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PHAN MO DAL

Didu ¢ niy cla: CONG TY CO PHAN DUQC DONG NAI (dusi diy goi it la
“Cong tv™) Iﬁ co 50 phip Iy cho host ddng cda Cﬂng ty. Bidu 1€, céc quy dinh cia Cong ty,
¢fic nghj quyét ciin Dgi hdi cb dong va Héi ding quan trj néu &3 duge thong qua mdt cich hop
1§ phii hqrp viri phip lufit s& 13 nhitng quy tie va quy dinh ring budc @& tién hanh hogt déng
stin xuiit kinh doanh cia Céng ty;

Digu 1§ ndy duge thing qua béi ob ding cia Céng ty tai Pai hi dong ¢d dong td chi
vao ngay |8 thang 5 nfim 2016,

1. DINH NGHIA CAC THUAT NG(" TRONG DIEU LE

Piéu 1. Dinh nghia

1. Trong Didu 1§ niy, nhitmg thuft nglr dudi iy s& dirge hidqu nhu sau:

. "Vn didu 167 14 von do tat cd cdc co dong dong gop va quy dinh tai Digu § cla Piéu
Ié niy,

b, “Ludt Doanh nghiép” c6 nghia 18 Luft Doanh nghiép sb 68/2014/QH13 duge
Quie hoi thdng qua ngiy 26 thing 11 nim 2014,

e. "Ngay thanh 1ap" li ngiy Cong ty duge cip Giay chimg nhin ding k¥ kinh doanh.

d. "Cin by quin 1y" I Tng Gidm dbc didu hinh, Phé Téng Gidm dbe, KE todn trinimg
duoe Hi dong quan trj phé chufn.

e. "Nguivi cb lién quan” 14 cd nhin holic 13 chic ndo duge quy dinh tpi Didu 4,17 cia
Luiit Doanh nghigp.

£, "Thoi han hoat ddng" 14 thisi han hoat ddng cla Cdng ty duge quy dinh tai Diéu 2 cia
Em:u & ndy wl thiri gian gia han (néu ¢d) duge Dai hii dﬁng i) ddng coa Cong ty thing qua
biing nghi quyét.

g "Vigt Mam" 18 nude Chng hod XA hdi Chi nghfa Viét Nam.

2. Trong Bidu 18 nay, che tham chidu 61 mot hodic mt sé quy dinh hode vin bin khic 48
bao gom ¢ nhimg sia 46 hofic vin bin thay thé ching.

3. Cdic tigu dé (chuong, didu cta Didu 1 ndy) dwoe st dung nhim thudin tién cho viée
hitu ndi dung va khong anh huimg téi ndi dung coa Didu 1¢ nay;

4. Céie tir hofte thudit ngi 48 duge dinh nghia trong Luft Doanh nghiép (néu khing may
thudin véi chi thé hodic ngl canh} s& ¢6 nghia tuomg Wy trong Diéu 18 nay.

Il TEN, HINH THUC, TRY 50, CHI NHANH, VAN PHONG DAl DIEN
VA THOT HAN HOAT BONG CUA CONG TY,

Bicu 2. Tén, hinh thire, tru s, chi nhanh, vin phing dai difn va théd kan hoot
dijng cia Cong ty

1. Tén Clng ty
Tén tigng Viée CONG TY CO PHAN DUQC BONG NAI
Tén giso dich: DONG NAI PHARMACEUTICAL JOINT STOCK COMPANY
Tén viét tit: DONAIPHARM

2. Cong ty li cdng ty cb phiin cé tr cdch phép nhin phitt hop viri phip luft hign hinh cia

Wigt Nam.
3. Try st dng ky coa Cling 1y Ik
- Dia chi: 2218, diémg Pham Vin Thudn, phwimg Tin Tién, thinh phd Bign Hoa,
tinh Ddng Nai.
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- Dign thogi: (84.61) 3822691 - 3823107 - 3822218,

- Fax: { B4.61) 3IE21608 — 3818300,

- Email: donsi_pharm{@yahoo.com

- Website: Donaipharm.com.vn

4. Chii tieh Hiji ding quin trj ld dgi di¢n theo phap lujit ciia Cong ty.

5. Cong ty of thé thinh Iip chi nhénh va viin phong dai dign i dja ban kinh doanh d¢é
thire hign cie mye tigu hoat dong cia Cong ty phit hgp vdi nghi quyét cta HOi ddng quin tri
vit trong pham vi luft phip cho phép,

6. Trir khi chiim dit hogt ddng trude thii han theo Diéu 50.2 vi Digu 51 hodc gia han
hogt ddng theo Dicu 52 cia Dicu 18 ndy, thid han hoat ddng cin Cong ty 1a 50 nim ke tir ngay
cong ty dirge clip gily chimg nhin ding ky kinh doanh.

