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'" ,..DIEU L~
_ ,1 '- rl

CONG TV CO PHAN DU'Q'C PHAM AGIMEXPHARM
Dieu I~ nay cua Cong ty Co phan DU'Q'cpham Agimexpharm da diroc Dai hoi dong Co dong thong qua
tal cuoc hop thirong nien to chirc ngay 15/3/2019. Cong ty to chirc va hoat dong kinh doanh thea quy
dinh cua Dieu Ie nay, Lu~t Doanh nghiep va cac quy dinh phap lu~t hien hanh khac co lien quan.

CHLfaNG I: D!NH NGHiA cAe THU~T NGO'TRONGDIEU L~

Dieu 1.Dinh nghTa

1. Trong Dieu Ie nay, nhirng thuat ngfr dU'&iday se dU'Q'chieu nhtr sau:

a) "Von dieu I~" la tong gia tri rnenh gia co phan da ban hoac da diroc dang ky mua khi thanh I~p
doanh nghiep va quy dinh tal Dieu 5 flieu Ie nay;

b) "Luat Doanh nghiep'' la Lu~t Doanh nghiep so 68/2014/QH13 dU'Q'eQuae hQi thong qua ngay
26 thang 11 narn 2014;

c) "Ngay thanh I~p" la ngav Cong ty dU'Q'Ccap Giay chirng nhan dang ky kinh doanh Ian dau;

d) "NgU'6'i dieu hanh doanh nghiep" la Tong Giarn doc, cac Ph6 Tong Giam doc, Ke toan trU'Ctng,
Giam Doc chi nhanh va cac giam doc bo ph~n trong C6ng ty dU'Q'cHoi dong Quc':mtrj phe chuan;

e) "NgU'ai e6 lien quan" la cac ca nhan ho~c to chlr'c dU'Q'cquy dinh tQi Khoan 17 Dieu 4 cua Lu~t
Doanh nghiep, khoan 34 Dieu 6 Lu~t chlr'ng khoan;

f) "Thai h~n ho~t dQng" la th6'i hQnhoqt dong cua Congty dU'Q'cquy dinh tQiDieu 2 cuaDieu Ie nayva
th6'i giangia hqn (neu c6) dU'Q'cDqi hoi dong co dong cuaCongty thong qua b~ngnghi quyet;

g) "Vi~t Nam" la nU'6'eCQngHoaXii HQiChuNgh'iaVi~t Nam;

h) "Lu~t eh(rng khoan" la Lu~t chlr'ngkhoan ngay29 thang 6 nam 2006 va Lu~t slra doi, bo sungmot so
dieu cua Lu~tchlr'ng khoan ngay24 thang 11 nam 2010;

i) "Co dong l6'n" la co dong dU'Q'cquy dinh tQikhoan 9 Dieu 6 Lu~tchlr'ng khoan;

2. Trong Dieu Ie nay, cac tham chieu t&i mot ho~c mot so quy dinh ho~c van ban khac se bao gam ca
nhilng slra doi ho~c van bim thay the chung.

3. Cac tieu de (chU'ang, dieu cua Dieu Ie nay) dU'Q'cSlr dl,mg nham thu~n tii~~ncho viec hieu noi dung
va kh6ng anh hU'Ctngt&i noi dung cua flieu Ie nay.

4. Cac tLr ho~c thu~t ngil da dU'Q'Cdinh nghTatrong Lu~t Doanh nghiep (neu khong mau thuan v6'i
chu the ho~c ngil canh) se c6 nghTatU'ang W trong Dieu I~ nay.

-)'-

CHLfaNG II: TEN, H1NHTHlrC, TRl,Isa, CHI NHANH, VAN PHONGDJ;\IDI~N, TH01 HJ;\NHOJ;\T
DONG VA NGlf01 DJ;\IDI~N THEOPHAp LU~T ClIA CONGTY

Dieu 2. Ten, hinh th(re, tn,1sCi, chi nhanh, van phong d~i di~n va thai hr;mho~t dQng ella Cong ty

1. Ten Cong tv:

- Ten tieng Vi~t: Cong ty Co phan DU'Q'epham Agimexpharm

- Ten tieng Anh: Agimexpharm Pharmaceutical Joint Stock Company

- Ten giao djch: AGIMEXPHARM

- Ten viet tat: AGIMEXPHARM

Logo Cong tv: ASIMEXPHARM
HQ'ptac VI the m<;lnhchuyen bi~t
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2. Cong ty 113Cong ty co phan co tir eachphap nhan phu hop v&i phap luat hi~n hanh cua Vi~t Nam.

3. Tru sCi dang ky cua Cong tv:

- Dia chi: 27 Nguyen Thai Hoc, Phuong My Blnh,Tp. LongXuven,Tinh An Giang.

- Di~n thoai: 0296.3856960 - 0296.3856964 - 0296.3857300

- Fax: 0296.3857301- 0296.3857673

- E-mail: agp@agimexpharm.com.vn

- Website: www.agimexpharm.com

4. Cong ty co the thanh I~p Cong ty con, chi nhanh, van phong dal dien, phong tnrng bay san pharn,
nha thucc, dai 1'1tai cac dia ban kinh doanh khac de thirc hlen cac rnuc tleu cua Cong ty phu hop
v&i Ngh] quyet cua HDQTva trong pharn vi lu~t phap cho phep,

5. Tnr khi cham dirt hoat dong tnroc thai han theo khoan 2 Dieu 47 hoac gia han heat dong thea
Dieu 48 Dieu I~ nay, thai han hoat dong cua Cong ty be3tdau tv ngav thanh I~p va la va thai han.

Dieu 3. NgU'O'idal di~n thea phap lu~t ella Cong ty

1. Congty co 1 ngU'ai dai di~n theo phap lu~t la Tong giam doc.
2. Quyen hQnva nghTaVl,Jcua ngU'ai dQidi~n theo phap lu~t:

a. Thl,J'chi~n Celtnghj quyet cua HOidong Quan trj va DQihoi dong co dong, ke hOCilchkinh doanh va
ke hOQchdau tU' cua Cong ty da dU'Q'cHoi dong Quan trj va DQihoi dong co dong thong qua;

b. Quyet dinh tat ca Celtvan de khong can phai co nghi quyet cua Hoi dong quan tri, bao gam vi~c
thay m~t Cong ty ky ket cac hQ'pdong tai chfnh va thU'O'ngmQi, to chlic va dieu hanh hO<;ltdong
san xuat kinh doanh thU'ang nh~t cua Cong ty thea nhO'ngthong I~ quan 1'1tot nhat;

c. I<iennghi so 1U'Q'ngva ngU'ai dieu hanh doanh nghi~p ma Cong ty can thue de Hoi dong Quan trj
bo nhi~m ho~c mien nhi~m khi can thiet nham ap dl,Jngcelt hoQt dong cOng nhU' cac CO' cau
quan 1'1tot do HOi dong Quan tri de xuat, va tU' van de Hoi dong Quan tri quyet dinh mlic
IU'O'ng,thu lao, cac lQ'i fch va cac dieu khoan khac cua hQ'pdong lao dong cua ngU'ai dieu hanh
doanh nghi~p;

d. Tham khao 'I kien cua HOi dong Quan trj de quyet dinh so 1U'Q'ngngU'ai lao dong, mlic IU'O'ng,
trQ' cap, lQ'ifch, vi~c bo nhi~m, mien nhi~m va cac dieu khoan khac lien quan den hQ'pdong lao
dong cua he;>;

e. Vao Quy IV hang nam, Tong Giam doc phai trlnh HOi dong Quan trj phe chuan ke hO<;lchkinh
doanh chi tiet cho nam tai chfnh tiep thea tren cO'sCi dap ling cac yeu cau cua Cong ty ding
nhU'ke hoQchtai chfnh nam (05) nam;

f. De xuat nhO'ngbi~n phap nang cao hoQt dong va quan 1'1cua Cong tv;

g. Chuan bj cac ban dl,J'toan dai hQn, hang nam va hang thang cua Cong ty (sau day gQi la ban dl,J'
toan) phvc Vl,l hO<;ltdong quan 1'1dai hQn, hang nam va hang thang cua Cong ty theo ke hoQch
kinh doanh. Ban dl,J'toan hang nam (bao gam ca ban can doi ke toan, bao cao hO<;ltdong san
xuat kinh doanh va bao cao lU'u chuyen tien t~ dl,J'kien) cho tlrng nam tai chfnh se phai dU'Q'c
trlnh de Hoi dong Quan tri thong qua va phai bao gam nhO'ng thong tin quy dinh t<;licac quy
che cua Cong tv;

h. Thl,J'chi~n tat ca cac hO<;ltdong khac thea quy dinh cua Dieu Ie nay va cac quy che cua Congty, cac
nghj quyet cua Hoi dong Quan trj, hQ'pdong lao dong cuaTongGiam doc va phap ILI~t.

CHUaNG III: MVC TIEU, PH~M VI KINH DOANH vA HO~T DONG ClJACQNGTV

Dieu 4. Nganh, nghe, ml,Jetieu hO<;ltdong va ph<;lmvi hO<;ltdong kinh doanh.

1. Nganh, nghe kinh doanh cua Cong ty la:
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- san xuat thuoc, hoa diroc va diroc li~u.

- Mua ban thiet b] quang hoc, thiet bj y te, nha khoa, thiet bi benh vien.

- Mua ban thucc, dircc phdrn do ehfnh cong ty san xuat.

- Mua ban thirc pharn dinh dU'Ci'ng.

- San xuat kinh doanh my pham.

- Mua ban nguyen phu Ii~u, hoa dircc phuc vu san xuat diroc pharn,

- Mua ban vaexin va sinh pham y teo

- San xuat mrcc uong dong blnh va dong ehai (Doanh nghlep tuan thu quy dinh phap lu~t ve an
toan v~ sinh thirc pham trong qua trlnh hoat dong).

- San xuat thtrc pham chtrc nang.

- San xuat kinh doanh va ehe bien thirc an gia sue.

- Sanxuat kinh doanh ehe bien tinh d'5u tir thao diroc.

- San xuat kinh doanh thirc pham, thirc pham dinh dU'Ci'ng,thtrc pham chirc nang.

- In an bao bl.

- Kinh doanh bat dong san.

- Giao due pho thong, trung hoc chuven nghiep, m§u giao, rnarn non.

- HOGltdong hop tac kinh doanh dlch Vl,Jdal Iy giao djch chirng khoan theo qui dinh eua phap lu~t
ve chung khoan.

2. Ml,Jetieu hOGltdong eua Cong tV:

- Huy dong von eua ea nhan, to ehue trong nU'aeva ngoai nU'aede dau tU' doi mai eong ngh~, phat
trien hO«;ltdong san xuat kinh doanh va nang eao nang Il/e ec;lnhtranh eua Cong tV.

- Phat trien hOGltdong kinh doanh de tGlOvi~e lam, tang thu nh~p eho ngU'Ctilao dong, tang lQ'itue
eho caeco dong va gop phan xay dl/ng kinh te eua dat nU'D'e.

3. PhGlmvi hOGltdong kinh doanh

a. Cong ty dU'Q'ephep I~p ke hOGlehva tien hanh tat ea cae hOGltdong kinh doanh theo nganh r,ghe
eua Cong ty da dU'Q'eeong bo tren Cong thong tin dang ky doanh nghi~p quoe gia va Dieu I~
nay, phu hQ'pvai quy dinh eua phap lu~t hi~n hanh va thl/e hi~n cae bi~n phap thfeh hQ'pde
dGltdU'Q'ecae ml,le tieu eua Cong tv.

b. Cong ty co the tien hanh hOGltdong kinh doanh trong cae nganh, nghe khae rna phap lu~t khong
cam va dU'Q'eDGlihoi dong co dong thong qua.

M ...... ~A ...... 11_ ,. ....

CHUaNG IV: VON DIEU L~,COPHAN, CODONG SANG L~P

Di'eu 5. Von dieu I~, co phan, co dong sang I~p

1. Von dieu Ie eua Cong ty la 96.263.830.000 dong (Chin mU'O'isou ty hai tram sou mU'O'iba tri~u tam
tram ba mU'O'ingcmdong).

Tongsovon dieu IeeuaCongty dU'Q'eehiathanh 9.626.383co phanvai menhgia la 10.000dong/co phan.

2. Cong ty eo the thay ctoi von dieu I~ khi dU'Q'eDGlihQi dong eo dong thong qua va phu hqp vai eae
quy dinh eua phap lu~t.

3. Caeeo phan eua Cong ty vao ngay thong qua Dieu Ie nay la co phan pho thong. Caequyen va nghTa
Vl,Jeua co dong nam giG'co phan dU'Q'equy dinh tGliDieu 11, Dieu 12 Dieu Ie nay.

4. Cong ty co the phat hanh cae 10Glico phan U'u dai sau khi co Sl/ chap thu~n eua DGlihOi dong co

3



dong va phu hop v&i cac quy dinh cua phap lu~t.

5. Ten, dla chi, so luong co phan va cac chi tiet khac ve co dong sang I~p theo quy dinh cua phap lu~t.

6. Co phan pho thong phal dircc uu tien chao ban cho cac co dong hlen hO'utheo ty I~ tirong irng v&i
ty I~ sCi hiru co phan pho thong cua ho trong Cong ty, tnt tnrong hop D<;IihOi dong co dong quyet
dinh khac. So co phan co dong khong dang ky mua het se do Hoi dong quan tr] cua Cong ty quyet
dinh. HOi dong quan tr] co the phan phoi so co phan do cho cac doi ttrong thea cac dieu kien va
each thirc rna HOidong quan tr] thay la phu hop, nhirng khong diroc ban so co phan do thea cac
dieu kien thuan IOOihan so v&i nhirng dieu kien di'i chao ban cho elk co dong hien hO'utnt tnrong
hop co phan dlfOOCban qua sCi giao djch chLrngkhoan theo phlfang thLrc dau gia.

7. Cong ty co the mua co phan do chinh Cong ty di'i phat hanh (ke ca co phan lfU di'ii hoan l<;Ii)thea
nhO'ngcach thLrc dlfQ'Cquy djnh trong Dieu Ie nay va phap lu~t hien hanh. Co phan pho thong do
Cong ty mua l<;Iila co phieu quy va HOidong Quirn trj co the chao ban thea nhO'ngcach thlic phu
hQ'pv&i quy djnh cua phap lu~t va Dieu Ie nay.

8. Cong ty co the phat hanh cac 10<;lichling khoan khac khi dlfQ'CD<;Iihoi dong co dong thong qua
bang van ban va phu hOOpv&i quy djnh cua phap lu~t hien hanh.

Dieu 6. Chlrng nh~n co phieu

1. Codong cuaCongty dlfQ'Ccap chLrngnh~n co phieu tlfang ling v&i so co phan va 10<;lico phan sCi hO'u.

2. Co phieu la chling chi do cong ty phat hanh, but toan ghi so ho~c dO' lieu dien tti xac nh~n quyen
sCi hfru mot ho~c mot so co phan cua cong ty do. Co phieu phai co day du cac noi dung thea quy
djnh tC;likhoan 1Dieu 120Lu~t doanh nghi~p.

3. Trong thai h<;ln30 (ba mlfai) ngay ke ttr ngay nop day du ho sa de nghi chuyen quyen sCi hfru co
phan thea quy djnh cua Cong ty ho~c trong thai h<;lnhai thang (ho~c co the lau han thea dieu
khoan phat hanh quy djnh) ke ttr ngay thanh toan day du tien mua co phan theo nhlf quy djnh t<;li
phlfang an phat hanh co phieu cua Cong ty, nglfai sCi hfru so co phan se dlfQ'Ccap chLrngnh~n co
phieu. Nglfai sCi hO'uco phan khong phai tra cho Cong ty chi phi in chLrng nh~n co phieu ho~c bat
ky mot khoan phi nao.

4. Trlfang hOOpchling nh~n co phieu bj hong ho~c bj tay xoa ho~c bi danh mat, mat cc'lP ho~c bi tieu
huy, nglfai sa hO'uco phieu do co the yeu cau dlfQ'Ccap chLrngnh~n co phieu m&i v&i dieu kien phai
dlfa ra bang chling ve viec sCi hfru co phan va thanh toan moi chi phi lien quan cho Congtv.

Dieu 7. Chlrng chi chlrng khoan khac

Chling chi trai phieu ho~c cac chling chi chLrng khoan khac cua Cong ty (trtr cac thlf chao ban, cac
chling chi tC;lmthai va cac tai lieu tlfang W), se dlfQ'Cphat hanh co chG'ky cua d<;lidien thea phap lu~t
va dau cua Cong tV.

Dmu 8. Chuyen nhlfQ'ng co phan

1.' Tat ca cac co phan dlfQ'CW do chuyen nhlfoongtnt khi Dieu Ie nay va phap lu~t co quy djnh khac.
Co phieu niem yet, dang ky giao dich tren sCi giao dich chling khoan dlfQ'Cchuyen nhlfoong theo
cac quy dinh cua phap lu~t ve chling khoan va thj trlfang chling khoan.

2. Co phan chlfa dlfQ'Cthanh toan day du khong dlfOOCchuyen nhlfoong va hlfang cac quyen lQ'i lien
quan nhlf quyen nh~n co tlic, quyen nh~n co phieu phat hanh de tang von co phan ttr nguon von
chu sCi hG'u,quyen mua co phieu m&i chao ban va cac quyen lQ'ikhac theo quy djnh cua phap lu~t.

Dieu 9. Thu hoi co phan

1. Trlfang hoopco dong khong thanh toan day du va dung hC;lnso tien phai tra mua co phieu, HOi
dong Quan trj thong bao va co quyen yeu cau co dong do thanh toan so tien con l<;Iicung v&i li'ii
suat tren khoan tien d6 va nhfrng chi phi phat sinh do viec khong thanh toan day du gay ra cho
Cong ty theo quy dinh.
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2. Thong bao thanh toan neu tren phai ghi ra thai han thanh toan mai (toi thieu la bay ngav ke tir
ngav glti thong bao), dja diem thanh toan va thong bao phai ghl ra tnrong hop khong thanh toan
thea dung yeu cau, so co phan chua thanh toan het se b] thu hoi.

