQl BQ
Dieu 57.   Giai quyet tranh chip noi bg



1.Trudng hgp phat sinh tranh chap, khieu nai lien quan tdi hoat dong cua Cong ty,
quyen v^ nghia vu cua cdc c6 dong theo quy dinh tai Luat Doanh nghifp, Diiu 1^ cong

ty, die quy dinh phap luat khac ho^c thoa thuan gitta:

a)C6 dong vdi Cong ty;

b)C6 dong vdi Hgi ddng quan tri, Ban kiem soat, T6ng giam d6c hay ngudi diiu

hanh khac;

Cac ben lien quan c6 gang giai quyet tranh chap do thong qua thuong lugng va

hoa giai. Trir trudng hgp tranh chap lien quan tdi Hgi ddng quan tr{ ho^c Chu tich Hoi
dong quan tri, Chu tich Hpi d6ng quan tri chu tri vi  ̂c giai quy6t tranh ch^p va yeu c^u

tiing ben trinh bay cac thong tin lien quan d&i tranh chap trong vong 15 ngay lam viec
kk tu ngay tranh chap phat sinh. Trucmg h^p tranh chap lien quan tai Hi d6ng quan
tri hay Chu tich Hoi dong quan tri, bat cu ben nao cung co th^ yeu c^u Ban kiSm soat

chi djnh mpt chuyen gia doc lap lam trung gian hoa giai cho qua trinh giai quyt tranh
chip.

2.Truang hap khong dat dugc quyit dinh hoa gi^i trong vong 06 tuin tir khi bit
diu qua trinh h6a giai hoac neu quyet d|nh cua trung gian hoa giai khong dugc cac ben
chap nhfn, mgt ben co thl dua tranh chip do ra Trgng tai hoSc Toa an.

3.Cac ben tg chiu chi phi co lien quan tai thu tuc thuang lugng va hoa gi^i. Viec
thanh toan cac chi phi cua Toa an dugc thuc hien theo phan quyit cua Toa an.

xx. quAn l^ v6n nhA Ntr^c tai c6ng ty
Bieu 58.   Quan ly von nha nirffc tai Cong ty

1.Cong ty co phan cap nude Nam Dinh la cong ty dai chung

2.Uy ban nhan dan tinh Nam Dinh la chu scr hQu phin v6n Nha nude t^i Cong ty
co phin cip nude Nam Dinh.

3.Ngudi dsd dien chu sd hOu quan ly von Nha nude t^i Cong ty co phan cap nude

Nam Dinh phai dugc ghi ro ty 1^ va gia tri phan von Nha nude tham gia quan 1^.

4.Ngudi quan ly phan vin nha nude tai cong ty thuc Men quyen va nghia v\i cua
minh theo quy dinh cua chu sd hfiru, d^i dien chu sd huu va cac quy dinh Mgn hanh
cua nha nude.

xxi. b6 sung vA suA. d6i m&v 14

Dieu 59.   Dieu If cong ty

1.Vigc sua ddi, bd sung Diiu le nay phai dugc Dai hoi dong c6 ddng xem xet,

quyet dinh.

2.Trudng hgp phap luat cd quy dinh lien quan den hoat dong cua Cong ty chua
dugc de c^p trong ban DiSu I^ nay ho^c trudng hgp cd quy dinh phap lu^t mdi khac
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vdi diiu khoan trong Biiu If nay thi ap dung nhftng quy dinh do di diiu chinh hoat
dfng cua Cong ty.

XXD. NGAY HlEU LV"C

fiieu 60.   Ngay hieu lire

1.Ban di^u le nay gom 22 myc, 60 dieu dugc Bai hoi dong co dong Cong ty co
phn cap nude Nam Binh nhat tri thong qua ng^y 23 thang 4 n^m 2021 va cung chip

thu^n hi^u luc to^^ v^n cua Bieu I^ nay.

2.Bieu If dugc lap thanh 10 ban, cd gia tri nhu nhau, 05 (ndm) ban gui co quan co
tham quyen, 05 (n^m) ban luu t^i try sd chinh cua Cong ty. Bieu If phai dugc luu gift

tyi try sd chinh cua Cong ty.

3.Bieu If n^y la duy nh^t va chinh thftc cfta Cong ty.

4.Cac ban sao hoac trich luc BiSu If cong ty cd gia tri khi cd chft ky cua CM tjch
Hf i dong quan tri hoac toi thieu 1/2 tong sg^Jt^^ien Hoi dong quan trj.
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