Il MUC TIEU, PHAM V1 KINH DOANH VA HOAT PONG CUA CONG TY
Pitu 3. Myc ti¢a hoat djng cia Clng ty
I, Linh vire kinh doanh cla Céng ty
- San xwit, mua bén vi kinh doanh xudt nhiip khiu T tiép phim, m§ phim, thube
, 5inh phim

thye phim, nguyén phy liéw, vt i va thiét bj nganh y y t&, mrdc uing dong
chai.

- Bitin budin, bin 1¢ duoe phdm, cdc sin phim m§ phim, thube thire phim, vit tr thidt bj

wh y 1, nguyén ligu vi bao bl phyc vu cho vige kinh doanh thude, Béu tu kinh doanh nudi
g vi ché bién cdc logi cliy con lam thude.

- Dijch vu thuemg mai v dich vu cho thué VEn phing, kho bii.

2. Mye tiéu hogt d§ng cla Cong ty

Huy ddng vit si dyng dbng vin cb higu qui nhiit, khong ngimg phit tridn cde ngudn
lire, cai tien chit lugmg, ning cao ndng lyc canh tranh nhdm thoa mén nhu cilu ngdy cing cao
ciin khich hing, cdi thién digu kién lam viée, dn dinh culic séng cho nguii lao dng, bao dim
i fch hop phap cla cde cid ddng va lim tron nghfa vy d&i véi aha nudc.

Diéu 4. Pham vi kinh doanh vi hoat djng

|. Céing ty duge phép 1ap ké hopeh vi tién hinh tit cd céc hogt déng kinh doanh theo
quy dinh cia Gidy chimg nhin ding ky doanh nghidp vi Didu I& ndy phi hop v&i quy dinh
cim phap luft hi¢n hanh va thire hign cic bién phip thich hop dé dpt duge che myc tidu cia
Cing ty.

2, Cong ty c6 thé tién hinh hogt ddng kinh doanh trong céc linh vyre khic duge phip
ludit cho phép v duge Hoi ding quin trj phé chuin:

IV.  VONBIEU LE, CO PHAN, CO DONG SANG LAP

Biéu 5. Viin dibu 1§, ¢b phin, cb dong sing lp

1. Vin diéu 1€ cia Cang ty 1& 19.854.470.000 VND (Mudi chin ty tdm trim ndm muoi
bin trigu bdn trim by musi ngin dong VN) duge chia thinh 1.985.447 b phiin. Véi ménh
gid li 10,000 VNB/eh phin.

2. Céng ty cb thé ting vén didu 12 khi duge Dyd hdi ddng b dong thdng qua vii phit hop
vii cdc quy dinh cda phap luft,

3, Tiit ci che cb phitn cin Cing ty vio ngiy thing qua Didu 1§ niy déu 1a cb phiin
ph thong,

4. Céng tz & thé phat hinh cdo loai b philn wu 43 khac sau khi cé sy chip thuin cia
Pi hdi dbng cd ddng v phi hop vai cic quy dinh cda phip ludt.
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5. Cé phin phé thong phii duge wu tién chio bin cho cle ¢b ddng hign hit theo ty 1§
wong (ng vai ty 18 s& hinu e phén phd thong coa hg trong Cang ty, trir tneémg hop Pai hji
ding cd ddng quy dinh khic. Cdng ty phai thing béo vide chio bin cb phin, thing bao
phai néu rd sd e0 phén duge chio bdn va thi han ding ky mua phit hgp {15 thicu hai muai
ngdy lim vige) dé ed ddng cé thé ding ky mua. S8 b phiin cb ding khdng ding r:? mua hét s&
do Hol ddng quin trj coa Cang ty quyét dink, HYi déng quan tri ¢o thé phin phdi s cb phin
db cho cie dbi twgng theo cie didu kign vi cich thire ma Hi ddng quin trj thily 1a phi hop,
nhung khong duge bin s ¢ phﬂn dd theo che didu kién thudn loi hon so voi nhimg didu kién
dit chiio bitn cho cie e dang hign hit, trir tnsbmg hop Pai hii ddng cb ding chip thudn khic
hofic trong trudmg hop ob phiin duge bin qua S& Giao dich Chimg khodn/ Trung tim Giso
dich Chimg khodn,