3. HOidong quan tr] co quyen thu hoi cac co phan chua thanh toan day du va dung han trong tnrong
hop cac yeu cau trong thong bao neu tren khong dircc thirc hien,

4. Co phan b] thu hoi dircc coi la cac co phan dlfQ'Cquven chao ban quy dinh tat khoan 3 £lieu 111
Luat doanh nghiep. Hoi dong quan tr] co the tnrc tiep hoac uy quyen ban, tal phan phoi thea
nhirng dieu kien va each thirc rna Hoi dong quan trj thay la phu hop,

S. Co dong nam gii1 co phan bj thu hoi se phai tlt b6 tlf cach co dong doi vai nhi1ng co phan do, nhlfng
van phai thanh toan tat ca cac khoan tien co lien quan cong vai tien lai thea ty Ie khong qua 150%
mLrclai suat C(j ban do Ngan hang Nha nlfC),cViet Nam cong bo va ap dl,mgtQi thai diem thu hoi thea
quyet dinh cua Hoi dong Quan tri ke tlt ngay thu hoi cho den ngay thl/c hien thanh toano Hoi dong
Quim tri co toan quyen quyet dinh viec clf5'ng che thanh toan toan bo gia tri co phieu vao thai diem
thu hoi ho~c co the mi~n giam thanh toan mot phan ho~c toan bOso tien do.

6. Thong bao thu hoi se dlfQ'Cglti den nglfai nam gii1 co phan bi thu hoi trlfac thai diem thu hoi. Vi~c
thu hoi van co hieu Il/c ke ca trong trlfang hQ'pco sai sot ho~c bat can trong viec glti thong bao.

CHlfONG V: CCI CAUTO CHUC, QUAN TRI VA KIEM SOATCUA CONGTV

Dfeu 10. CO'eau to eh(re, quan trj va kiem soat

CO'cau to chLrcquan 1'1, quan trj va kiem soat cua Cong ty bao gom:

a) £lQihOi dong co dong;

b) Hoi dong Quan tri;

c) Ban kiem soat.

d) Tong Giam doc;

~.... .. A "" ,.l ....

CHlfONG VI: CODONG VA D~I HQI DONG CODONG

Dieu 11. Quyen eua co dong

1. Co dong la nglfai chu s(J hi1u Cong tv, co cac quyen va nghTaVl,l tlfO'ng Lrngtheo so co phan va IOQi
co phan ma hO sCi hi1u. Co dong chi chiu trach nhi~m ve nO'va cac nghTaVl,l tai san khac cua Cong
ty trong phQmvi so von da gop vao Cong tV.

2. Co dong pho thong co cac quyen sau:

a. Tham dl/ va phat bieu trong cac cuoc hop £l<;Iihoi dong co dong va thl/c hien quyen bieu quyet
trl/c tiep t<;licuoc hop £l<;IihOi dong co dong ho~c thong qua dQi di~n dlfQ'Cuy quyen ho~c thl/c
hi~n b6 phieu tlt xa;

b. Nh~n co tLrCv&i mLrctheo quyet dinh cua £l<;IihOi dong co dong;

C. Tl/ do chuyen nhlfQ'ng co phan da dlfO'Cthanh toan day du thea quy dinh cua £lieu Ie nay va
phap lu~t hi~n hanh;

d. lfu tien mua co phieu m&i chao ban tLtO'ngLrngv&i ty I~ co phan pho thong ma hOs(J hG'u;

e. Xem xet, tra CLrUva trich h,lCc.k thong tin lien quan den co dong va yeu eau sLradoi cae thong
tin khong chfnh xac;

f. Tiep e~n thong tin ve danh sach co dong co quyen dl/ hOp£lQihOi dong co dong;

g. Xem xet, tra eLru,trfch II,ICho~e sao chl,lp £lieu Ie cong tv, bien ban hop £lQihoi dong co dong va
nghj quyet £lQihoi dong co dong;

"_}.1
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h. Truong hop Cong ty giai the hoac pha san, diroc nhan mot phan tal san con lai tirong ling vcYi
ty Ie sa hG'uco phan tal Cong ty sau khi Cong ty da thanh toan cac khoan nO'(bao gam ca nghTa
VI) no d6i vcYinha mroc, thue, phi) va thanh toan cho cac co dong nam giG' cac loai co phan
khac cua Cong ty thea quy dinh cua phap luat:

i. Yeu cau Cong ty mua lai co phan cua ho trong cac tnrong hop quy dinh tal Dieu 129 Lu~tdoanhnghiep;

3. Co dong hoac nhorn co dong nam giG'tli 10% tong 56 co phan pho thong tra len trong thai han
lien tuc it nhat sau (06) thang co cac quven sau:

a. De CLrC.3cling vien HOidong quan tr] hoac Ban kiem soat thea quy dinh tirong ling tal Khoan 2
Dieu 24 va khoan 4 Dieu 32 Dieu Ie nay;

b. Yeu cau Hoi dong quan tr] thuc hien viec tri~u t~p hop D<;IihOi dong co dong theo cac quy dinh
t<;liDieu 114va Dieu 136 Lu~t doanh nghiep;

c. Kiem tra va nh~n ban sao ho~c ban trich dan danh sach cac co dong co quyen tham dl,l'va bieu
quyet t<;licuoc hop D<;IihOi dong co dong;

d. Yeu cau Ban kiem soat kiem tra tling van de Cl)the lien quan den qUfm 1'1, dieu hanh hO<;ltdong
cua Cong ty khi xet thay can thiet. Yeu cau phai the hi~n bang van ban; phai co ho, ten, dja chi
thU'ang tru, qu6c tich, 56 The can cU'cYccong dan, Giay chling minh nhan dan, Ho chieu ho~c
chling thl,l'c ccl nhan hO'pphap khac doi vcYico dong la ca nhan; ten, ma so doanh nghi~p ho~c
so quyet dinh thanh I~p, dja chi trl) sa chinh d6i vcYico dong la to chlic; 56 IU'O'ngco phan va
thai diem dang ky co phan cua tling co dong, tong so co phan cua ca nhom co dong va ty I~ sa
hG'utrong tong so co phan cua Cong tv; van de can kiem tra, ml)c dich kiem tra;

Dieu 12. NghTaVI,J ella co dong

Co dong ph6 thong co nghTaVI) sau:

1. Tuan thu Dieu I~ Cong ty va cac quy che nQi bQcua Cong tv; chap hanh quyet dinh cua D<;Iihoi
dong co dong, HOidong Quan trio

2. Tham dl,l'cuoc hOpD<;lihOidong co dong va thl,l'Chien quyen bieu quyet thong qua cachlnh thlic sau:
a. Tham dl,l'va bieu quyet/bau CLrtrl,l'c tiep t<;licuoc hop;

b. Uy quyen cho ngU'ai khac tham dl,l'va bieu quyet/bau CLrt<;licuoc hop;

C. Tham dl,l'va bieu quyet/bau CLrthong qua hop trl,l'c tuyen, bo phieu dien tLr ho~c hinh thlic dien
tLr kh,3c;

d. GLriphieu bieu quyet/bau CLrden cuoc hop thong qua thU', fax, thU' di~n tLr.

3. Thanh toan tien mua co phan da dang ky mua thea quy dinh.

4. Cung cap dja chi chinh xac khi dang ky mua co phan.

5. Hoan thanh CC3cnghTaVI) khac theo quy djnh cua phap lu~t hien hanh.

6. Chju trach nhi~m ca nhan khi nhan danh Cong ty dU'cYimoi hlnh thlic de thl,l'Chi~n mot trong cac
hanh vi sau day:

a. Vi ph<;lmphap lu~t;

b. Tien hanh kinh doanh va cacgiao djch khacde tU'IO'iho~cphl,lcVl,J IO'ifehcua to chlic, ca nhan khac;

C. Thanh toan cac khoan nO'chU'aden h<;lntmcYcnguy cO'tai chinh co the xay ra doi vcYiCong tV.

Dieu 13. £)<;lih(>idong co dong

1. D<;IihOidong co dong la CO' quan co tham quyen cao nhat cua Cong tV. Dc;lihOi co dong thU'ang nien
dU'O'ct6 chlic m6i nam mot lan, trong thai h<;lnbon (04) thang ke tli ngay ket thuc nam tai chinh.
Theo de nghj cua HOidong quan trj, CO' quan dang ky kinh doanh co the gia hQn,nhU'ngkhong qua
sau (06) thang, ke tli ngay ket thuc nam tai chinh.
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2. HOi dong Ouan tr] to chirc trieu t~p hop Dai hOidong co dong tlurong nlen va II/a chon dia diem phu
hop. Dc;tihoi dong co dong thtrong nien quyet dinh nhirng van de theo quy dlnh cua phap lu~t va Dieu
Ie Cong tv, d~c biet la thong qua bao cao tai chinh narn va ngan sach tal chinh cho narn tai chinh tiep
theo. Tnrong hop Bao cao kiem toan bao cao tal chinh narn cua cong ty eo cac khoan ngoai tnr
trong yeu, Cong ty co the mai dai dien cong ty kiem toan doc I~p dl/ hop Dai hoi dong co dong
thuong nien de giai thfch cac noi dung lien quan.

3. Hoi dong Ouan tri phai trieu t~p hop Dal hOidong co dong bat thirong trong cac tnrong hop sau:

a. Hoi dong Ouan tr] xet thay dm thiet vllQ'i ich cua Cong tv;

b. Bao cao tai chinh nam di3dU'Q'ckiem toan phan anh von chu sa hfru di3 bi mat mot ntia (1/2) so
vai so dau ky;

c. So thimh vien Hoi dong quim tri, thimh vien HOidong quan tri khong dieu hanh, Kiem soat vien
it hO'nso th~mh vien thea quy dinh eua phap lu~t ho~c so thanh vien HOidong quim tri bi giam
qua mot phan ba (1/3) so vai so thanh vien quy dinh tc;tiDieu Ie nay.

d. Co dong ho~c nhom eo dong quy dinh tc;tikhoan 3 Dieu 11 Dieu Ie nay yeu cau trieu t~p hQpDc;ti
hoi dong co dong. Yeu cau trieu t~p hQPDc;tihOi dong co dong phai dU'Q'Cthe hien bang van
ban, trong do neu ro Iv do va ml,lCdich cuoc hQP,co du chfr kVcua cac co dong lien quan ho~c
van ban yeu cau dU'Q'cI~p thanh nhieu ban va t~p hQ'pdu chfr kVcua cac co dong co lien quan;

e. Ban kiem soat yeu cau trieu t~p cuoc hQp neu Ban kiem soat co IVdo tin tU'ang rang cac thanh
vien Hoi dong Quan tri ho~c ngU'ai dieu himh khae vi phc;tmnghiem trQng eac nghTaVl,leua hQ
thea Dieu 160 Lu~t Doanh nghiep ho~c HOidong Quan tri hanh dong ho~c co V dinh hanh dong
ngoai phQmvi quyen hc;tneua mlnh;

f. CactrU'ang hQ'pkhac theo quy dinh cua phap lu~t va Dieu Ie Cong tV.

4. Trieu t~p hQpDQihoi dong co dong bat thU'ang:

a. Hoi dong quan tri phai trieu t~p hQpDQihOi dong co dong trong thai hc;tnsau mU'O'i(60) ngay ke
tlr ngay so thanh vien Hoi dong quan tri, thanh vien doe I~p HQi dong quan tri ho~e Kiem soM
vien con Ic;tinhU' quy dinh tQi diem c khoan 3 Dieu nay ho~e nh~n dU'Q'eyeu eau quy dinh t<;li
diem d va diem e khoan 3 Dieu nay;

b. TrU'ang hQ'p Hoi dong Quan tri khong trieu t~p hQp Dc;tihOi dong co dong theo quy dinh t<;li
Diem a Khoim 4 Dieu 13 thl trong thai h<;lnba mU'O'i(30) ngay tiep theo, Ban kiem soat phai
thay the Hoi dong Quan tri trieu t~p hQPDc;tihOi dong co dong theo quy dinh Khoan 5 Dieu 136
Lu~t Doanh nghiep;

c. TrU'ang hQ'pBan kil~m soat khong trieu t~p hQpDGlihOi dong co dong theo quy dinh tc;tiDiem b
Khoan 4 Dieu 13 thl trong thai hGlnba mU'O'i(30) ngay tiep theo, co dong, nhom co dong co yeu
cau quy dinh tQi diem d Khoan 3 Dieu 13 co quyen thay the Hoi dong Quan tri, Ban kiem soat
trieu t~p hQpDQihOi dong co dong thea quy dinh Khoan 6 Dieu 136 Lu~t Doanh nghiep.

Trong trU'ang hQ'p nay, co dong ho~e nhom co dong trieu t~p hQP flGli hOi dong eo dong eo
quyen de nghi eO'quan dang kV kinh doanh giam sat trlnh W, thu tl,lCtrieu t~p, tien hanh hQP
va ra quyet dinh cua D<;Iihoi dong co dong. Tat ca chi phi cho viec trieu t~p va tien hanh hQp
DGlihOi dong co dong dU'Q'ccong ty hoan IGli.Chi phi nay khong bao gom nhfrng chi phi do eo
dong chi tieu khi tham dl/ D<;IihOi dong co dong, ke ca chi phi an a va di IGli.

Dieu 14. Quyen va nhi~m vI,!eua Dc;tihQi dong eo dong

1. DGlihOi dong co dong thlfang nien co quyen thilO lu~n va thong qua eac van de sau:

a. Bao cao tai chinh nam di3dU'Q'ckiem toan;

b. Bao cao cua Hoi dong quan tri;

c. Bao cao cua Ban kiem soat;

d. Ke hO<;lehphat trien ngan h<;lnva dai hGlneua Cong tv;
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2. Dai hOi dong co dong tal cuoc hop thuong nien va bat thuong co quyen thao luan va thong qua
CC3c van de sau: .

a. sao cao tal chfnh narn:

b. Mire co tire thanh toan hang narn cho m6i loai co phan phu hop v&i Lu~t Doanh nghiep va cac
quven gan lien vci loai co phan do, MCrcco tire nay khong cao han mire rna Hoi dong Ouan tr]
de ngh] sau khi d§ tham khao V kien cac co dong tal cuoc hop Dai hOidong co dong;

c. 56 1U'Q'ngthanh vien cua Hoi dong Ouan tr]:

d. ura chon Cong ty kiem toan:

e. Bau, bai mi~n va thay the thanh vien Hoi dong Ouan tr] va Ban kiem soat:

f. Tang 56 tien thu lao cua cac thanh vien HOidong Ouan tr] va Bao cao tien thu lao cua HOidong
Ouan tr]:

g. Ba sung va sua dai Dieu I~Cong tv;

h. Loai co phan va 56 1U'Q'ngco phan m&i se dU'Q'cphat hanh cho m6i 10i;lica phan, va vi~c chuyen
nhU'Q'ngco phan cua thanh vien sang I~ptrong vong ba (03) nam dau tien ke tLr Ngaythanh I~p;

i. Chia, tach, hQ'pnhat, sap nh~p ho~c chuyen doi Cong tv;

j. To chCrcli;liva giai the (thanh Iv) Cong ty va chi dinh ngU'ai thanh Iv;

k. Kiem tra va xli Iv .cacvi phi;lm cua Hoi dong Quan tri ho~c Ban kiem soat.gay thi~t hi;li cbo Cong
ty va cac co dong cua Cong tv;

I. Quyet djnh giao dich ban tai san Cong ty ho~c chi nhanh ho~c giao dich mua ca gia trj bang
ho~c l6'n han 35% tang gia trj tai san cua Cong ty va cac chi nhanh cua Cong ty dU'Q'cghi trong
bao cao tai chfnh gan nhat dU'Q'ckiem toan;

m. Quyet djnh mua I~i tren 10% tong 56 ca phan phat hanh cua m6i 10i;li; ,

n. C6ng ty kV,ket hQ'pdong, giao djch v6'i nhG'ngd6i tU'Q'ngdU'Q'cquy dinh tQi khoan 1 Dieu 162
Lu~tdoanh nghi~p v&i gia trj bang ho~c I&n han 35% tong gia trj tai san cua Cong ty dU'Q'cghi
trong bao cao tai chfnh gan nhat;

o. Cacvan de khac thea quy djnh cua phap lu~t va Dieu I~ nay.

3. Co dong khong dU'Q'ctham gia b6 phieu trong cac trU'ang hQ'psau day:

a. Cae hQ'pdong quy djnh tQi khoan 2 Dieu nay khi ca dong da ho~e ngU'Ctica lien quan t&i ea
dong da la mot ben cua hQ'pdong;

b. Vi~c mua IQiea phan eua co dong da ho~e cua ngU'ai ca lien quan t&i co dong da trlt trU'ang
hQ'pviee mua li;li co phan dU'Q'cthl)'c hien tU'ang Crngv&i ty I~ sCi hG'ucua tat ca cac co dong
ho~e viee mua li;li dU'Q'cthl)'c hien thong qua giaa djch kh6'p lenh tren sCi giaa djeh chCrngkhaan
ho~c chao mua cong khai thea quy djnh cua phap lu~t.

4. Tat ca cac nghj quyet va cac van de da dU'Q'CdU'a vao chU'ang trlnh hQp phai dU'Q'cdU'a ra thao
lu~n va bieu quyet tQi cUQchQpDQihQi dong ca dong.

Dieu 15. Caed<;lidien dltQ'e uy quyen

1. Caeco dong ea quyen tham dl)' euoe hQpDQihoi dong ea dong theo.quy dinh eua phap lu~t ea the
uy quyen cho ca nhan, ta chCrcdQi di~n tham dl)'. TrU'CtnghQ'pco nhieu han mQt ngU'CtidQi di~n
thea uy quyen thl phai xac djnh Cl,J the 56 ca phan va 56 phieu bau dU'Q'cuy quyen cho m6i ngU'C1i
dQidi~n. TrU'ang hQ'pchu sCi hG'u,thanh vien, ca dong Cong ty khong xac dinh phan v6n gap, 56 co
phan tU'O'ngCrngcho m6i ngU'CtidQi dien thea uy quyen, phan v6n gap, 56 co phan se dU'Q'cehia
deu eha 56 1U'Q'ngngU'Ctidi;li di~n thea uy quyen. Di;li di~n dU'Q'euy quyen khong nhat thiet phai Iii
co dong. DQidi~n dU'Q'euy quyen khong dU'Q'euy quyen li;li cha ngU'ai khae.

2. Vi~e uy quyen cho ngU'CtidQi di~n dl)' hQpD<;tihOi dong co dong phai I~p thanh van ban thea mau
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cua Cong ty va phai co chii ky theo quy dinh sau day:

a. Tnrong hop co dong ca nhan Iii ngLfai uy quven thl giay uy quven phai co chir ky cua co dong
do va ca nhan, ngLfai d<;lidien theo phap lu~t cua to chirc dLfQ'Cuy quven dlf hop;

b. Tnrong hop co dong to chirc la ngirol uy quyen thi giay uy quven phai co chtr ky cua ngLfai dai
dien theo uy quven, ngLfai d<;lidlen theo phap lu~t cua co dong to chtrc va ca nhan, ngLfdl d;;li
dien thea phap lu~t cua to chirc dLfQ'Cuy quven dlf hop;

c. Trong tnrong hop khac thl phai co cher ky cua ngLfai d<;lidlen theo phap luat cua co dong va
ngLfal dLfQ'Cuy quyen dlf hop.

NgLfaj dLfQ'Cuy quyen dlf hop D;;Iihoi dong co dong phai nop van ban uy quyen khi dang ky dl,l'
hop tntac khi vao phong hop.

3. Tntang hQ'p lu~t SLfthay m~t cho ngLfal uy quyen ky giay chi djnh d;;li dien, viec chi djnh d;;li dien
trong trLfang hQ'p nay chi dLfQ'Ccoi la c6 hieu Ilfc nE?Ugiay chi dinh dt;li dien d6 dLfQ'Cxuat trlnh
cung vai thLf uy quyen cho lu~t SLfho~c ban sao hQ'pIe cua thLf uy quyen d6 (neu trU'ac d6 chLfa
dang ky vai Cong tv).

4. Tn! tntang hQ'pquy dinh t;;li khoan 3 Dieu nay, phieu bieu quyet cua nguai dLfQ'Cuy quyen dl,l'hop
trong ph<;lmvi dLfQ'Cuy quyen v§n c6 hieu Ilfc khi c6 mot ~rong cac tnfang hqp sau day:

a. NgLfaiuy quyen da chet, bi h<;lnche nang Ilfc hanh vi dan SIf ho~c bf mat nang Ilfc hanh vi dan SIf;

b. NgLfoi uy quyen da hUy b6 viec chi dinh uy quyen;

c. NgLfai uy quyen da huy b6 tham quyen cua ngLfai thlfc hien vi~c uy quyen.

Dieu khoan nay khong ap.dl.,mgtrong tntang Ilo'p Cong ty nMn dLfqc tlilong bao ve mQt trong cac
SIf kien tren trLfac gia khai m;;lc cUQchop D;;Ii hQi clong co dong ho~c, tmac khi cuoe hOp dlrqc
trieu t~p 1<;Ii. .

Dieu 16. Thay doi cae quyen

1. Viec thay doi ho~c hUy b6 cck quyen d~c biet gan lien vai mQt 10;;lico phan LfUdai c6 hi~u Ilfc khi
dLfQ'Cco dong m1mgiii It nhat 65% co phan pho thong tham dlf hOp thong qua dong th6'1dL"Q'cco
dong nam giii It nhat 75% quyen bieu quyet cua 10;;Jico, phan LfUgai n6i tren bil2Uquyet thong
qua. Viec to chLrc cuoc hOp cua cac co dong nam giii mot 10;;lico ph~mLfUdai de thong qua viec
thay doi quyen neu tren chi c6 gia. trj khi c6 t6i thieu hai (02) co dong (ho~c d;;li dien di.fQ'cuy
q'uyen cua ho) va nam giii t6i thieu mot phan ba (1/3) gia trj menh gia cua cac co phan 10;;lid6 da
phat hanh. Tntang hQ'pkhong c6 du sO'd<;libieu nhLf neu tren thl cuoc hOp dLfQ'Cto chLrc l;;Iitrong
vong ba mLfO'i(30) ngay sau d6 va nhiing ngLfai dm giii co phan thuoc 10;;lid6 (khong ph(,Jthuoc
vao sO'ILfQ'ngngLfai va sO'co phan) c6 m~t trltc tiep ho~c thong qua d;;li dien dLfQ'Cuy quyen deu
dLfQ'Ccoi la du sO'ILfQ'ngdt;li bieu yeu cau. T;;Iicac cuoc hop cua co dong nam giii co phan LfUdai
neu tren, nhiing ngLfai nam giii co phan thuoc 10;;lid6 co m~t trlfc tiep ho~c qua ngLfai d;;li dien c6
the yeu cau b6 phieu kin. M6i co phan cLIng10;;lic6 quyen bieu quyet ngang bang nhau t;;ll cac cUQc
hop neu tren.

2. Thu t(,Jctien hanh cac cuoc hop rieng biet nhLf v~y dLfQ'Cthlfc hien tLfO'ngtV' vai cac quy dinh t;;li
Dieu 18 va Dieu 20 cua Dieu Ie nay.

3. Trlr khi cac dieu khoan phat hanh co phan quy dinh khac, cickquyen d~c biet gan lien vai cac 10<;lico
phan c6 quyen lfu dai d6i vai mot sO'ho~c tat ca cac van de lien quan den chia se lQ'inhu~n ho?c tai
san cua Cong ty se khong bi thay doi khi Congty phat hanh them cac co phan cLIng10;;li.

Dieu 17. Tri~ut~p hOpD~i hQidong co dong, ehlfO'ngtrlnh hOp,va thong bao hQPi)~i hQidong co dong

1. HOidong Quan tri trieu t~p hOpDQi hOi dong co dong ho~c D;;Ii hOi dong co dong dLfqc trieu t~p
hOptheo cac tntang hQ'pquy dinh t;;li diem b va c Khoan 4 Dieu 13 cua Dieu Ie nay.

2. NgLfai trieu t~p hop D;;Iihoi dong co dong phai thlfc hien cik cong viec sau day:

a. Chuan bi danh sach cac co dong du dieu kien tham dlf va bieu quyet tQi DQi hoi dong co dong
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khong sam hen narn (05) ngay tnroc ngav gLri thong bao mai hop Dai hOi dong co dong;
chirong trlnh hop va cac tal lieu thea quy dinh cua luat phap va cua Cong tv;

b. Xac dinh thai gian va dia diem to chirc cuoc hop:

c. Thong bao va gLrithong bao hop Dai hOidong co dong cho tat ca cac co dong co quyen dtr hop:

d. Dl,I'thao ngh] quyet Dal hOi dong co dong theo noi dung dl,l'kien cua cuoc hop:

e. Caccong viec khac phuc vu dai hOi.

3. Thong bao hop Dai hOi dong co dong dtroc gLricho tat ca cac co dong bang phirong thirc bao dam,
dong thai cong b6 tren trang thong tin dien tLr cua Cong ty va Uy ban chirng khoan Nha mroc, Sa
giao dich chtrng khoan (d6i vai cac cong ty niem yet hoac dang ky giao dich). NgU'ai trieu t~p hQp
D<;lihoi dong co dong phai gLri thong bao mai hQp den tat ca cac co dong trong Danh sach co dong
co quyen dl,l' hQp ch~m nhat muai (10) ngay tnrac ngay khai m<;lCcuoc hQpD<;lihOi dong co dong
(tinh tlt ngay ma thong bao dU'Q'cgLri ho~c chuyen di mot cach hQ'p Ie, dU'Q'ctra cuac phi ho~c
dU'Q'cbe)vao hom thU'). ChU'O'ngtrlnh hQpD<;lihOi dong co dong, cac tai lieu lien quan den cac van
de se dU'Q'cbieu quyet t<;lid<;lihoi duQ'c gLri cho cac co dong ho~c/va dang tren trang thong tin
dien tLr cua Cong tV. Trang trU'ang hQ'ptai lieu khong dU'Q'cgLri kem thong bao hQpD<;lihOidong co
dong, thong bao mai hQp phai neu r5 dU'ang dan den toan bo tai lieu hQp de Ci:lc co dong co the
tiep c~n, bao gam:

a. ChU'O'ngtrlnh hQP,cac tai lieu SLrdl,lng trong cuoc hQp;

b. Danh sach va thong tin chi tiet cua cac Crngvien trong trU'ang hQ'pbau thanh vien HOi dong
quan trL Kiem soM vien (neu co);

c. The/Phieu bieu quyet; Phieu BauCLr(neu co);

d. Mau chi dinh d<;lidien thea uy quyen dl,l'hQp;

e. Dl,I'thao nghi quyet d6i vai tltng van de trong chU'O'ngtrlnh hQp.

4. Co dong ho~c nhom co dong thea quy dinh t<;likhoan 3 Dieu 11 Dieu Ie nay co quyen kien nghi van
de dU'avao chU'O'ngtrlnh hQpD<;lihoi dong co dong. Kien nghi phai bang van ban va phai dU'Q'Cglii
den Cong ty it nhat ba (03) ngay lam viec tnrac ngay khai m<;lCcuoc hQp D<;lihoi dong co dong.
Kien nghi phai bao gam hQva ten co dong, dia chi thuang tru, qu6c tich, 56 The can cU'ac cong
dan, Giay chCrngminh nhan dan, HOchieu ho~c chCrngthl,l'c ca nhan hQ'p phap khac d6i vai co
dong la ca nhan; ten, ma 56 doanh nghiep ho~c 56 quyet dinh thanh I~p, dia chi trl,l sa chinh d6i
vai co dong la to chCrc;·56 IUQ'ngva IO<;lico phan co dong do nam giii, va noi dung kien nghi dU'a
vao chU'O'ngtrlnh hQp.

5. NgU'ai trieu t~p hQpD<;lihOi dong co dong co quyen tlt ch6i nhfrng de xuat lien quan den Khoan 4
cua Dieu 17 trang cac tnrang hQ'psau:

a. De xuat dU'Q'cgLriden khong dung thai h<;lnho~c khong du, khong dung noi dung;

b. Vao thai diem de xuat, co dong ho~c nhom co dong khong nam gifr du 56 1U'Q'ngco phan quy
dinh t<;liKhoan 3 Dieu 11 trong thai gian lien tl,le it nhat sau (06) thang;

e. Van de dU'Q'Cde xuat khong thuoc phi;jm vi tham quyen eua D<;lihQi dong co dong;

d. Cactruang hQ'pkhac thea quy dinh phap lu~t.

6. HOidong Quan trj phai ehuan bj dl,l'thao nghi quyet cho tltng van de trong chuO'ngtrlnh hQp.

7. Cacquyet dinh dU'Q'Ctat ca co dong d<;lidien 100% 56co phan co quyen bieu quyet (trl,l'c tiep tham
dl,l'ho~c thong qua d<;lidien dU'Q'cuy quyen) t<;licuoc hQpD<;lihOi dong co dong thong qua dU'Q'ccoi
la hQ'pIe ke ca trong trU'ang hQ'pviec trieu t~p hQpD<;lihoi dong co dong khong thea dung thu tl,lC
ho~e noi dung bieu quyet khong co trong chuO'ngtrlnh.
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£li'eu 18. Cae dieu ki~n tien hanh hop £l~i hQi dong eo dong

1. CUQchop Dai hQi dong co dong dircc tien hanh khi co so co dong dir hop dai dien cho it nhat 51%
tong so co ph~mco quven bieu quyet.

2. Truong hop cuoc hop ran thir nhat khong du dieu kien tien hanh theo qui dinh tai Khoan 1 Dieu nay
thl dl1Q'ctrieu tap hop ran thu' hai trong thot han ba rmroi (30) ngav ke tlr ngav dtr dinh to chirc hop
Dai hQi dong co dong ran thli nhat. CUQchop Dai hQi dong co dong trieu t~p Ian thir hai chi diro'c
tien hanh khi c6 so co dong dtr hop dai dien it nhat 33% tong so co phan co quven bieu quvet.

3. Truong hop cuoc hop trleu t~p ran thu' hai khong du dieu kien tien hanh theo qui dlnh tat Khoan 2
Dieu nay thl dl1Q'ctrieu t~p hop ran thir ba trong thCYih~n hai ml1O'i(20) ngay ke tlr ngay dl/ dinh
hOp I~mthli haL Trong trl!CYnghQ'pnay, d~i hQi dl1Q'ctien hanh khong phI) thuQc vao tong so phieu
co quyen bieu quyet cua cac co dong dl/ hOp, dl1Q'ccoi la hQ'pIe va c6 quyen quyet dinh tat ca cac
van de dl/ kien dl1Q'Cphe chuan t~i cUQchop D~i hQidong co dong Ian thli nhat..

£lieu 19. The thti'e tien hanh hop va bil~u quyet t~i eUQehop £l~i hQi dong eo dong

1. Trl16'c khi khai m~c cUQchOp, Cong ty phai tien hanh thu tl,lC dang ky co dong va phai thl/C hien
viec dang ky cho den khi Ci3cco dong co quyen dl/ hop co m~t dang ky het.

2. Khi tien hanh dang ky co dong, Cong ty cap cho tlrng co dong ho~c dGlidien dl1Q'cuy quyen co
quyen bieLi quyet mQt the bieu quyet/phieu bieu quyet!phieu bau Clf, tren d6 ghi so dang ky, ho
va ten cua co dong, ho va ten dGlidien dl1Q'cuy quyen va so phieu bieu quyet/phieu bau Clf cua co
dong do. Khi tien hanh bieu quyet t~i dqi hQi, so the tan thanh nghi quyet dl1Q'cthu trl16'c, so the
khong tan thanh nghi quyet dl1Q'cthu sau, cuoi cung dem tong so phieu tan thanh hay khong tan
thanh phan doi de quyet dinh. Tong so phieu tan thanh, khong tan thanh, khong co y kien ho~c
khong hQ'pIe theo tlrng van de. Ket qua kiem phieu dl1Q'cchu toa cong bo trl16'c khi be m<;lCcUQc
hop. D~i hQi bau nhfrng ngl1CYichiu trach nhiem kiem phieu ho~c giam sat kiem phieu theo de nghi
cua Chu toa. So thanh vien cua ban kiem phieu do D<;IihQi dong co dong quyet dinh can cli de nghi
cua Chu toa cUQchop.

3. Co dong ho~c d~i dien dl1Q'cuy quyen den sau khi cUQchop da khai m~c co quyen dang ky ngay va
sau do co quyen tham gia va bieu quyet/bau Clf tGlidqi hQi ngay sau khi dang kyoChu toa khong co
trach nhiem dlrng d~i hQi de cho co dong den muon dang ky va hieu II/c cua nhfrng nQi dung da
dl1Q'cbieu quyet/bau Clf trl16'c do khong thay doL

4. Chu tich HQi dong quan tri lam chu toa cac cUQchop do HQidong quiln tri trieu t~p. Trl1CYnghQ'p
Chu tich vang m~t ho~c tqm thCYimat kha nang lam viec thl cac thanh vien HQi dong quan tri con
l<;Iibau mQt ngl1CYitrong so ho lam chu toa cUQchop theo nguyen tac da so. Trl!CYnghQ'p khong
bau dl1Q'cngl1CYilam chu toa, Trl!Ctng Ban kiem soat dieu khien de D~i hQi dong co dong bau chu
toa cUQchOp trong so nhfrng ngl1CYidl/ hOpva ngl1CYico phieu bau cao nhat lam chu toa cUQchop.

Trong cac trl!CYnghQ'pkhac, ngl1CYiky ten trieu t~p hop Dqi hQidong co dong dieu khien D<;lihOidong
co dong bau chu toa cUQchOpva ngl1CYico phieu bau cao nhat dl1Q'cClf lam chu toa cUQchop.

5. Chl1O'ngtrlnh va nQi dung cUQchOp phai dl1Q'cD<;lihQi dong co dong thong qua trong phien khai
m~c. Chl1O'ngtrlnh phai xac dinh r5 va chi tiet thCYigian doi v6'i tlrng van de trong nQi dung
chl1O'ngtrlnh hop.

6. Chu toa co quyen hoan cuoc hOp D<;IihQi dong co dong da co du so ngl1CYidang ky dl/ hop thea
quy dinh den mQt thCYidiem khac ho~c thay doi dia diem hop trong cac trl!CYnghQ'psau day:

a. £lia diem hop khong co du cha ngoi thu~n tien cho tat ca ngl1CYidl/ hop;

b. Cac phl1O'ngtien thong tin t<;lidia diem hop khong bao dam cho cac co dong dl/ hop tham gia,
thao lu~n va bieu quyet;

C. Co ngl1CYidl/ hop can trCt, gay rOi tr~t W, co nguy CO' lam cho cUQchop khong dl1Q'ctien hanh
mQt cach cong bang va hQ'pphap.
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--------------- ------ ---- ------_

Thai gian hcan toi da khong qua ba (03) ngav, ke tlt ngav cuoc hop dV dinh khai mac.

7. Chu toa cua dai hoi hoac ThU' ky dai hoi co the tien hanh cac heat dong rna ho thay can thiet de
dieu khien cuoc hop DQi hoi dong co dong mot each hop Ie va co trat tv; hoac de cuoc hop phan
anh dircc mong muon cua da so co dong tham du.

8. NgU'ai trieu t~p hop DQi hoi dong co dong co quyen yeu cau cac co dong hoac dai dien dircc uy
quven tham dV hop DQi hOi dong co dong chiu sv kiem tra hoac cac bien phap an ninh hop phap,
hop 1'1khac. Truong hop co co dong hoac dai di~n diroc uy quyen khong tuan thu nhfrng quy dinh
ve kiem tra hoac cac bien phap an ninh neu tren, ngU'ai trieu tap hop Dai hOi dong co dong sau khi
xem xet mot each can trong co quven tlt choi ho~c trt,Jcxuat co dong ho~c dGlidien neu tren ra
kh6idQihOi.

9. NgU'ai trieu t~p hOp DQi hOi dong co dong, sau khi da xem xet mot cach can trong, co the tien
himh cac bien phap thich hQ'pde:

a. B6 trf ch6 ngoi tQi dja diem hop Diili hoi dong co dong;

b. Bao dam an toan cho moi ngU'ai co m~t tQi dia diem hop;

c. TQodieu kien cho co dong tham dV (ho~c tiep tl,lCtham dV) cuoc hop.