6. Cang ty e thé mun & phin do chinh cdng ty ¢ phit hanh (ké ca ¢d phin tu dai hodn
lai} theo nhimg eich thic duge quy dinh teong Diéu 1& ni::' vi phap Lt hidn hanh, Co phin
pho théng do Cong ty mua lai 13 ¢ phidu quy v HOi dong quin tri c6 thé chio bin theo
nhimg cich thire phit hop vii quy dinh con Didu 18 nay va Lugt Chimg khodn v viin bin
hirimg diin lién quan.

7. Cng ty ¢ Ihé phit hanh edc logi chimg khodn khac khi duie Bal hii ddng cb dong
nhiit tri thiing qua bang vin ban vi phi hop vl quy dinh cia phdp ludt vé chimg khodn v thi
trirmg chimg khodn.

Piku 6. Chimg chi cb phiéu

1, C déing cis Cong ty duge cap chimg chi hofic chimg nhén cd phidu twomg img vai 56
i) phﬁn vit logi eb phin 50 hif, triv trudmg hop quy dinh tel Khodn 7 cia Bicu 6.

2. Chimg chi ¢b phidu phii ¢6 diu coa Cong ty vi chit ky cGa dai dign theo phip ludl
ciin Céng ty theo céc quy dinh tai Lut Doanh nghigp. Chimg chi cb phigu phii ghi rd sb
lrgme vi lopi ¢b phiéu méd ed ding nfim gilr, ho vii tén nguii ndm gl (nfu 13 cd phiée ghi
danh) v che thing tin khic theo quy dinh cta Ludt Doanh nghiép. MBI chimg chi ¢b phidu
ghi darth chi dai dién cho mdt loai eb phin.

3. Trong thii han 15 ngiy ke tir ngay ndp diy @i ho so 42 nghj chuyén quyen s& hi
b phiin theo quy dinh cia Céng ty holie trong thir han hai thing (hode ¢ thé lin hom
theo diéu khodn phdt hianh ijuy djnh) ké tir ngiy thanh todn day di tién mua cb phin theo
nhar quy dinh tai phuong dn phit hinh cd Pméu el Chng ty, nguiri s hitu sb eb phin 52 duge
cip chimg chi co phigu, Ngudi s hitu co phan khéng phai tri cho cdng ty chi phi in chimg
chi ed phiéu hofic bit ky mét khoan phi gi.

4, Truémg hop chi chuyén nhwong mdt s6 c6 phan ghi danh tron mit chimg chi ci
phiéu ghi danh, chimg chi ¢il s& bj huy bd va chimg chi mdi ghi nhén s ¢d phiin con lai s8
dircre cip mién phi.

5. Trutmyg hop chimg chi of phifu ghi danh bj hong hodic bj thy xod hodic bj dinh méy,
miit chp hofic bj tiéu huz. ngudi so hitu ::% phié'u ghi danh d6 cé thé véu ciu duge cip chimg
chi cb phigu mai vod didu kign phii dum ra biing chimg vé vide s hitu ¢ phiin va thanh todn
mgi chi phi 1ién quan cho Cang ty,

6. Nygardri st hitu chimg chi cb phifu vé danh phai tr chiu trdch nhidm vé& vige bio quin
chimg chi v cang ty s& khiéng chju trich nhigm trong cdc trudmg hop chimg chi nay bj mit
clip holie bj sir dyng vai mye dich lin dio.

7. Chng ty cb thé phit hanh ¢d phin ghi danh khang theo hinh thire chimg chi. Hoi dong
qudn tri ¢o the ban hinh viin bin quy dinh cho phep cic cb phiin ghi danh {theo hinh thie
chimg chi hojc khing chimg chi) duge chuyén nhuong mi khing biit bufe phii cd vin bin
chuyén nhugng. Hel dbng quan trj oo the ban hinh edc quy dinh vé chimg chi vi chu}'én
nhirgmg ¢& phiin theo ¢de quy dinh cia Luft doanh nghigp, php Judt vé chimg khodn vi thi
tririmy chimg khodn vi Bidu 1€ nay.
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Diéu 7. Chimg chi chimg khodn khac

Chimg chi tri phidu hofic cic chimg chi chimg khodn khic cida Clng ty (trir céc thr
chiio bén, cdc chimg chi tam thii vi cc ti ligu tong ty), s& duge phit himh c6 diu vi chit
kv miu cia dai dién theo phép ludit cia Céng ty, trir truimg hop mé céc digu khodn va didu
kign phit hinh quy dinh khic.