NgU'ai trieu t~p hop DQi hoi dong co dong co toan quyen thay dOi nhfrng bien phap neu tren va ap
dl,lng tat ca cac bien phap can thiet. Cac bi~n phap ap dl,lng co the la cap giay vaG ctra ho~c str
dl,lng nhfrng hlnh thLrc Iva chon kh,k,

10. Trong trU'ang hQ'pcuoc hOpDQihOi dong co dong ap dl,lng cac bien phap neu tren, ngU'ai trieu t~p
hop DQihoi dong co dong khi xac djnh dja diem diili hQico the:

a. Thong bao ding cuoc hop se dU'Q'ctien hanh tiili dja diem ghi trong thong bao va Chu toa cuoc
hop se co m~t tiili do ("Dia diem chinh cua cUQchop");

b. B6 tri, to chLrCde nhCtngco dong ho~c dQi dien dU'Q'cuy quyen khong dV hOp dU'Q'cthea Dieu
khoan nay ho~c nhfrng ngU'ai muon tham gia (J dja diem khac vai Dja diem chinh cua cuoc hop
co the dong thai tham dv cuoc hop;

Thong bao ve vi~c to chLrccuoc hOp khong can neu chi tiet nhfrng bien phap to chLrcthea Dieu
khoim nay.

11. Trong Dieu Ie nay (trlt khi hoan canh yeu cau khac), moi co dong se dU'Q'ccoi la tham dV cuoc hOp
tGliDja diem chinh cua cuoc hop.

Hang nam Cong ty phai to chLrc hop DQi hoi dong co dong it nhat mot !an. Cuoc hop Diili hOi dong
co dong thU'ang nien khong dU'Q'cto chLrcdU'ai hlnh thLrClay 'I kien bang van ban.

Dieu 20. Thong qua quyet dinh eua D~i hOi dong eo dong

1. Nghi quyet, quyet, djnh ve noi dung sau day dU'Q'cthong qua neu dU'Q'cso co dong dQi dien it nhat
65% tong 56 phieu co quyen bieu quyet cua tat ca co dong (ho~c cac d<.iidien dU'Q'cuy quyen) dv
hOptan thanh ho~c it nhat 65% tong so phieu co quyen bieu quyet tan thanh bang hlnh thLrClay 'I
kien co dong bang van ban:

a. Stra doi va bo sung Dieu Ie;

b. LoQico phan va tong 56 co phan cua tltng IOiili;

c. Thay doi nganh, nghe va ITnhvvc kinh doanh;

d. Thay doi CCi cau to chLrcquan 1'1cong tv;

e. DV an dau tU' ho~c ban tai san co gia trj bang ho~c Ian hO'n35% tong gia trj tai san dU'Q'Cghi
trong bao cao tai chinh ky gan nhat cua cong tv;

f. To chLrcl<.ii,giai the cong tv;
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2. Cac ngh] quyet, quyet dinh khac diroc thong qua khi dlfO'Cso co dong dai dien it nhat 51% tong so
phieu bieu quyet cua tat ca co dong dl/ hop tan thanh hoac it nhat 51% tong so phieu co quyen
bieu quyet tan thanh bang hlnh thirc lay v kien co dong bang van ban, tnr cac tnro'ng hO'Pquy
djnh tal khoan 1 va khoan 3 Dieu nay.

3. Viec bau thanh vlen Hoi dong quan trj/Kiem SOi3tvien dlfO'C thuc hien theo phirong thirc bau
phieu true tiep va kin. Theo do, moi co dong se chon thanh vlen HOidong quan tri/Kiem soat vien
trong danh sach da dircc de Clr, so phleu duoc bau cua lfng vien bang tong so co phan co quven
bieu quyet cua chlnh co dong do. Nglf<1itning Clr thanh vien HOi dong quan tri/Kiem soat vien
phai dat ft nhat 51% tong so phieu bau cua tat ca co dong du' hOp, va dlfO'c chon tv nglf<1id<;ltso
phieu bau cao nhat va giam dan cho den khi du sollfO'ng thanh vien thea yeu cau.

Trlf<1nghO'pco tv hai (02) LrngClr vien tro- len dGltcung so phieu bau nhlf nhau cho thanh vien cuoi
cung cua Hoi dong quan trj ho~c Ban kiem soat thl se tien himh bau li;li trong so cac LrngClr vien co
so phieu bau ngang nhau ho~c Il/a chon theo tieu chi quy che bau Clr ho~c Dieu Ie cong tV.

4. Nghj quyet cua D<;lihoi dong co dong phai dlfO'c thong bao den co dong co quyen dl/ hOpDi;li hOi
dong co dong trong th<1ih<;lnmlf<1i lam (15) ngay, ke tv ngay nghj quyet dlfO'Cthong qua; tnr<1ng
hO'pCong ty co trang thong tin dien tlr, viec glri nghj quyet co the thay the bang viec dang tid len
trang thong tin dien tlr cua Cong tV.

Dieu 21. Th~m quyen va the th(rc lay y kien co dong bang van ban de thong qua quyet djnh cua Di;li
hOi dong co dong

Tham quyen va the thLrc lay v kien co dong bang van ban de thong qua quyet dinh cua D<;IihOi dong co
dong dlfO'c thl/c hien theo quy djnh sau day:

·1. HOidong quan trj co quyen lay V kien co dong bang van ban de thong qua quyet djnh cua DGlihOi
dong co dong ve cac van de sau:

a. Slra doi, bo sung cac noi dung cua Dieu Ie cong tv;

b. Dinh hlfang phat trien cong tv;

c. LO<;lico phan va so IlfO'ngco phan m6'i se dlfO'c phat hanh cho moi IOGlico phan;

d. Bau, mi~n nhiem, bai nhiem thimh vien Hoi dong quan trj va Ban kiem soat;

e. Dl/ an dau tlf ho~c ban so tai san co gia trj bang ho~c l6'n hO'n35% tong gia trj tai san dlfO'c
ghi trong bao cao tai chinh gan nhat cua cong tv;

f. Thong qua bao cao tai chinh hang nam;

g. To chLrCli;li, giai the cong tv;

h. Thay doi nganh, nghe va ITnhVl/Ckinh doanh;

i. Thay doi cO'cau to chLrcquan Iv cong tv;

j. Cacvan de khac khi xet thay can thiet vllO'i fch cua Cong tv.

2. Hoi dong quan trj phai chuan bj phieu lay v kien, dl/ thao nghj quyet Di;li hoi dong co dong va cac
tai lieu giai trlnh dl/ thao nghj quyet. Hoi dong quiln trj phai dam bao glri, cong bo tai lieu cho cac
co dong trong mot th<1igian hO'pIVde xem xet bieu quyet va phai glri it nhat mlf<1i (10) ngay tnr6'c
ngay het hGlnnh~n phieu lay V kien. Yeu cau va cach thLrc glri phieu lay V kien va tai lieu kem thea
dlfO'Cthl/c hien theo quy djnh t<;likhoan 3 Dieu 17 Dieu Ie nay.

3. Phieu lay Vkien phai co cac noi dung chu yeu sau day:

a. Ten, dja chi tn,J50- chfnh, ma so doanh nghiep;

b. Ml,lc dich lay v kien;

c. Ho, ten, dja chi thlf<1ng tru, quoc tjch, so The can clf6'c cong dan, Giay chLrng minh nhan dan,
Ho chieu ho~c ehLrng thl/c ca nhan hO'pphap khac eua co dong la ca nhan; ten, ma so doanh
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nghiep ho~e so quyet djnh thanh I~p, dla chi tru sa chlnh cua co dong la to chtrc hoac ho, ten,
dia chi thtro'ng tru, qudc tich, so The din circe cong dan, Giay chtrng minh nhan dan, Ho chieu
hoac chtrng thirc ca nhan hop phap khac cua d<;lidien theo uy quven cua co dong la to chirc: so
luong co phan cua tirng loai va so phieu bieu quvet cua co dong;

d. Van de can lay It kien de thong qua quyet dinh:

e. Phuong an bieu quyet bao gom tan thanh, khong tan thanh va khong co It kien doi vai tirng van
de lay It kien;

f. Phuong an bau elr (neu co);

g. Thai han phai glri ve Cong ty Phieu lay It kien d§ dlfqe tra lai;

h. Ho, ten, ehG'kit cua Chu tlch Hoi dong Ouan tr] va nglfai dal dien theo phap lu~t cua Cong tv.

4. Phieu lay It kien d§ dlfqe tra lai phai co ehG'kit eua co dong la ea nhan, ho~e nglfai d9i di~n theo phap
lu~t euaco dong la to ehLreho~eeanhan, nglfai d9i dien theo phap lu~t eua to ehLredlfqe uy quyen.

5. Phieu lay It kien co the dlfqe glri ve Cong ty theo cae hlnh thLresau:

a. Glri thlf: Phieu lay It kien glri ve Cong ty phai dlfqe dl/ng trong phong bl dan kin va khong ai
dlfqc quyen rna trlfae khi kiem phieu;

b. Glri ,fax ho~e thlf dien tlr: Phieu lay It kien glri ve Cong ty qua fax ho~e thlf dien tlr phai dlfqc
giG'bi m~t den thai diem kiem phieu.

Caephieu lay It kien Cong ty nh~n dlfqc sau thai h9n d§ xae djnh t9i noi dung' phieu lay It kien ho~e
d§ bj rna trong trlfang hqp glri thlf ho~e dlfqe cong bo trlfac thai diem kiem phieu trong trlfang
hqp glri fax, thlf dien tlr la khong hqp Ie. Phieu lay It kien khong dlfqe glri ve dlfqe eoi la phieu
khong tham gia bieu quyet.

6. Hoi dong quan trj kiem phieu va I~p bien ban kiem phieu dlfai 51! ehLrng kien eua Ban kiem soat
ho~e eua co dong khong phai la nglfai dieu hanh doanh nghi~p. Bien ban kiem phieu phai co cac
noi dung chu y~u sau day:

a, Ten, dja chi tn,l sa chinh, rna so doanh nghiep;

b. Mvc dich va cac van de can lay It kien de thong qua nghj quyet;

c. So co dong vai tong so phieu bieu quyet da tham gia bieu quyet, trong do phan biet so phieu
bieu quyet hqp I~ va so bieu quyet khong hqp Ie, va phlfO'ng thLre glri phieu bieu quyet, kern
theo Phl,Jll,Jcdanh saeh co dong tham gia bieu quyet;

d. Tong so phieu tan thanh, khong tan thanh va khong co It kien doi v&i tting van de; va tong so
phieu bau Clr tting Lrngvien;

e. Cacvan de da dlfqc thong qua;

f. HO, ten, chG' kit eua Chu tjeh Hoi dong quan trj, nglfai d9i dien theo phap lu~t cua eong ty,
nglfai giam sat kiem phieu va nglfai kiem phieu.

Cac thanh vien Hoi dong Quim trj, nglfai kiem phieu va nglfai giam sat kiem phieu phai lien dai
chiu trach nhiem ve tinh trung thl/c, chinh xac cua bien bim kiem phieu; lien dai chju trach nhiem
ve cac thiet h<;liphat sinh tti cac quyet djnh dlfqc thong qua do kiem phieu khong trung thl/c,
khong chinh xac.

7. Bien ban kiem phieu phai dlfqc glri den cac co dong trong vong mlfai lam (15) ngay, ke tti ngay
ket thue kiem phieu. Trlfang hqp Cong ty co trang thong tin dien tlr, viee glri bien ban kiem phieu
co the thay the bang viec dang tai tren trang thong tin dien tlr eua Cong ty trong vong hai mlfO'i tlf
(24) gia, ke tti thai diem ket thue kiem phieu

8. Phieu lay It kien da dlfqe tra lai, bien ban kiem phieu, toan van nghj quyet da dlfqe thong qua va tai
lieu co lien quan glri kern theo phieu lay It kien deu phai dlfqe IlfU giG't9i trv sa ehinh euaCongtv.
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9. Ngh] quyet dlfQ'C thong qua thea hlnh thirc lay y kien co dong bang van ban phai dircc so co dong
d«;lidien it nhat 51% tong so co phan co quven bieu quyet chap thuan tnr tnrong hop quy dinh tai
Khoan 1 Dieu 20 Dieu Ie nay va co gia tr] nhtr nghi quyet dlfQ'Cthong qua tai cuoc hop D«;IihOi dong
co dong.

Di'eu 22. Bien ban hop D~i hQi dong co dong

1. Cuoc hop D«;IihOi dong co dong phai dlfQ'c ghi bien ban va co the ghi am hoac ghi va hru giG'dlf6'i
hlnh thirc dien tlt khac, Bien ban phai dlfQ'CI~p bang tieng Viet, co the I~p them bang tieng Anh va
co cac noi dung chu yeu sau day:

a. Ten, dia chi tru sCt chinh, ma so doanh nghiep:

b. Thai gian va dla diem hop Dal hoi dong co dong;

c. Chtrong trlnh hop va noi dung cuoc hop:

d. Ho, ten chu toa va thir ky;

e. Tom tih di~n bien cuoc hop va cac y kien phat bieu t«;licuoc hop D«;Iihoi dong co dong ve tLrng
van de trong chlfO'ng trlnh hop;

f. So co dong va tong so phieu bieu quyet/bau Clt cua eac co dong dl;l' hOp, phl.,Jll.,Jedanh sach
dang ky co dong, d«;lidien co dong dl! hOpv6'i so co phan va so phieu tlfO'ng Crng;

g. Tong so phieu bieu quyet doi v6'i tLrng van de bieu quyet, trong do ghi ra phlfO'ng thCrebieu
quyet, tong so phieu-hQ'p Ie, khong hQ'pIe, tan thanh, khong tan thanh va khong eo y kien; ty Ie
tlfO'ng Crngtren tong so phieu bieu quyet cua co dong dl/ hOp;

h. Tong hQ'pso phieu bau doi v6'i tLrng Crngvien (neu co);

i. Cacvan de da dlfQ'Cthong qua va ty Ie phieu bieu quyet thong qua tlfO'ng Crng;

j. ChG'ky cua chu toa va thlf kyo

Bien ban dlfQ'CI~p bang tieng Viet va tieng Anh deu co hieu Il/c phap Iy nhlf nhau. Trlfang hQ'p
eo 5l/ khae nhau ve noi dung bien ban tieng Viet va tieng Anh thl noi dung trong bien ban tieng
Viet eo hieu fllc ap dl.,Jng.

2. Bien ban hop D«;Iihoi dong co dong phai dlfQ'e I~p xong va thong qua trU'6'c khi ket thuc cuoc hop.
Chu toa va thlf ky cuoc hop phai chju traeh nhiem lien d6'i ve tfnh trung thl/e, chinh xac cua noi
dung bien ban.

3. Bien ban hop D«;Iihoi dong co dong phai dlfQ'e cong bo tn?n trang thong tin dien tlr eua Cong ty
. trong thai h«;lnhai mlfO'i bon (24) gia ho~c glti eho tat ca cac co dong trong thai h«;lnmlfai lam (15)
ngay ke tLr ngay ket thuc cuoc hop.

4. Bien bim hop D«;Iihoi dong co dong dlfQ'Ccoi fa bang chCrngxac thl!c ve nhG'ngcong viec da dlfQ'c
tien hanh t«;licuoc hop D«;Iihoi dong co dong trLr khi eo y kien phan doi ve noi dung bien ban dlfQ'C
dlfa ra theo dung thu tl.,JCquy dinh trong veng mlfai (10) ngay ke tLr khi glti bien ban.

5. Bien ban hop D«;Iihoi dong co dong, phV ll.,Jcdanh 5ach co dong dang ky dl/ hop, van ban uy quyen
tham dl! hop va tai lieu co lien quan phai dlfQ'CIlfU giG't«;litrl.,J5Ct ehinh eua Cong tv.

Dieu 23. Yeu diu huy be)quyet dinh eua Diili hQi dong co dong

Trong t.hai h«;lnchin mlfO'i (90) ngay, ke tt't ngay nh~n dlfQ'Cbien bim hop D«;IihQi dong co dong ho?c
bien ban ket qua kiem phieu fay y kien co dong bang van ban, thanh vien Hoi dong quan tri, Kiem 50at
vien, Tong Giam doc, co dong ho~c nhom eo dong quy dinh t«;likhoan 3 Dieu 11 £>ieuIe nay eo quyen
yeu cau Tea an ho~c Trong tai xem xet, huy be)quyet dinh cua D?i hOi dong co dong trong cae trlfang
hQ'psau day:
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1. Trinh W va thu tuc trieu tap hop hoac lay y kien co dong bang van ban va ra quyet djnh cua D<;Iihoi
dong co dong khong thuc hi~n dung thea quy djnh cua Luat doanh nghlep va Dieu Ie nay, tnr
tnrong hop quy dinh tal khoan 7 Dieu 17 Dieu I~ nay.

2. NQidung ngh] quyet vi pharn phap lu~t hoac Dieu Ie cong tv.

3. Tnro'ng hop co co dong, nhorn co dong yeu cau Toa an ho~c Trong tal huy bo ngh] quvet cua D<;Ii
hoi dong co dong thea quy dinh t<;liDieu 147 cua Luat doanh nghiep, thl cac ngh] quvet do v~n co
hieu luc thi hanh cho den khi Toa an, Trong tal co quyet djnh khac, tnr tnrong hop ap dung bien
phap khan cap tarn thc'i thea quyet dinh cua Cc:J quan co tharn quven.

4. Tnrong hop quyet dinh cua D<;IihOi dong co dong bj huv bo thea quyet dinh cua Toa an ho~c
Trong tai, ngU'Ctitri~u t~p cuoc hop D<;IihOi dong co dong bi huy bo co the xem xet to chLrcl<;IiDQi
hoi dong co dong toi thieu ba mU'O'i(30) ngay thea trlnh W, thu tl,lC quy dinh t<;liLu~t Doanh
nghi~p va Dieu I~ nay.

TrU'ang hQ'pcac nghi quyet cua D<;IihOi dong co dong dU'Q'cthong qua bang 100% tong so co phan
co quyen bieu quyet la hQ'p phap va co hieu Il/c ngay ca khi trlnh W va thu tl,lC thong qua nghi
quyet do khong dU'Q'cthl/c hien dung nhU'quy dinh.

CHlfaNG VII: HOI DONG QuAN TRI

Dieu 24. Lrng eLt, de eLt; Thanh phan va nhi~m ky eua thanh vien HQidong Quan tri

1. TrU'CtnghQ'pd§ xac dinh Lrngvien, thong tin lien quan den cac Lrngvien Hoi dong quan trj dU'Q'cdU'a
VaGtai lieu hop D<;IihOi dong co dong va cong bo toi thieu mU'Cti(10) ngay trU'oc ngay khai m<;lCcuoc
hop D<;Iihoi dong co dong tren trang thong tin di~n tli cua Cong ty de co dong co the tim hieu ve cac
Lrngvien nay trU'oc khi bo phieu. Lrng vien Hoi dong quan trj phai co cam ket bang van ban ve tfnh
trung thl/c, chfnh xac va hQ'pIy cua cac thong tin ca nhan dU'Q'ccong bo va phai cam ket thl/c hien
nhiem Vl,lmot cach trung thl/c neu dU'Q'cbau lam thanh vien Hoi dong quan trio Thong tin lien quan
den Lrngvien Hoi dong quan trj dU'Q'ccong bo bao gom cac noi dung toi thieu sau:

a. Ho ten, ngay, thang, nam sinh;

b. Trinh dOhoc van;

c. Trinh dOchuyen mon;

d. Qua trlnh cong tac;

e. Cac cong ty ma Lrng vien dang nam giG'chLrc Vl,lthanh vien HOi dong quan trj va cac chLrc
danh quan Iy khac;

f. Bao cao danh gia ve dong gop cua Lrngvien cho Cong ty, trong tnrang hQ'pLrngvien do hien
dang la thanh vien HOidong quan trj cua CongtV.

g. Cac lQ'ifch co lien quan tOi Cong ty (neu co);

h. Ho, ten cua co dong ho~c nhom co dong de cli Lrngvien do (neu co);

i. Cacthong tin kh,k (neu co).

2. Cacco dong nam giG'co phan co quyen bieu quyet trong thai h<;lnlien tl,lCft nhat sau (06) thang co
quyen gOpso quyen bieu quyet cua tLrng ngU'ai l<;IivOi nhau de de cli cac Lrngvien Hoi dong quan
trio Co dong ho~c nhom co dong nam giU' 10% tong so co phan co quyen bieu quyet dU'Q'Cde cli
mot (01) Lrngvien; tLr 10% tr& len den dU'oi 30% dU'Q'Cde cli toi da hai (02) Lrngvien; tLr 30% den
dU'oi 40% dU'Q'Cde cli tOi da ba (03) Lrngvien; tLr 40% den dU'oi 50% dU'Q'Cde cli tOi da bon (04)
Lrngvien; tLr 50% den dU'oi 60% dU'Q'Cde cli t6i da nam (05) Lrngvien; tLr 60% den dU'oi 70% dU'Q'C
de cli t6i da sau (06) Lrngvien; tLr 70% den 80% dU'Q'Cde Clr t6i da bay (07) Lrngvien; va tLr 80%
den dU'oi 90% dU'Q'Cde cli toi da tam (08) Lrngvien.
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3. Truong hop so hrong cac tfng vien HOidong Ouan tr] thong qua de Clf va trng Clf van khong du so
hrong dm thiet, Hoi dong Ouan tr] dirong nhiern co the de Clf them tfng Clf vien hoac to chvc de
Clf thea mot ca che do Cong ty quy dinh tai Quy che noi bOve quan tr] cong tv, Thu tuc HOidong
Ouan tr] duong nhiern gi&i thieu irng vien HOi dong Ouan tr] phai dtrcc cong bo ra rang va phili
dltQ'CD<;1ihOi dong co dong thong qua tnro'c khi tien hanh de cir.

4. 56 hrong thanh vien HOidong Ouan tr] it nhat la narn (OS) ngltai. Nhiern ky cua HOidong Qulin tr]
la narn (OS) narn. Nhiern ky cua thanh vien Hoi dong Ouan tr] khong qua nam (OS) narn: thanh vien
Hoi dong Qulin tr] co the dltQ'Cbau lal v&i so nhlern ky khong h<;1nche.

s. Tong so thanh vien HOidong quim tri khong dieu hanh phai chiem it nhat mot phan ba (1/3) tong
so thanh vien Hoi dong quan trio 50 IltQ'ng toi thieu thanh vien HOidong quan tri khong dieu hanh
dltQ'c xac dinh theo phltO'ng thtfc lam tron xuong.

6. Thanh vien Hoi dong Quan tri se khong con tlt cach thanh vien HOidong Quan tri trong cac trltang
hQ'psau:

a. Thanh vien do khong du tlt cach lam thanh vien Hoi dong Quan tri theo quy dinh eua Lu~t
Doanh nghiep ho~c bi lu~t phap cam khong dltqc lam thanh vien Hoi dong Quan tri;

b. Thanh vien do glfi dan bang van ban xin tLr chtfc den trl,l sa chinh cua Cong tv;

C. Thanh vien do bi roi 10<;1ntam than va thilnh vien khac cua Hoi dong Quan tri co nhfrng bang
chtfng chuyen mon chtfng to ngltai do khong con nang h,c hanh vi;

d. Thanh vien do v~ng m~t khong tham dl/ cac cuoc hop cua Hoi dong Quan tri lien tl,lc trong vong
sau (06) thang, va trong thai gian nay Hoi dong Quan tri khong cho phep thanh vien do v~ng
m~t va da phan quyet ding chtfc Vl,lcua ngltai nay bi bo trong;

e. Thanh vien do bi bai nhiem thea quyet dinh cua D~i hoi dong co dong.

7. Viec bo nhiem cac thanh vien HOidong Quan tri phai dltQ'c thong bao theo cac quy dinh cua phap
lu~t ve cong bo thong tin. Thanh vien Hoi dong quan tri co the khong phai la ngltai n~m gifr co
phan cua Cong tV.

Dfeu 25. Quyen h~n va nghTaVl,lcua HQidong Quan trj

1. HO<;1tdong kinh doanh va cac cong viec cua Cong ty phai chiu Sl/ quan Iy ho~c chi dc;1Othl/c hien
cua Hoi dong Quan trio HOi dong Quan tri la Co'quan co day du quyen hi;Jnde thl/C hien tat ca cac
quyen nhan danh Cong ty trlr nhfrng tham quyen thuoc Di;Jihoi dong co dong.

2. Quyen va nghTaVl,lcua Hoi dong quan tri do lu~t phap, Dieu Ie cong ty va Di;JihOi dong co dong
quy dinh. CI,lthe, Hoi dong quan tri co nhfrng quyen hi;Jnva nghTaVl,lsau:

a. Quyet dinh chien IltQ'c, ke hO<;1chphat trien trung h<;1nva ke hO<;1chkinh doanh hang nam cua
Cong tv;

b. Xac dinh cac ml,lc tieu ho~t dong tren Co'sa cac ml,lCtieu chien IltQ'cdltqc D~i hoi dong co dong
thong qua;

c. Giam sat, chi dqo Tong Giam doc va ngltai dieu hanh khac;

d. Quyet dinh Co'cau to chtfc cua Cong tv, viec thanh I~p cong ty con, I~p chi nhanh, van phong
d~i dien va viec gop von, mua co phan cua doanh nghiep khac;

e. Giai quyet cac khieu ni;Jicua Cong ty doi v&i ngltai dieu hanh doanh nghiep cGng nhlt quyet
dinh II/a chon d~i dien cua Cong ty de giai quyet cac van de lien quan t&i cac thu tl,lCphap Iy doi
v&i ngltai dieu hanh do;

f. De xuat cac lo~i co phan phat hanh va tong so co phan phat hanh thea tlrng 10<;1i;

g. De xuat viec phat hanh trai phieu chuyen dOi va trai phieu kem chtfng quyen;

h. Quyet dinh gia chao ban co phieu, trai phieu trong trltang hqp dltQ'cD~i hoi dong co dong uy quyen;
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i. Bo nhiern va mi~n nhiern, kv hop dong, cham dut hop dong dOi vai Tong Glarn doc, ngU'ai dieu
hanh doanh nghiep khac va quvet dinh rmrc IU'O'ngcua ho:

j. Bao cao D<;IihQi dong co dong viec Hoi dong Ouan tr] bo nhiern Tong Giarn doc;

k. De xuat rnirc co tire hang narn va xac dlnh rmrc co tire tam irng trong tnrong hop dU'O'cD<;IihOi
dong co dong uy quven: quyet dlnh thai han va thu tuc tra co tire hoac xli' Iv 10 phat sinh trong
qua trlnh kinh doanh;

I. De xuat viec to chtrc lai ho~c giai the Cong tv;

m. Quyet dinh quy che noi bOve quan tr] cong ty sau khi dircc D<;Iihoi dong co dong chap thuan
thong qua hieu qua de bao ve co dong;

n. Duvet chirong trinh, noi dung tai lieu phuc VI) hop D<;Iihoi dong co dong, trieu t~p hop D<;IihOi
dong co dong ho~c lay V kien de D<;Iihoi dong co dong thong qua quyet dinh:

o. Trinh bao cao tai chfnh nam da dU'O'ckiem toan, bao cao quan tri cong ty len D<;Iihoi dong co dong;

p. Cacquyen va nghTaVI) khac (neu co)

3. Nhiing van de sau day phai dU'O'cHoi dong Quan trj phe chuan:

a. Thanh I~p cac chi nhanh ho~c van phong d<;lidien cua Cong tv; PhU'O'ng.anthanh I~p, sat nh~p,
giai the cac Phong, Phan xU'ang san xuat cua Cong tv;

b. Thanh I~p cac Cong ty con cua Cong tv;

c. Trong ph<;lmvi quy djnh t<;likhoan 2 Dieu 149 Lu~t doanh nghiep va trlr trU'ang hQ'pquy dinh t<;li
khoan 2 Dieu 135 va khoan 1, khoan 3 Dieu 162 Lu~t doanh nghiep phai do D<;Iihoi dong co
dong phe chuan, Hoi dong quan trj quyet dinh viec thl/c hien, sLradoi va huy b6 cac hO'pdong
cua Cong tv;

d. Chi dinh va bai nhiem nhiing ngU'ai dU'O'cCong ty uy nhiem la d<;lidien thU'O'ngm<;liva Lu~t SU'
cua Cong tv;

e. Viec vay nO'va viec thl/c hien cac khoan the chap, bao dam, bao lanh va boi thU'ang bang ho~c
Ian hO'n35% tong gia trj tai san dU'O'cghi trong bao cao tai chfnh gan nhat cua Cong tv;

f. Cac khoan dau tU' khong thuoc ke hO<;lchkinh doanh va ngan sach vU'O'tqua 10 ty dong t<;lithai
diem tU'O'ngLrngho~c cac khoan dau tU'VU'Q'tqua 10%gia tri ke hO<;lchva ngan sach kinh doanh
hang nam

g. Viec mua ho~c ban co phan, phan von gop t<;licac cong ty khac dU'Q'cthanh I~p a Viet Nam hay
nU'c1cngoai;

h. Viec dinh gia tai san gop vao Cong ty khong phai bang tien tr<?ngdQ't phat hanh co phieu ho~c
trai phieu cua Cong tv, bao gam vang, quyen SLrdl)ng dat, quyen sa hiiu trf tue, cong nghe va bf
quyet cong nghe;

i. Viec mua l<;Iiho~c thu hoi khong qua 10% tong so co phan cua tlrng IO<;lida dU'O'cchao ban
trong mU'ai hai (12) thang;

j. Quyet dinh gia mua l<;Iiho~c thu hoi co phan cua Cong tv;

k. Cac van de kinh doanh ho~c giao dich ma Hoi dong Quan trj quyet dinh can phai co Sl/ chap
thu~n trong ph<;lmvi quyen h<;lnva trach nhiem cua minh.

4. Hoi dong Quan tri phai bao cao D<;IihOi dong co dong ve hO<;ltdong cua minh, Cl) the la ve viec
giam sat cua Hoi dong Quan tri doi vc1iTong Giam doc dieu h~lnh va nhfrng can bo quan Iy khac
trong nam tai chfnh. TrLI'cYnghQ'pHoi dong Quan trj khong trlnh bao cao cho D<;IihOi dong co dong,
bao cao tai chfnh hang nam cua Cong ty se bi coi la khong co gia trj va chU'adU'O'cHoi dong Quan
tri thong qua.

5. Trlr khi lu~t phap va Dieu Ie quy dinh khac, Hoi dong quan tri co the uy quyen cho nhan vien cap
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dU'6'i va cac can bo quan Iy dai di~n xli Iy cong viec thay m~t cho Cong tv,

6. Thanh vien Hoi dong Ouan tri (khong tinh cac d<;lidien dU'Q'cuy quyen thay the) dU'Q'Cnhan thu lao
cho cong viec cua mlnh v6'i tu each la thanh vien HOi dong Ouan trio Tong mire thu lao cho HOi
dong Ouan tri se do Dai hOi dong co dong quyet dlnh. Khoan thu lao nay 58 ducc chia cho cac
thanh vien Hoi dong Quan tri thea thea thuan trong Hoi dong Ouan tr] hoac chia deu trong tnrong
hop khong thea thuan duoc.

7. Tong so tien tra cho tung thanh vien HOidong quan tr] bao gorn thu lao, chi phi, hoa hong, quven
mua co phan va cac lQ'iich khac dtro'c hirong tlr Cong tv, cong ty con, cong ty lien ket cua Cong ty
va cac cong ty khac rna thanh vien Hoi dong quan tr] la d<;lidi~n phan von gop phai dU'Q'ccong bo
chi tiet trong Bao cao thU'Crngnien cua Cong tV. Thu lao cua thanh vien HOi dong quiln tri phai
dU'Q'Cthe hien thanh ml,lCrieng trong Bao cao tai chinh hang nam cua Cong tv.

8. Thanh vien Hoi dong Quan tri nam giG'chLrcVl,ldieu hanh (bao gom ca chLrcVl,lChu tich ho~c Pho
Chu tich), ho~c thanh vien HOidong Quan tri lam viec tGlicac tieu ban cua Hoi dong Quan tri, ho~c
thl,l'c hien nhG'ngcong viec khac ma theo quan diem cua Hoi dong Quan tri la nam ngoai ph<;lmvi
nhiem Vl,lthong thU'Crngcua mot thanh vien HOidong Quan tri, co the dU'Q'Ctra them tien thu lao
dU'6'i d<;lngmot khoan tien cong tron goi theo tlrng lan, lU'ang, hoa hong, phan tram lQ'i nhu~n,
ho~c dU'6'ihlnh thlrc khac thea quyet djnh cua Hoi dong Quim trio

9. Thanh vien Hoi dong Quan trj co quyen dU'Q'cthanh toan tat ca cac chi phi di l<;Ii,an, d va cac
khoiln chi phi hQ'p Iy khac ma ho da phai ch~tra khi thl,l'c hien trach nhiem thanh vien Hoi dong
Quan trj cua minh, bao gom ca cac chi phi pMt sinh trong vi~c t6'i tham dl/ cac cuoc hOp cua HOi
dong Quan tri, ho~c cck tieu ban cua HOidong Quan trj ho~c D<;lihOi dong co dong.

£)ieu 26. Chu tieh HQidong Quan trj

1. HOidong Quan tri se Il,I'achon trong so cac thanh vien Hoi dong Quan tri de bau ra mot Chu tich va
mot Pho Chu tich. Trlr khi D<;IihOi dong co dong quyet dinh khac, Chu tich HOidong quan trj khong
kiem nhiem chLrcVI) Tong Giam doc dieu hanh cua Cong tV. Viec Chu tjch HOi dong quan trj kiem
nhi~m chLrcTong Giam doc dieu hanh phai dU'Q'cphe chuan hang nam t<;liD<;lihoi dong co dong
thU'Crngnien.

2. Chu tich HOidong Quan tri co trach nhiem trieu t~p va chu tQa cuoc hop DQi hoi dong co dong va
cac cuoc hop cua Hoi dong Quim tri, dong thCri co nhG'ngquyen va trach nhiem khac quy dinh t<;li
Dieu Ie nay va Lu~t Doanh nghiep. Pho Chu tjch co cac quyen va nghTaVI) nhU' Chu tich trong
trU'CrnghQ'pdU'Q'cChu tjch uy quyen nhU'ng chi trong trU'CrnghQ'pChu tich d:3thong bao cho HOi
dong Quan trj r~ng mlnh vang m~t ho~c phai vang m~t VI nhG'ng Iy do bat kha khang ho~c mat kha
nang thl/c hien nhiem VI) cLlamlnh. Trong trU'CrnghQ'pChu tjch khong chi dinh Pho Chu tich hilnh
dong nhU'v~y, cac thanh vien con l<;Iicua HOidong Quan trl se chi dinh Pho Chu tich. TrU'CrnghQ'p
ca Chu tjch va Pho Chu tich t<;lmthCri khong the thl,l'Chien nhi~m Vl,l cua hO VI Iy do nilO do, Hoi
dong Quan trj co the bo nhiem mot ngU'Crikhac trong so ho de thl,l'Chi~n nhil~m Vl,lcua Chu tjch
theo nguyen tac da so qua ban.

3. Chu tjch Hoi dong Quan tri phai co trach nhiem dam bao viec Hoi dong Quan trj glii bao cao tai
chinh hang nam, bao cao hO<;ltdong cua Cong tv, bao cao kiem toan va bao cao cua Hoi dong Quan
tri cho cac co dong tQi cuoc hOpD<;lihOi dong co dong.

4. TrU'CrnghQ'p ca Chu tjch va Pho Chu tjch Hoi dong Quan tri tlr chLrc ho~c bj bi3i mien, Hoi dong
Quan trj phai bau ngU'Crithay the trong thCrihQnmU'Cri(10) ngay.

£)ieu 27. CaeeUQehQp eua HQidong Quan trj

1. TrU'CrnghQ'pHOidong quan trj bau Chu tich thl Chu tich HOidong quan tri se dU'qc hau trong cuoc
hOpdau tien cua nhiem ky HOidong quan trj trong thCrih<;lnbay (07) ngay lam vi~c, ke tlr ngay ket
thuc bau Clf Hoi dong quan trj nhiem ky do. Cuoc hOp nay do thanh vien co so phieu bau cao nhat
ho~c ty Ie phieu bau cao nhat trieu t~p. TrU'CrnghQ'pco nhieu han mot (01) thanh vien co so phieu
bau cao nhat ho~c ty Ie phieu bau cao nhat thl cac thanh vien bau thea nguyen tac da so de chon
mot (01) ngU'Critrong so hOtrieu t~p hOpHOidong quan trio
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2. Chu tich HOi dong quan tr] phai trieu t~p cac cuoc hop HOi dong quan trj dinh ky va bat thirong,
I~p chirong trlnh nghj su', thai gian va dla diem hop it nhat narn (OS)ngay lam viec truce ngav hop.
Chu tjch co the trieu t~p hop khi xet thay can thiet, nhung m6i quV phal hop it nhat mot (01) !an.