Ditu 8. Chuyén nhirgng cb phin

| Tt ci chc cb phiin déu c6 thé duge ty do chuyén nhirgng trir khi Bidu 12 niy vi phip
lufit 6 quy dinh khdc. CO phifu niém vét trén S¢ Giao djch Chimg khodn/ Trung tim Giso
dich Chimg khodn s duge chuyén nhugng theo ede quy dinh cla phip luft vé chimg khodn
vii thi tmrémg ehimg khodn cia S5& Giao dijch Chimg khodn/ Trung tim Giao dich Chimg
khadn.

2.C4 phiin chum duge thanh todn diy di khdng duge chuyén nhugng vit hurimg < tire,

Piéu 9. Thu hdi ¢ phin

L Truimg hop et dong khong thanh todn dﬂy di va ding han s tién phitl trd mun ¢
phiu, Hgi ddng quan trj thang béo va cd quyén yéu chu ¢b dong do thanh todn 56 tidn con lui
cling véi 1 sufit trén khodn tign 6 vi nhitng chi phi phit sinh do vige khong thanh todn diy
da ghy ra cho Chng ty theo quy dinh.

2. Thing bao thanh todn néu trén phitd ghi rd thé han thanh todn méd (161 thidu 14 bity
ngiy ké tir ngay giri théng bdo), dia dism thanh todén vii thong bao phai ghi i truong hgp
khong thanh todn theo ding yéu clu, sb cb phin chua thanh todn hit s& bj thu hdi.

3. Trrimg hop cic yéu ciiu trong théng bdo néu trén khéng duge thye hién, trude khi
thanh todn diiy di tht cd cic khoin phii ndp, cic khoan Hi v chc chi phi lién quan, Hii déng
quin trj c6 quydn thu hdi s cb phiin d6, HHi ddng quén trj cd the chip nhiin vige giao ndp cic
¢t phiin b thu hoi theo quy dinh tai cic Khodn 4, 5 vis 6 v trong cée treimg hop khac duge
quy dinh tai Didu 1& nay,

4. €6 phin bj thu hdi 58 trr thanh tii san cis Cong ty. Hei ddng quin tri ¢b thé trye tiép
hodic dy quyén bén, thi phin phdi holic glai quyét cho ngudi @3 sé hity ¢b phiin bi thu hii hoje
cae ddi twomg khéc theo nhimg didu kién vi cach thire ma Hoi ddng quan trj thay 1a phis hgp.

5. C4 dong nim gilr cb phin b thu hdi s2 phii tir bd tr céch cb ddng ddi véi nhimg cd
phén dé, nhung vin phai thanh todn tt ¢ cdc khodn tién c6 lién quan céng vdi tién 181 theo 1§
I (khiing qus I&i suit binh quin/nim trén thj trwimg lién sgin hing) vio thi diém thu
héi theo quyét dinh cia Hi dong quin Wéiké tir ngay thu hdi cho dén ngay thyc hién thanh
todn. Hoi dong quitn tri cb todn quyén quyét dinh viée cudng ché thanh todn toln b gid tr ed
phidu vio thid didm thu bdi holic cé thé mifn gidm thanh todn mét phin hodc todn b sb tién
da.

6. Thing béo thu hdi s& duge giri dén ngudi pim gl ¢d phin bj thu hdi trode thir diém
thu hdi. Viée thu hdi vlin o6 hidu lye ké ca trong truimg hop ¢6 sai s6t hode bit clin trong vige
gl thing bdo.

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

Diéu 10. Co chu 16 chire quin 1

Cir cu 1o chire quan Iy coa Chng ty bao gom:

a. Bai hpi déng cb dong;

b. Hoi ddng quan tri;

¢. Tdng Gidm déc diéu hanh;

d. Ban kidm sodt



VI. O PONG VA DAL HOI BONG CO BONG

Diéu 11. Quyén cia ci ding

1. C4 ddng 1k ngurdvi chi s& hitu Cang ty, o6 cde quyen v nghfa vy tuomg img theo sb cé
philn va lopi cd phiin ma ho sé& hiru, C& déng chi chju trich shiém vé no v cde nghia vy thi
shn khic cia Cong ty trong pham vi 50 vin d8 gop vao Cong ty.

2. Ngudi niim it ob phiin phd thong od cde quydn sau:

. Tham gia cic Dai hdi ddng cb ddng va thue hién quyén bifu quyét tnre tiép hofic
thing qua dai dign duge uy quyﬁn:

b.Nhén 6 tirc;

c. Ty do chuyén nhugng ob phin di duge thanh tosn diy di theo quy dinh cin Diéu 18
nay v phap bt hign hinh;

d, Bwrge wu tién mua ob phidu mdi chio bin tromg (mg véi t 16 cb phin phd thing ma
hg sir b,

e. Kiém tra cac thong tin lidn quan dén cd dong trong danh sdch cb ddng i twr chch
tham gia Dai hdi dong cb ddng va yéu ciu sim dii cdc thing tin khéng chinh xde:

. Xem xét, tra cir, trich lye hofc sao chup Didu I8 cong ty, s bién ban hop Pal hoi
dbng cd ding vt cde nghj quyet cia Bgi hoi ddng co ding;

g. Tribmg hgp Cong ty gidi thé, c6 quydn nhin mit phin tdi san con lgi coa Cang
ty tuong {mg v&i s6 cd phiin gép vén vio cong ty sau khi Cong ty da thye hién thanh
toin cho cic chi ng vi bt ky ob ddng wu dii ndo vi cée nghia vy tai chinh khic theo
quy dinh cia phip lujt;

h.Yéu chu Cong tv mua lai cb phin cin ho trong cée tredmg hop quy dinh tai Didu
129 Lufit Doanh nghigp;

i, Cdic quyen khac theo quy dinh cia Didu 1é ndy va phap ludt.

3, Cb déng hodic nhém cée of ddng néim gilt tir 3% tdng sb cb phin phd thing v 1én
trang thin han lién e it nhit sdu (6) thing trd 1én ngodi cdc quyén quy dinh tai khoan 11.2
cia Didu niy cbn co cde quyé-'n st

a. Dé eir thanh vién vio Hai ddng quan trj va Ban kiém soat;

b, Yéu clu tride tip Dgi dbng ddng cb déng trong cde trudmg hop guay dinh tai
Diéu 114.3 Lujit Doanh nghiép;

¢. Kiém tra vii nhiin bin sao hode bin trich din danh sich cdc cé dong cé quyén tham di
vit b phidu tai Pai hii dong eb dong.

d. Yéu cu Ban kiém soft kiém tra timg viin dé oy thé lign quan dén quin 19, didu hinh
hoat ding cis céng tv khi xét tl't.ﬁ':.ra:in thiét, Yéu céu phai thé hién biing viin bin; phii co hg,
tén, dia chi thudmg tri, quic tich, s6 Gidy chimg minh nhin din, H3 chidu hodie chimg thue cd
nhin hop phép khic doi vai cb ddng 1& cd nhin; tén, dja chi thuimg tril, quoc tich, s quydt
dinh thiinh Hip hosc sb ding ky kinh doanh d8i voi cb ddng 1a td chirc; sb lugng cb phin va
thir diém ding kv cd phin cia timg cd dong. 1hag xbcﬁphﬂncﬁa c#nhﬁmcﬂdﬁng v by 1§ s
hitu trong téng 6 o6 phiin ol edng ty; vin dé cin kiém tra, muc dich kiém tra;

e, Céc quyén khie duge quy dinh tai Bidu 18 niy.

Diéu 12, Nghia vy ciia cb dong
Ch d0ng ¢6 nghia vy sau!