3. Chu tjch HOidong Ouan trj trleu tap cac cuoc hop bat thuong khi thay can thiet VI lQ'iich cua Cong
tv. Ngoai ra, Chu tjch Hoi dong Ouan tr] phai trieu tap hop HOidong Quan tr], khong dLfqc trl hoan
neu khong co IV do chinh dang, khi mot trong so cac doi nrong dLf&i day de ngh] bang van ban
trlnh bay rnuc dich cuoc hop va cac van de can ban:

a. Ban kiem scat:

b. Tong Giarn doc boac it nhat narn (05) ngiro! dieu hanh/nguo" quan IVdoanh nghlep khac:

c. Thanh vien Hoi dong quan tri khong dieu hanh;

d. ft nhat hai (02) thanh vien HOidong Quan trj;

e. CactrLtang hqp khac (neu co).

4. Chu tjch HOidong Quan trj phai trieu t~p hOpHOidong Quan trj trong thai h~n bay (07) ngay lam
vi~c, ke tLt ngay nh~n dLfQ'Cde nghj quy djnh t~i khoan 3 Dieu nay. TrLtang hqp Chu tjch khong
trieu t~p hop Hoi dong quan trj thea de nghj thl Chu tjch phai chju trikh nhiem ve nhO'ngthiet h~i
xay ra doi v&i Cong tv; ngLfai de nghj co quyen thay the Hoi dong quan trj tri~u t~p hOpHOidong
Quan trj.

5. TrLtang hqp co yeu cau cua cong ty kiem toan doc I~p thl/c hien kiem toan bao cao tai chinh cua
Cong ty, Chu tjch HOi dong quan trj phai trieu t~p hOp HOi dong quan trj de ban ve bao cao kiem
toan va tlnh hlnh Cong tV.

6. Cac cuoc hop Hoi dong Quan trj se dLfqc tien hanh a dja chi da dang kV cua Cong ty ho~c nhO'ng
dja chi khac & Viet Nam ho~c & nLf&c ngoai thea quyet djnh cua Chu tjch Hoi dong Quan trj va
dLfqc 5l/ nhat tri cua Hoi dong Quan trio

7. Thong bao hOp HOidong quan trj phai dLfqc gLti cho cac thanh vien HOidong quan trj va dc Kiem
50at vien it nhat ba (03) ngay lam viec trLf&c ngay hop. Thanh vien HQidong.quan trj co the tLt choi
thong bao mai hOp bang van ban, viec tLt choi nay co the dLfQ'Cthay doi ho~c huy bo bang van ban
cua thanh vien Hoi dong quan trj do. Thong bao hOp HOi dong quan trj phai dLfQ'Clam bang van
ban tieng Vi~t, co the I~p them ban tieng Anh va phai thong bao day du thai gian, dja diem hop,
chLfO'ngtrinh, noi dung cac van de thao lu~n, kem thea tai Ii~u can thiet ve nhO'ngvan de dLfqc
thao lu~n va bieu quyet t~i cuoc hop va phieu bieu quyet cua thanh vien.

Thong bao mai hop dl1Q'cgLti bang thLf, fax, thLf dien tLt ho~c phLfO'ngtien khac, nhLfng phai bao
dam den dLfQ'Cdja chi lien I~c cua tLtng thanh vien Hoi dong quan trj va cac Kiem soat vien dLfQ'C
dang ky t~i Cong tv.

8. Cac cuoc hop cua Hoi dong quan trj dLfQ'ctien hanh khi co it nhat ba phan tLf {3/4} tong so thanh
, vien HOidong quan trj co m~t trl/c tiep ho~c thong qua ngLfai d~i dien (ngLfai dl1Q'cuy quyen) neu
dlfQ'Cda so thanh vien HOi dong quan trj chap thu~n.

9: Bieu quyet

a. TrLt quy djnh t<;liDiem b Khoan 9 Dieu 27, m6i th<'lnhvien Hoi dong Quan trj ho~c ngLfai dLfQ'C
uy quyen trl/c tiep co m~t v&i tLf cach ca nhan t<;licUQchOp HOidong Quan trj se c6 mot phieu
bieu quyet;

b. Thanh vien Hoi dong quan trj khong dLfqc bieu quyet ve cac hQ'pdong, cac giao djch ho~c de
xuat ma thanh vien d6 ho~c ngl1ai lien quan t&i thanh vien do c6 lQ'ifch va lQ'ifch do mau thu§n
ho~c co the mau thu§n v&i lQ'i ich cua Cong tV. Thanh vien Hoi dong quan trj khong dLfQ'Ctinh
vao ty I~ thanh vien toi thieu c6 m~t de co the to chLrCcuoc hop Hoi dong quan trj ve nhO'ng
quyet djnh ma thanh vien do khong co quyen bieu quyet;

C. Theo quy djnh t~i diem d khoan 9 Dieu 27, khi co van de phat sinh t~i cuoc hOp lien quan den
iQ'i ich ho~c quyen bieu quyet cua thanh vien Hoi dong quan trj ma thanh vien do khong W
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nguyen nr bo quyen bieu quyet, phan quvet cua chu tea la quyet dinh cu6i cung, tnr tnro'ng
hop tfnh chat hoac pharn vi lQ'ifch cua thanh vien Hoi dong quan tr] lien quan chua dircc cong
b6 day du;

d. Thanh vien Hoi dong Ouan tr] huong lQ'itLr mot hop dong duoc quy dinh tal Diem a va b Khoan
4 Dieu 35 cua Dieu Ie nay se dttQ'ccoi la co lQ'iIch dang ke trong hop dong do.

e. Kiem soat vien co quyen dl/ cuoc hop HOidong quan tr], co quyen thao lu~n nhtrng khong diroc
bieu quyet

10. Thanh vien Hoi dong quan tr] tnrc tiep hoac gian tiep dttQ'c hurrng lQ'itLr mot hop dong hoac giao
dich dil dircc ky ket hoac dang dl/ kien ky ket v6'i Cong ty va biet ban than la ngttai co lQ'ifch trong
do co trach nhiem cong khai ban chat, noi dung cua quyen lQ'i do trong cuoc hQp ma HOi dong
quan trj Ian dau tien xem xet van de ky ket hQ'pdong ho~c giao djch nay. Trttang hQ'pmot thanh
vien HOidong quan trj khong biet ban than va ngttai lien quan co lQ'i fch VaGthai diem hQ'pdong,
giao djch dttQ'c ky v6'i Cong ty, thanh vien HOi dong quan trj nay phai cong khai cac lQ'i fch lien
quan t<;licuoc hQp dau til~n cua Hoi dong quan trj dttQ'c t6 ChlfCsau khi thanh vien nay biet rang
mlnh co lQ'ifch ho~c se co lQ'ifch trong giao djch ho~c hQ'pdong lien quan.

11. Hoi dong Quan tri thong qua cac nghi quyet va ra quyet djnh bang cach tuan theo y kien tan thanh cua
da 56 (tren 50%) thanh vien Hoi dong Quan trj co m~t. Trttang hQ'p56 phieu tan thanh va phan d6i
ngangbang nhau, phieu bieu quyet cua Chutjch Hoi dong quan trj la phieu quyet djnh.

12. Cuoc hQp cua HOidong quan trj co.the t6 ChlfCtheo hlnh thlfc hoi nghj trl/c tuyen giCi'acac thanh
vien cua Hoi dong quan trj khi tat ca ho~c mot 56 thanh vien dang 6' nhfrng dja diem khac nhau v6'i
dieu kien la m6i thanh vien tham gia hQpdeu co the:

a. Nghe tLrng thanh viEm Hoi dong Quan trj khac cung tham gia phat bieu trong cuoc hOp;

b. Phat bieu v6'i tat ca cac thanh vien tham dl/ khac mot cach dong thai.

c. Viec thao lu~n giCi'acac thanh vien co the thl/C hien mot cach trl/c tiep qua dien thoQi ho~c
bang phttO'ng tiE~nlien l<;Icthong tin khac (ke ca viec sv dl,mg phttO'ng tien nay di~n ra vaG thai
diem thong qua Dieu Ie hay sau nay) ho~c ket hQ'pcac phttO'ng thlfc nay. Thanh vien Hoi dong
quan trj tham gia cuoc hQp nhtt v~y dttQ'c coi la "CO m~t" tQi cuoc hQp do. Dja diem cuoc hQp
dttQ'c t6 ChlfC theo quy djnh nay la dla diem ma co dong nhat thanh vien HOi dong quan trj,
ho~c la dja diem co m~t Chu tQa cuoc hQp.

Cacquyet djnh dttQ'c thong qua trong mot cuoc hQpqua dien thoQi dttQ'c t6 ChlfCva tien hanh mot
cach hQ'pthlfc se co hieu Il/c ngay khi ket thuc cuoc hQp nhttng phai dttQ'c kh~ng djnh bang cac
chfr ky trong bien ban cua tat ccl tharah vien Hoi dong Quan trj tham dl/ cuoc hQp nay.

13. Thanh vien Hoi dong quan trj co the gVi phieu bieu quyet den cuoc hQpthong qua thtt, fax, thtt dien
tv.Twang hQ'pgVi phieu bieu quyet den cuoc hQpthong qua thtt, phieu bieu quyet phai dl/ng trong
phong bl kIn va phai dttQ'Cchuyen den Chu tjch Hoi dong quan trj ch~m nhat mot (01) gia trtt6'c khi
khai mQc.Phieu bieu quyet chi dttQ'cm6' trtt6'c Sl/ chlfng kien cua tat ca ngttai dl/ hQp.

14. Nghj quyet theo hlnh thlfC lay y kien bang van ban dttQ'c thong qua tren CCJ 56'Y kien tan thanh cua
da 56 thanh vien Hoi dong quan tri co quyen bieu quyet. Nghj quyet nay co hieu Il/C va gia trj nhtt
nghi quyet dttQ'c cac thanh vien Hoi dong quan trj thong qua tQi cuoc hQP dttQ'c trieu t~p va t6
ChlfCtheo thong Ie.

15. Chu tich Hoi dong quan trj co trach nhiem gVi bien ban hQpHoi dong quan trj t6'i cac thanh vien va
bien ban do la bang chlfng xac thl/c ve cong viec dil dttQ'c tien hanh trong cuoc hQp trLr khi co y
kien phan d6i ve noi dung bien ban trong thai h<;lnmttai (10) ngay ke tLr ngay gVi. Bien ban hop
Hoi dong quan trj dttQ'c I~p bang tieng Viet va eo the I~p b~ng tieng Anh. Bien ban phai co ehCi'ky
eua chu tQa va ngttai ghi bien ban.

Dfeu 28. Caetieu bang thuQe HQidong quan tri

1. HQidong quan tri co the thanh I~p tiE~uban trl/c thuoc de phl,l trach vechfnh sach phat trien, nhan
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su, hrong thirong, kiem toan noi bO thea uy quven cua D<;IihOi dong co dong. 56 hrong thanh vien
cua tieu ban do HOi dong quan tr] quyet dinh, nhung nen co it nhat ba (03) ngLfai bao gom thanh
vien cua HOidong quan tr] va thanh vien ben ngoai. Cac thanh vlen Hoi dong quan tr] khong dieu
hanh nen chiern da 56 trong tieu ban va mot trong 56 cac thanh vien nay dLfQ'Cbo nhiern lam
Tnro'ng tieu ban thea quyet dinh cua HOi dong quan trio Hoat dong cua tieu ban phal tuan thu
thea quy djnh cua HOi dong quan trio Ngh] quyet cua tieu ban chi co hieu lu'c khi co da 56 thanh
vien tham du' va bieu quvet thong qua tal cuoc hop cua tieu ban la thanh vien Hoi dong quan trio

2. Viec thtrc thi quvet dinh cua HOi dong quan tr], hoac cua tieu ban tnrc thuoc Hoi dong quan tri,
ho~c cua ngLfai co tLf cach thanh vien tieu ban HOidong quan tri phai phu hQ'pvO'icac quy dinh
phap lu~t hien hanh va quy dinh t9i Dieu Ie cong tV.

CHUaNG VIII: TONGGIAM £lOCVA NGlfb'l £lIEU HANH KHAc

Dieu 29. To chLrebe;,may quan Iy

He th6ng quan Iv cua Cong ty phai dam bao bo may quan Iv chiu trach nhiem trLfO'cHoi dong quan tri
va chiu Sl/ giam sat, chi d<;locua Hoi dong quim tri trong cong viec kinh doanh hang ngay cua Cong tv.
Cong ty co Tong Giam d6c, cac PhDTong Giam d6c, Ke toan trLtang va cac chLrcdanh quan Iv khac do
Hoi dong quan tri bo nhiem. Viec bo nhiem mien nhiem, bai nhiem cac chLrcdanh neu tren phai dLfQ'C
thong qua bang nghi quyet Hoi dong quan trio

£lieu 30. NgLfai dieu hanh doanh nghiep

1. Theo de nghi cua Tong Giam d6c va dLfQ'CSl/ chap thu~n cua Hoi dong quan tri, Cong ty dLfQ'c
tuyen dl,mg ngLfl1idieu hanh doanh nghiep khac vO'i56 ILfQ'ngva tieu chuan phu hQ'pvO'iCO' cau va
quy che quan Iv cua Cong ty do Hoi dong quan tri quy dinh. NgLfai dieu hanh doanh nghiep phai co
trach nhiem man can de h6 trQ' Cong ty d<;ltdLfQ'Ccac ml,!Ctieu de ra trong hO<;ltdong va to chLrc.

2. Thu lao, tien ILfO'ng,lQ'iich va cac dieu khoan khac trong hQ'pdong lao de;,ngd6i vO'iTong Giam d6c
do HOidong quan tri quyet dinh va hQ'pdong vO'i nhfrng ngLfai dieu hanh doanh nghiep khac do
HOidong quan tri quyet dinh sau khi tham khao Vkien cua Tong Giam d6c.

£lieu 31. Bo nhi~m, mi~n nhi~m, nhi~m vt.Jva quyen ht;'neua Tong Giam doc

1. HOidong quan tri bo nhiem mot (01) thimh vien HOidong quan tri ho~c mot ngLfai khac lam Tong
Giam d6c; kVhQ'pdong trong do quy dinh thu lao, tien ILfO'ngva lQ'iich khac. Thu lao, tien ILfO'ngva
lQ'iich khac cua Tong Giam d6c phai dLfQ'Cbao cao t<;liD<;IihOi dong co dong thLfang nien, dLfQ'Cthe
hien thanh ml,!Crieng trong Bao cao tai chinh nam va dLfQ'cneu trong Bao cao thLfang nien cua
Cong tV.

2. Nhiem ky cua Tong Giam doc dieu himh la ba (03) nam va co the dLfQ'Ctai bo nhiem. Viec bo
nhiem co the het hieu Il/c can CLrvao cac quy dinh t9i hQ'pdong lao dong. Tong Giam doc dieu
hanh khong phai la ngLfai ma phap lu~t cam gifr chLrcVI,! nay.

3. Quyen h<;lnva nhiem VI,! theo khoan 2 dieu 3 cua Dieu Ie nay

4. Tong Giam doc chiu trach nhiem trLtO'cHOi dong Qufm tri va D<;Iihoi dong co dong ve viec thl/C
hien nhiem VI,! va quyen h<;lndLfQ'cgiao va phai bao cao cac cO'quan nay khi dLfQ'Cyeu cau.

5. Hoi dong quim tri co the bai nhiem Tong Giam doc dieu himh khi da so thanh vien HOidong quan tri dl/
hQpco quyen bieu quyet tan thanh va bo nhiem mot TongGiamdoc dieu hanh mO'ithay the.

£lieu 32. ThU'ky eong ty

Hoi dong quan tri chi dinh mot (01) ho~c nhieu ngLfai lam ThLf kVCong ty vO'inhiem ky va nhfrng dieu
khoan thea quyet dinh cua Hoi dong quan trio HOidong quan tri co the bai nhiem ThLf kv Cong ty khi
can nhLfng khong trai v&i cac quy dinh phap lu~t hien hanh ve lao dong. HOidong quan tri cung co the
bo nhiem mot hay nhieu TrQ' Iy ThLf kV Cong ty tuy tltng thai diem. Vai tro va nhiem VI,! cua ThLf ky
Cong ty bao gom:
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1. Ho tro to chirc trieu t~p hop Dal hoi dong co dong, Hoi dong quan trj; ghi chep cac bien ban hop;

2. Ho tro thanh vien Hoi dong quan tr] trong viec thirc hien quven va nghTaVI.) duoc giao;

3. Ho tro Hoi dong quan tr] trong ap dung va thuc hien nguyen tik quan tr] cong tv;

4. Ho tro cong ty trong xay dung quan he co dong va bao ve quven va lQ'ifch hop phap cua co dong;

5. Ho tro cong ty trong viec tuan thu dung cac nghTaVI.) cung cap thong tin, cong khai hoa thong tin
va thu tuc hanh chfnh;

6. Quyen va nghTaVI.) khac thea quy djnh tal Dieu Ie cong tv, Quy che noi bo cong tv.

Thu ky cong ty co trach nhlern bao m~t thong tin theo cac quy dinh cua phap lu~t va Dieu Ie Cong tv,

CHU'ONGIX: BAN KIEM SOAT

Dfeu 33. lJ'ng CLl', de CLl' Kiem soat vh~n

1. Viec xac djnh ung vien va eong b6 thong tin ung vien thl/c hien WO'ng tv quy djnh t<;likhoan 1
Dieu 24 Dieu Ie nay. Trlfc1ng hQ'p56 IlfQ'ng cac ung vien Ban kiem soat thong qua de Clf va ung Clf
khong du 56 IlfQ'ng can thiet, Ban kiem soat dlfO'ng nhiem co the de Clf them ung vien ho~e to
chuc de Clf thea cO'ehe quy djnh t<;liDieu Ie cong ty va Quy che noi bo ve quan trj cong tV. CO'che
Ban kiem soat dlfO'ng nhiem de Clf ung vien Ban kiem soat phai dlfQ'c cong b6 ro rang va phai
dlfQ'CD<;Iihoi dong co dong thong qua trlfcS'ckhi tien hanh de Clf.

2. Cac thanh vien eua Ban kiem soat do D<;Iihoi dong co dong bo nhiem. 56 IlfQ'ng thanh vien Ban
kiem soat cua Cong ty la ba (03) thanh vien, nhiem ky eua Kiem soat vien khong qua nam (05) nam
va Kiem soat vien co the dlfQ'Ch5u l<;IivcS'i56 nhiem ky khong h<;lnche.

Kiem soat vien phai dap ung cac tieu chuan va dieu kien theo quy djnh t<;likhoan 1 Dieu 164 Lu~t
doanh nghiep, Dieu Ie cong ty va khong thuoc cac tWc1nghQ'psau:

a. Lam viec trong bo ph~n ke toan, tai chfnh cua cong tv;

b. La thanh vien hay nhan vien cua cong ty kiem toan doc I~p thl/c hien kiem toan cck bao cao
tai chfnh cua eong ty trong ba (03) nam lien trlfcS'cdo.

3. CaeKiem soat vien bau mot (01) nglfc1itrong so ho lam Twang ban thea nguyen tik da 56. Trlfang
ban kiem soat phai la kiem toan vien ho~e ke toan vien chuyen nghiep va phai lam vi!}e chuyen
trach t<;liCong tv. Twang ban kiem soat co cac quyen va trach nhiem sau:

a. Trieu t~p cuoc hop Ban kiem soat;

b. Yeu cau Hoi dong quan trj, Giam doc (Tong giam doc) va nglfc1i dieu hanh khac cung cap cac
thong tin lien quan de bao cao Ban kiem soat;

c. L~p va ky bao cao cua Ban kiem soat sau khi da tham khao y kien cua HOi dong quan trj de
trlnh D<;Iihoi dong co dong.

4. Cacco dong co quyen gOp 56 phieu bieu quyet cua tltng nglfc1i l<;IivcS'inhau de de Clf cac ung vien
Ban kiem soat. Co dong ho~c nhom co dong nam gict 10% tong so co phan co quyen bieu quyet
dlfQ'Cde Clf mot (01) ung vien; tlt 10% tra len den dlfcS'i30% dlfQ'Cde Clf toi da hai (02) ung vien;
tlt 30% den dlfcS'i40% dlfQ'Cde Clf t6i da ba (03) ung vien; tlt 40% den dlfcS'i50% dlfQ'Cde Clf toi da
b6n (04) ung vien; tlt 50% den dlfcS'i60% dlfQ'Cde Clf t6i da nam (05) ung vien.

TWc1nghQ'pso IU'Q'ngcac ung vien Ban kiem soat thong qua de Clf va ung Clf v§n khong du so
IlfQ'ng can thiet, Ban kiem soat dlfO'ng nhiem co the de Clf them ung Clf vien ho~c to chuc de Clf
thea CO' che dlfQ'c cong ty quy djnh t<;liQuy che noi bOve quan trj cong tV. CO'che Ban kiem soat
dlfO'ng nhiem de Clf ung vien Ban kiem soat phai dlfQ'c cong b6 ro rang va phai dlfQ'CD<;Iihoi dong
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co dong thong qua tnroc khi tien hanh de eLt.

5. Kiem scat vien bl mien nhiern trong cac tnrong hop sau:

a. Khong con du tieu chuan va dieu kien lam Kiem soat vien thea quy dinh tai Lu~t doanh nghiep:

b. Khong thirc hien quven va nghTa vu cua mlnh trong sau {06} thang lien tuc, tnr tnrong hop bat
kha khang:

e. C6 dan tlt chirc va dU'Q'echap thuan:

d. Cac tnrong hop khac thea quy dinh cua phap luat, Dieu Ie nay.

6. Kiem soat vien bl bai nhiern trong cac tnrong hop sau:

a. Khong hoan thanh nhiern vu, cong vlec ducc phan cong:

b. Vi pharn nghiern trong hoac vi pharn nhieu Ian nghTavu cua Kiem soat vien quy dlnh cua Lu~t
doanh nghiep va Dieu Ie cong tv;

c. Theo quyet dinh cua D<;Iihoi dong co dong;

d. CaetrU'ang hQ'pkhae thea quy dinh eua phap lu~t, Dieu Ie nay.

flieu 34. Bankiem scat

1. Ban kiem soat e6 cae quyen va nghTaVl.l thea quy dinh t<;liDieu 165 Lu~t doanh nghiep' va cae
quyen, nghTaVl.lsau:

a. De xuat va kien nghi D<;Iihoi dong co dong phe ehuan to ehlie kiem toan doc I~p thl!e hien kiem
toan Bao eao tai ehinh eua eong tv;

b. Chju traeh nhiem trLtae co dong ve hO<;ltdong giam sat eua mlnh;

e. Giam sat tlnh hlnh tai ehinh eong tv, tinh hQ'p phap trong cae h09t dong eua thanh vien HOi
dong quan trL Tong Giam doc, ngU'ai quan Iy khae, 51! phoi hQ'ph09t dong giCi'aBan kiem soat
vai HOidong quan tri, Tong Giam doc va co dong;

d. TrU'ang hQ'pphat hien hanh vi vi ph<;lmphap lu~t ho~e vi ph<;lmDieu IE~eong ty eua thanh vien
HOidong quan trl, Tong Giam doc va ngU'ai dieu hanh doanh nghiep khae, phai thong bao bang
van ban vai Hoi dong quan trj trong vong bon mU'O'itam {48} gia, yeu eau ngU'ai e6 himh vi vi
ph<;lmcham dlit vi ph<;lmva e6 giai phap khik phl.leh~u qua;

e. Bao eao t<;liD<;Iihoi dong co dong thea quy dlnh eua Lu~t doanh nghiep;

f. Caequyen va nghTaVl.lkhae theo quy dlnh eua phap lu~t va Dieu Ie nay;

2. Thanh vien Hoi dong Quan tri, Tong Giam doc va can bo quan Iy phai eung cap day du, ehinh xae
va kip thai cae thong tin va tai lieu ve eong ti3c quan Iy, dieu hanh va h09t dong eua Cong ty theo
yeu cau eua Ban kiem soat. NgU'ai phl.l traeh quan tri eong ty phai bao dam ding toan bo ban sao
cae nghl quyet, bien ban hQp eua D<;Iihoi dong co dong va eua Hoi dong Quan trl, cae thong tin tai
ehinh, cae thong tin va tai lieu khae eung cap eho co dong va thanh vien Hoi dong Quan trl phai
dU'Q'eeung cap eho cae Kiem soat vien VaGeung thai diem va theo phU'O'ngthlie nhU' doi vai co
dong va thanh vien Hoi dong Quan trio

3. Ban kiem soat co the ban hanh cae quy dinh ve eaeeuoe hQpeua Ban kiem soat va eaeh thLre hO<;lt
dong eua Ban kiem soat. Ban kiem soat phai hQp toi thieu hai {02} Ian mot nam va so 1U'Q'ngthanh
vien tham gia caeeuoe hQptoi thieu la hai {02}ngU'ai.

4. Thu lao, tien IU'O'ngva lQ'i ieh khae eua Kiem soat vien do DGiihoi dong eo dong quyet dinh. Kiem
soat vien dU'Q'ethanh toan cae khoan chi phi an &, di l<;Iiva cae chi phi phat sinh mot each hQ'pIy
khi hQ tham gia cae euoe hQp eua Ban kiem soat ho~e thl!e thi cae hOGitdong khae eua Ban kiem
soat.
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CHUaNG X: TRAcH NHIEM ClIA THANH VIEN HOI DONG QUAN TRI, THANH VIEN BAN KIEM SOAT,
TONG GIAM DOC DIEU HANH vA CAN BO QUAN LV KHAc

Di'eu 35. Trach nhiern can trong

Thanh vien Hoi dong quan tr], Kiem soat vien, Tong Giarn doc va ngllai dieu hanh doanh nghiep
khac co trach nhlem thirc hien cac nhiern VI,Icua rnlnh, ke ca nhlrng nhiern VI,Iv&i tir each thanh
vien cac tieu ban cua HOidong quan tr], mot each trung thtrc, can trong vl loi feh cua Cong tv.

Di'eu 36. Trach nhlern trung thtrc va tranh caexung dQt ve quyen lQ'i

1. Thanh vien Hoi dong quan tr], Kiem soat vien, Tong Giam doc va ngllai efieu hanh doanh nghiep
khac phai cong khai cac lQ'i fch co lien quan theo quy dinh tai £lieu 159 Lu~t doanh nghiep va cac
quy dinh phap lu~t khac

2. Thanh vien Hoi dong quan tr], Kiem soat vien, Tong Glarn doc va ngllai dieu hanh doanh nghiep
khac khong dllQ'c phep Slr dl,lng nhCing ca hoi kinh doanh co the mang l<;IilQ'i fch cho Cong ty VI
ml,lCdfch ca nhan; dong thai khong dllQ'e Slr dl,lng nhCingthong tin co dllQ'c nha chLrcVl,leua mlnh
de tlllQ'i ca nhan hay de phl,lc vl,llQ'i fch cua to chLrcho~c ca nhan khac.

3. Thanh vien Hoi dong quan tri, Kiem soat vien, Tong Giam doc va ngllai dieu hanh doanh nghiep
khac co nghTaVl,lthong bao cho HOidong quan tri tat ea cac lQ'ifeh co the gay xung dot v&i lQ'ifch
eua Cong ty ma hO co the dllQ'c hllang thong qua cae phap nhan kinh te, cck giao dieh ho~e ca
nhan khac.

4. TrLt trllang hQ'pD9i hoi dong co dong co quyet dinh khac, Cong ty khong dllQ'e cap eac khoan vay
ho~c bao lanh eho cac thanh vien Hoi dong quan trj, Kiem soat vien, Tong Giam doc, ngllai dieu
hanh doanh nghiep khac va cae ca nhan, to chLrc co lien quan t&i cae thfmh vien neu tren ho~e
phap nhan ma nhCing ngllc1i nay co cac lQ'i feh tai chfnh trLt trttang hQ'p cong ty d9i chung va to
ehLrcco lien quan t&i thanh vien nay la cae cong ty trong eung t~p doan ho~e eac eong ty h09t
dong theo nhom eong tv, bao gam eong ty me - cong ty con, t~p doan kinh te va phap lu~t ehuyen
nganh co quy dinh khae.

5. HQ'pdong ho~e giao dich giCiaCong ty v&i mot ho~e nhieu thanh vien HOidong quan tri, Kiem soat
vien, Tong Giam doc, ngllai dieu hanh doanh nghiep khae va cac ca nhan, to chLreco lien quan eMn
he,>ho~e cong tv, doi tae, hiep hoi, ho~e to ehLrema thanh vien Hoi dong quan tri, Kiem soat vien,
Tong Giam doc, ngllai dieu hanh doanh nghiep khae ho~e nhCing ngllai lien quan den he,>la thanh
vien, ho~e c6 lien quan lQ'ifeh tai chfnh khong bi vo hieu hoa trong cac trllc1ng hQ'psau day:

a. Doi v&i hQ'pdong co gia tri nhe,han ba mllai lam phan tram (35%) tong gia tri tai san dllQ'e ghi
trong bao cao tai chfnh gan nhat, nhCing noi dung quan trong cua hQ'p dong ho~e giao dieh
eOngnhll cac moi quan he va lQ'i feh eua thanh vien Hoi dong quan tri, Kiem soat vien, Tong
Giam doc, ngllc1i dieu hanh doanh nghiep khae da dllQ'e bao eao t&i HOi dong quan trio Dong
thai, Hoi dong quan tri da eho phep thl/c hien hQ'pdong ho~e giao dieh do mot caeh trung thl/e
bang da so phieu tan thanh eua nhCingthimh vien Hoi dong quan tri khong co lQ'ifch lien quan;

b. Doi veri nhCinghQ'pdong co gia tri I&n han ho~c bang ba mllai lam phan tram (35%) tong gia tri
tai san dllQ'c ghi trong bao cao tai chfnh gan nhat, nhCing noi dung quan trong eua hQ'pdong
ho~c giao djch nay cOngnhll moi quan he va lQ'ifeh cua thanh vien Hoi dong quan tri, Kiem soat
vien, Tong Giam doc, ngllai dieu hanh doanh nghiep khac da dllQ'C cong bo cho cae co dong
khong c6 lQ'i fch lien quan co quyen bieu quyet ve van de do, va nhCing co dong do da thong
qua hQ'pdong ho~c giao dieh nay;

C. HQ'pdong ho~c giao dich do dllQ'c mot to chIle tll van doc I~p eho la eong bang va hQ'p Iy xet
tren moi phllang dien lien quan den cae co dong eua Cong ty vao thai diem giao djeh ho~e hQ'p
dong nay dllQ'e Hoi dong quan tri ho~e DGlihOi dong co dong thong qua.

Thanh vien Hoi dong quan tri, Kiem soat vien, Tong Giam doc, ngllai dieu hanh doanh nghiep
khae va cae to ehLre,ea nhan co lien quan t&i c,k thanh vien neu tren khong, dllQ'e Slr dl,lng cae

. thong tin ehlla dllQ'c phep eong bo eua Cong ty ho~e tiet 10 eho ngllai khae de thl/e hien cae
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giao dich co lien quan.

flieu 37. Trach nhlem ve thiet hal va boi thiro'ng _
1. Thanh vien Hoi dong quan tr], Kiem soat vien, Tong Giarn doc va ngLtO'idieu hanh doanh nghiep

khac vi pharn nghTaVl,J,trach nhiern trung thirc va can trong, khong hoan thanh nghTaVl,Jcua rnlnh
v&i Sl/ man can va nang luc chuven men phal chlu trach nhiern ve nhfrng thiet hal do hanh vi vi
pharn cua rnlnh gay ra.

2. Cong ty boi thirong cho nhfrng ngLtO'ida, dang hoac co the tra thanh mot ben lien quan trong cac
Vl,Jkhleu nat, kien, kho'i to (bao gam cac Vl,Jviec dan su, hanh chfnh va khong phai la cac Vl,Jkien do
Cong ty la ngLtO'ikho'i kien] neu ngLtO'ido da hoac dang la thanh vien HOidong quan tr], Kiem soat
vien, Tong Giarn doc, ngLtO'idieu hanh khac, nhanvlen ho~c la d«;lidien dLtQ'cCong ty uy quyen
ho~c ngLtO'ido da ho~c dang lam thea yeu cau cua Cong ty v&i tLt cach thanh vien Hoi dong quan
tri, ngLtO'idieu hanh doanh nghiep, nhan vien ho~c dGlidien thea uy quyen cua Cong ty v&i dieu
kien ngLtO'ido da hanh dong trung thl/c, can trong, man can VI lQ'i fch ho~c khong mau thuan v&i
lQ'ifch cua Cong ty, tren cc:J sa tuan thu lu~t phap va khong co bang chLrngxac nh~n rang ngLtO'ido
da vi phGlmnhfrng trach nhiem cua mlnh.

3. Khi thl/c hien chLrc nang, nhiem Vl,Jho~c thl/c thi cac cong viec theo uy quyen cua Cong ty, thanh
vien Hoi dong quan tri, Kiem soat vien, ngLtO'idieu hanh doanh nghiep khac, nhan vien ho~c la d«;li
dien thea uy quyen cua Cong ty dLtQ'cCong ty boi thLtO'ngkhi tra thanh mot ben lien quan trong cac
Vl,Jkhieu nGli,kien, khai to (trtt cacVl,Jkien do Congty la ngLtO'ikhai kien) trong cac tmO'ng hQ'psau:

a. fla hanh dong trung thl/c, can trong, man can vllQ'i fchva khong mau thuan v&i lQ'ifchcuaCongtv;

b. Tuan thu lu~t phap va khong co bang chLrngxac nh~n da khong thl/c hien trach nhiem cua mlnh;

4. Chi phf boi thLtO'ngbao gam cac chi phf phat sinh (ke ca phf thue lu~t SLt),chi phf phan quyet, cac
khoan tien phGlt,cac khoan phai thanh toan phat sinh trong thl/c te ho~c dLtQ'ccoi la mLrchQ'pIV
khi giai quyet nhfrng Vl,Jviec nay trong khuon kho lu~t phap cho phep. Cong ty co the mua bao
hiem cho nhfrng ngLtO'ido de tranh nhfrng trach nhiem boi thLtO'ngneu tren.

CHUaNG XI: QUVEN£)lEUTRA 56 SACHvA HO sO'CDNGTV

flieu 38. Quyen dieu tra so sach va ho sO'

1. Co dong ho~c nhom co dong neu t«;likhoim 3 flieu 11 flieu Ie nay co quyen trl/c tiep ho~c qua
ngLtO'idLtQ'cuy quyen, gtii van ban yeu cau dLtQ'ckiem tra danh sach co dong, cac bien ban hop
flGli hoi dong co dong va sao chl,Jpho~c trfch ll,Jccac tai lieu nay trong giO' lam viec va tGlitrl,Jsa
chfnh cua Cong tV. Veu cau kiem tra do d«;lidien dLtQ'cuy quyen cua co dong phai kem thea giay uy
quyen cua co dong ma ngLtO'ido dGlidien ho~c ban sao cong chLrngcua giay uy quyen nay.

2. Thanh vien Hoi dong quan tri, Kiem soat vien, Tong Giam doc va ngLtO'idieu hanh doanh nghiep
khac co quyen kiem tra so dang kv co dong cua Congty, danh sachco dong va nhfrng so sachva ho sa
khac cua Cong ty VI nhfrng ml,JCdfch lien quan t&i chLrc1vl,Jcua mlnh v&i dieu kien cac thong tin nay
phai dLtQ'cbao m~t.

3. Cong ty se phai ILtu flieu Ie nay va nhfrng ban stia doi bo sung flieu Ie, Giay chLrng nh~n dang kV
kinh doanh va dang ky thue, CClc quy che, cac tai lieu chLrngminh quyen sa hfru tai san, nghi quyet
fl<;lihoi dong co dong va Hoi dong Quan tri, bien ban hop flGli hoi dong co dong va Hoi dong Quan
tri, cac bao cao cua HOidong Quan trj, cac bao cao cua Ban kiem soat, bao cao tai chfnh hang nam,
so sach ke toan va bat CLrgiay to' nao khac thea quy dinh cua phap lu~t tGlitrl,Jsa chfnh ho~c mot
nai khac v&i dieu kien la cac co dong va ca quan dang kv kinh doanh dLtQ'cthong bao ve dia diem
ILtutrfr cac giay to' nay.

4. flieu Ie Cong ty phai dLtQ'ccong bo tren website cua cong tV.
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CHlfONG XII: CONG NHAN VI£N vA CONG DoAN

Di'eu 39. Ceng nhan vit~n va ceng doan

1. Tong Giarn doc phai I~p ke hoach de Hoi dong quan tr] thong qua cac van de lien quan den viec
tuyen dung, cho ngU't1ilao dong nghl viec, tien IU'O'ng,bao hiem xa hOi, phuc IO'i,khen thirong va
ky lu~t doi vai ngU't1ilao dong va ngU't1idieu hanh doanh nghiep,

2. Tong Giarn doc dieu hanh phai I~p ke hoach de Hoi dong Quan tr] thong qua cac van de lien quan
den quan he cua Cong ty vai cac to chirc cong doan thea cac chudn rrnrc, thong Ie va chinh sach
quan Iv tot nhat, nhlrng thong Ie va chinh sach quy djnh tal £)ieu Ie nay, cac quy che cua Cong ty va
quy dlnh phap lu~t hien hanh,

CHlfONG XIII: PHAN PHOllQ'l NHU~N

Di'eu 40. Phan phoi lQ'i nhu~n

1. Dal hoi dong co dong quyet dinh mire chi tra co tire va hlnh thirc chi tra co ttrc hang nam tlr IO'i
nhu~n dU'O'cgiii l<;Iicua Cong tv.

2. Theo quy dinh cua lu~t Doanh nghiep, Hoi dong Quan tri co the quyet dinh t<;lmLrngco tLrCgiiia
ky neu xet thay viec chi tra nay phu hO'pvai kha nang sinh lt1i cua Cong tV.

3. Congty khong tra lai cho khoan tien tra co tLrChay khoan tien chi tra lien quan tai mot 10<;lico phieu.

4. Hoi dong Quan tri co the de nghi £)<;Iihoi dong co dong thong qua viec thanh toan toan bO ho~c
mot phan co tLrCbang nhiing tai san Cl,lthe (nhU' co phieu ho~c trai phieu da dU'O'cthanh toan day
du do Cong ty khac phat hanh) va Hoi dong Quan tri la CO' quan thl/c thi nghi quyet nay.

5. TrU't1nghO'pco tLrChay nhiing khoan tien khac lien quan tai mot 10<;lico phieu dU'O'cchi tra bang
tien m~t, Cong ty phai chi tra bang tien dong Viet Nam. Viec chi tra co the thl/C hien trl/c tiep ho~c
thong qua cac ngan hang tren CO' s6' cac thong tin chi tiet ve tai khoan ngan hang do co dong 'CUng
cap. TrU't1nghO'pCong ty da chuyen khoan theo dung cac thong tin chi tiet ve ngan hang do co
dong cung cap rna co dong do khong nh~n dU'O'ctien, Cong ty khong phai chiu trach nhi~m ve
khoan tien Cong ty da chuyen cho co dong nay. Viec thanh toan co tLrCdoi vai cac co phieu niem
yet/dang kv giao dich t<;lis6' giao dich chLrng khoan co the dU'O'ctien himh thong qua cong ty
chLrngkhoan ho~c Trung tam lU'ukv chLrng khoan Viet Nam.

6. Can CLrLu~t Doanh nghiep, Lu~t ChLrngkhoan, Hoi dong Quan tri thong qua nghi quyet xac dinh
mot ngay Cl,lthe de chat danh sach co dong. Can CLrtheo ngay do, nhiing ngU't1idang ky vO'i tU'
cach co dong ho~c ngU't1is6' hiiu cac chLrng khoan khac dU'O'cquyen nh~n co tLrC,lai suat, phan
phoi IO'inhu~n, nh~n co phieu, nh~n thong bao ho~c tai lieu khac.

7. Cacvan de khac lien quan den phan phoi IO'inhu~n dU'O'cthl/c hien theo quy dinh cua phap lu~t.

CHlfONG XIV: TAl KHOAN NGAN HANG, QUY Dl,TTRO',NAM TAl CHINH vA CHEDO KETOAN

Di'eu 41. rai khoan ngan hang

1. Cong ty dU'O'cphep ma tai khoim t<;licae ngan hang Viet Nam ho~c t<;licac ngan hang nU'O'cngoai
dU'O'cphep hO<;ltdong t<;liViet Nam.

2. Theo Sl/ chap thu~n trU'O'ccua cO'quan co tham quyen, trong trU't1nghO'pcan thiet, Cong ty co the
m6' tai khoan ngan hang 6' nU'O'cngoai thea cac quy dinh cua phap lu~t.

3. Cong ty se tien hanh thanh toan va giao dich ke toan thong qua cac tai kho{m tien Viet Nam ho~c
ngo<;lite t<;licac ngan hang ma Cong ty m6' tai khoan.

Dieu 42. Narn tai chfnh

Nam tai khoa cua Cong ty bat dau tlr ngay dau tien cua thang Mot dU'O'nglich hang nam va ket thuc vao
ngay thLr 31 eua thang MU't1iHai eung nam. Nam tai ehfnh dau tien bih dau tlr ngay cap Giay chLrngnh~n
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dang kv kinh doanh va ket thuc vao ngav thir 31 cua thang MLrai Hai cung narn cap Giay·chung nhan dang

kV kinh doanh do.

Dieu 43. Che de?ke toan

1. Chedo ke toan Congty SLrdung la Chede?Ketoan Viet Nam (VAS),che do ke toan doanh nghiep hoac
che do ke toan d~c thu dircc CCl quan co tharn quyen ban hanh khac dLrQ'cBOTal chfnh chap thuan.

2. Cong ty I~p so sikh ke toan bang tieng ViiH va ILrUgifr ho sa ke toan thea quy dinh phap lu~t ve ke
toan va phap lu~t lien quan. Nhfrng ho sa nay phai chfnh xac, cap nhat, co he thong va phai du de
chirng minh va giai trlnh cac giao dich cua Ccng tv.

3. Cong ty SLrdung dan vi tien te trong ke toan la dong Viet Nam. Truong hop Cong ty co cac nghiep
Vl,I kinh te phat sinh chu yeu bang mot 10<;lingo<;lite thl dLrQ'ctv' chon ngo<;lite do lam dan vi tien te
trong ke toan, chiu trach nhiem ve Il/a chon do trLrO'cphap lu~t va thong bao cho CCl quan quan IV
thue trl/c tiep.

CHlfONG XV: BAo cAo THlfC1NG NIEN, BAo cAo TAl cHfNH vA TRAcH NHI~M CONGBOTHONGTIN

Dmu 44. Bao cao tai chinh nam

1. Cong ty phai I~p ban bao cao tai chfnh nam thea quV dinh clla phap lu~t cOng nhLr cac quV dinh
clla Uy ban Chung khoan Nha nLrO'cva bao cao phai dLrQ'Ckiem toan thea quy dinh t<;liDieu 46
Dieu Ie nay, va trong thai h<;ln90 ngay ke tlr khi ket thuc moi nam tai chfnh, phai nop bao cao tai
chfnh hang nam thea quy dinh cua phap lu~t.

2. Bao cao tai chfnh nam phai bao gom bao cao ket qua h09t dong kinh doanh phan anh mot cach
trung thl/C va khach quan tlnh hlnh ve lai/lo cua Cong ty trong nam tai chfnh, bao cao tlnh hlnh tai
chfnh phan anh mot cach trung thl/C va khach quan tlnh hlnh h09t dong cua Cong ty tfnh den thai
diem I~p bao cao, bao cao ILruchuyen tien te va thuyet minh bao cao tai chfnh.

3. Cacbao cao tai chfnh nam dLrQ'ckiem toan (bao gom Vkien cua kiem toan vien) phai dLrQ'ccong bo
tren trang thong tin dien tLr clla Cong tv·

4. Cacto chuc, ca nhan quan tam deu dLrQ'cquven kiem tra ho~c sao chvp ban bao cao tai chfnh nam
dLrQ'ckiem toan trong gia lam viec t9i trv sa chfnh clla Cong ty va phai tra muc phf hQ'pIv cho viec
sao chl,lp.

Dieu 45. Bao cao thU'ang nien

Cong tv phai I~p va cong bo Bao cao thLrang nien thea cac quy dinh cua phap lu~t ve chung khoan va
thi trLrang chung khoan.

CHUONG XVI: KIEM ToAN CONGTV

Dieu 46. Kiem toan

1. D<;IihOi dong co dong thLrang nien se chi dinh mot Cong ty kiem toan doc I~p ho~c thong qua danh
sachcac cong ty kiem toan doc I~p va uy quyen cho Hoi dong Quan tri quyet dinh Il/a chon mot trong
so cac dan vi nay tien hanh cac h09t dong kiem toan Cong ty cho nam tai chfnh tiep thea dl/a tren
nhfrng dieu khoan va dieu kien thoa thu~n v&i HOidong Quan trioCong tv phai chuan bi va gtii bao cao
tai chfnh nam cho cong ty kiem toan doc I~psaukhi ket thuc nam tai chfnh.

2. Cong tv kiem toan doc I~p kiem tra, xae nh~n, I~p bao eao kiem toan va trlnh bao eao do eho Hoi
dong quan tri trong vong 90 ngay ke tlr ngay ket thuc nam tai ehfnh.

3. Ban sao cua bao cao kiem toan dLrQ'edfnh kem bao cao tai chfnh nam clla Cong tV·

4. Kiem toan vien doc I~p thl/e hien viee kiem toan Cong tv dLrQ'ephep tham dl/ cae eUQehQpD<;lihQi
dong co dong va dLrQ'Cquyen nh~n cae thong bao va cae thong tin kh,3c lien quan den eUQehQp
D9i hoi dong co dong ma cae co dong dLrQ'cquyen nh~n va dLrQ'Cphat bieu V kien t9i d9i hoi ve cae
van de co lien quan den viee kiem toan bao cao tai chfnh cua Cong tV·
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CHUaNG XVII: CON DAU

Dfeu 47. Con dau

1. HOi dong Ouan tr] se quyet dinh thong qua con dau ehinh thirc cua Cong ty va con dau dircc kh~k
thea quy dinh cua lu~t phap.

2. HOi dong Ouan tr], Tong Giarn d6e dieu hanh SLt dung va quan IV con dau theo quy dinh cua phap
lu~t hien hanh,

CHUaNG XVIII: CHAM oirr HO~T DONG VA THANH LV

Dieu 48. Cham dlrt hoat dong

1. Cong ty co the b] giai the trong nhirng tnrong hop sau:

a. Ket thuc thai hem heat dong ella Cong tv, ke fa sau khi da gia han.

b. Giai the tnroc thai han theo quyet dinh cua Dai hoi dong co dong.

e. B] thu hoi Giay chtrng nhan dang kv doanh nghiep,

d. Cac tnrong hop khac theo quy dinh cua phap lu~t.

2. Viee giai the Cong ty tnroc thai han (ke ea thai han da gia han) do D<;Ii hoi dong co dong quyet
dlnh, HOi dong Ouan tr] thirc hien. Quyet dinh giai the nay phai thong bao hay xin V kien chap
thuan cua cCI quan co tham quyen (neu bih buoe) thea quy djnh.

Di'eu 49. Gia hiiln hOiilt dQng

1. Hoi dong Quan trj trieu t~p hOp DGlihOi dong co dong it nhat bay (07) thang trLf<1e khi ket thue thai
h<;lnhoQt dong de co dong co the bieu quyet ve viee gia hGln hoQt dong ella Cong ty theo de nghi
eua Hoi dong Quan trio

2. Thai h<;ln hOGit dong dLfO'e gia h<;ln khi co tlr 65% tr& len tong so phieu bau eua cae co dong e6
qu'yen bieu quyet co m~t trl/e tiep ho~e thong qua dQi dien dLfO'e uy quyen co m~t tGliDQi hQi dong
co dong thong qua.

Di'eu 50. Thanh Iy

1. Toi thieu sau (06) thang trLf<1e khi ket thue thai hGln hOGltdong eua Cong ty ho~c sau khi e6 mQt
quyet dinh giai the Cong tv, HQi dong Quan trj phai thanh I~p Ban thanh IV gam ba (03) th~lnh vien.
Hai (02) thanh vien do DGli hOi dong co dong chi djnh trong sO'nhan vien Cong ty ho~c chuyen gia
doc I~p va mot (01) thanh vien do Hoi dong Quan trj chi dinh tlr mot Cong ty kiem toan doc I~p.
Ban thanh IV se ehuan bi cae quy ehe hOGltdong eua mlnh. Tat ea cae chi phi lien quan den thanh IV
se dLfO'eCong ty LfU tie'n thanh toan trLf<1ecae khoan nO' khae eua Cong tV.

2. Ban thanh IV co traeh nhiem bao eao eho cCI quan dang kv kinh doanh ve ngay dLfO'e cap Giay
ehLrng nh~n dang kv kinh doanh va ngay bih dau hOGltdQng. Ke tlr thai diem d6, Ban thanh IV se
thay m~t Cong ty trong tat ea cae eong viee lien quan den thanh Iv Cong ty trLf<1eToa an va cae CCJ
quan hanh ehlnh.

3. Tien thu dLfO'etlr viee thanh Iv se dLfO'ethanh toan theo thLr tv sau:

a. Cae chi phi thanh Iv;

b. Cae khoan nO' ILfClng; trO' cap thai viee, bao hiem xa hoi va cae quyen IO'i khac eua ngLfai lao
dong theo thoa Lf<1eIClod.Ong t~p the va hO'p dong lao dong da kV ket;

e. NO'thue;

d. Cae khoan nO' khae eua Cong tv;

e. Phan con IGlisau khi da thanh toan tat ea cae khoan nO' tlr ml,le (a) den (d) treh day dLfO'c chia
eho cae co dong. Cae co phan LfUdai dLfO'eLfU tien thanh toan trLf<1e. .

)
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CHLfaNG XIX: GIAI QUVET TRANH CHAP NOI BO

Dieu 51. Giai quyet tranh ehap noi bO
1. Truong hop phat sinh tranh chap hay khieu nai co lien quan t&i heat dong cua Cong ty hay t&i

quven va nghTavu cua cac co dong theo quy dinh tal Dieu Ie cong tv, Lu~t Doanh nghiep, cac lu~t
khac hoac cac quy dinh hanh chlnh quy dlnh giD'a:

a. Co dong v&i Cong tv;

b. Co dong v&i Hoi dong Ouan tr], Ban kiem soat, Tong Giam doc dieu hanh hay can bo quan Iv
cao cap;

Cac ben lien quan co gang giai quyet tranh chap do thong qua thirong IU'O'ngva hoa giai, Trir
trirong hop tranh chap lien quan t&i Hoi dong Quan tri hay Chu tich HOi dong Ouan tr], Chu tich
Hoi dong Ouan tr] chu trl vlec giai quvet tranh chap va yeu cau tung ben trlnh bay cac yeu to thuc
ti~n lien quan den tranh chap trong vong mU'Ctilam (15) ngay lam vlec ke tlt ngav tranh chap phat
sinh. Truong hop tranh chap lien quan t&i Hoi dong Quan trj hay Chu tlch HOidong Quan trL bat
CLrben nao ding c6 the yeu cau Ban kiem soat Cong ty chi dlnh mot chuyen gia doc I~p de hanh
dQngv&i tU' cach la trQng tai cho qua trlnh giai quyet tranh chap.

2. TrU'ang hO'pkhong dc;ttdU'O'cquyet dinh hoa giai trong vong sau (06) tuan tlt khi bih dau qua trlnh
hoa giai ho~c neu quyet dinh cua trung gian hoa giai kheng dU'O'ccac ben chap nh~n, bat CLrben
nao cOngc6 the dU'atranh chap d6 ra TrQngtai kinh te ho~c Toa an kinh teo

3. Cac ben se tl,I' chju chi phi cua mlnh c6 lien quan t&i thu tl,lCthU'O'ngIU'O'ngva hoa giai. Cacchi phi
cua Toa an se do Toa an phan quyet ben nao phai chiu.

,.l ..., ~ ...... ......

CHLfaNG XX:BOSUNGVA SlfA DOl DIEU L~

Dieu 52. Bo sung va s.ra doi Dieu Ie

1. Viec bo sung, sLtadoi Dieu Ie nay phai dU'O'cDc;tihoi dong co dong xem xet quyet dinh.

2. Trong trU'ang hO'pc6 nhCi'ngquy dinh cua phap lu~t c6 lien quan den hoc;ttdong cua Cong ty chlta
dltO'Cde c~p trong ban Dieu It~nay ho~c trong tn.rang hO'pc6 nhCi'ngquy dinh m&i cua phap lu~t
khac v&i nhCi'ngdieu khoan trong Dieu Ie nay thl nhCi'ngquy dinh cua phap lu~t d6 dltO'ng nhien
dltO'c ap dl,lng va dieu chinh hoc;ttdQng cua Cong tV.

CHLfaNG XXI: NGAVHI~U Ll)'C

Dieu 53. Ngay hieu h!e

1. Ban dieu Ie nay gam 21 ChltO'ng 53 Dieu, da dltO'c Dc;tihOi dong co dong Cong ty Co phan DU'O'c
pham Agimexpharm nhat tri thong qua ngay 15 thang 03 nam 2019 tc;tiAn Giang va cung chap
thu~n hieu Il,I'ctoan van cua Dieu Ie nay.

2. Dieu Ie dU'O'cI~p thanh 10 ban, c6 gia tri nhU'nhau, trong d6:

a. 01 biln nop tc;tiPhong cong chLrngNha nlt&c cua dia phU'O'ng;

b. 05 ban dang kv tc;tiCO' quan chinh quyen thea quy dinh cua Uy ban nhan danTinh, Thanh pho;

c. 04 ban Iltu trCi'tc;tiVan phong Cong tv.

3. Dieu Ie nay la duy nhat va chinh thLrc cua Cong tV.

4. Cac ban sao ho~c trfch Il,lcDieu Ie Ceng ty chi c6 gia trj khi c6 chCi'kVcua Chu tlch HQidong Quan
trj ho~c tOi thieu mot phan hai (1/2) tong so thanh vien HQidong Quan trj Ceng tV.
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