I. Tuin thy Bigu E(i Céng ty vt cie quy ché ciia Céng ty; chitp hinh quyét dinh cia Dpi
héi déing cb dng, Hi dong quan trj;

2. Thanh todn tién mua cb phin 48 ding ky mua theo quy dinh;
3. Cung cip dia chi chinh xic khi dang ky mua ¢ p-hin:
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4. Hodn thinh cie nghfa vy khic theo quy dinh ciia phip ludt hign hinh;

5. Chiu trich nhiém ¢é nhén khi nhin danh c@ng ty dudi moi hink thire 8¢ thire hign mot
trong che hinh vi sau diy;

a. Vi pham phap legt:

b. Tién hinh kinh doanh va céc gino dich khic & tw loi hofic phye vy lol ich cia 16
chire, ci nhin khac;

¢. Thanh tofin cde khoin ng chua d&n han trude nguy co tii chinh o6 thé xiy ra ddi voi
cang iy,

6. Khing duge rit von d3 gop ra khdi Cong ty dudi moi hinh thire, trir trimg hop
duge Cong ty hode ngudi khic mua lpi ¢d phin. Trudmg hop cé od ddng rit mot phin
hofic todn bd vin co phin di gdp trai vai quy dinh tai khoan niy thi cb ding do va ngudn
¢ty loi ich lién quan trong Cdng ty phiii cling lién d&i chju trich nhiém vé cic khodn ng
vii nghin vy tdi sin khic cia Céng ty trong pham vi gid tri ¢ phiin d& bj rit vi céc thiét hai
XAy i

Dicu 13. Pai hii déng cb ding

1. BExpi héi dénng el dong 14 co quan cd thim q_uyén cao nhit cda Céng ty. Bai hji ed
ding thutmg nién duge to chire mdi niim mdt lin. Bai hoi dfmg ob dong phai hop thudmg
nién trong thed han bin thing hodc khdng qud séu (6) thing, néu duge sy gin han cin co
quan déng ky kinh doanh, ké tir ngdy két thic nim tai chinh.

2. Hoi dbng quin trj td chire trigu tdp hop Dai hii dbng cb dbng thubmg nidn vi lyn chon
din diém phit hep. Bal hii d-ﬁng cd ding thuéng nién quyét dinh nhimg viin @& theo quy dinh
cla phip luft va Dicu 1§ Cong ty, diic biét thing qua cac béo cdo tii chinh hing nim vi ngiin
sich tii chinh cho nim i chinh tiép theo. Cée kiém todn vién dde lip dugo méi tham dy dpi
hi 88 tr vin ¢cho vige théng qua cée bio cdo til chinh hing nim.

3. Hai déng quén tri phai ridu tip Pai hii ddng cb ddng bit thidmg rong cc tnrdng
hop siu:

a. Hi ddng quén tri xét thiy cin thiét vi Igi fch coa Cong ty;
b. Bang cin di ké todn hang ndm, cdc bio cdo quy hofc nira ndm hode bao cio kidm
todn ciim nam t&i chinh phin dnh vén didu 18 d& bi mét mot nir;

¢, Khi sd thinh vién ciéa Hi dng quan trj it hon s& thanh vién mi luit phip quy dinh
hofic it hon mit nira 6 thanh vién quy dinh trong Dicu I&;

d. Ci dong holic nhom b dbing quy dinh tai Didu 11.3 cia Didu 1§ niy yéu ciu tritu @p
Pai hii diing cb dang bing mit vin bin kién nghi. Vin ban kién nghj triéu thp phi néu rd 1y
do v mue dich cude hop, o6 chit ky cia cde cb dang lién quan (vin ban kién nghj oo thé lip
thanh nhiéu ban dé c6 do chit ky caa 1t ca cae cd didng o lién quan);

e. Ban kigm sodt véu clu tridu tip hop néu c¢d Iy do tin ring thinh vién cia Hoi
déng quan trj hofic can by quan 1§ cip cao d8 vi pham nghiém trong céc trich nhigm
clia ho tol. Didu 149 Ludt Doanh Nghigp hodic H)I ddng quan tri 42 hianh déng holic co ¥
dinh hianh ddng viret quyén han cho phép,

f. Cée trudmg hop khic theo quy dinh cis phép luft va Didu 1€ cong tv.

4. Triéw thp hop Bai hbi dq!’m,g ol déng bt thuomg

a. Hji dbng quan trj phi tridu thp hop Bai hi déng 8 ddng trong thii han ba muoi
ngdy ké tir ngiy sb thanh vién Héi dong quin trj con lai nha quy dinh tai Khodn 3c Digu 13
hofic nhiin duge yéu cau guy dinh tai Khodn 3d vi 3e Didu 13.

b, Trutmg hop Hai ddng quén tri khang trigu tdp hop Dai hdi ddng b dong theo quy
dinh tai Khoén 4a Didu 13 thi trong théi han ba muoi ngdy tiép theo, Ban kiém sodt phai thay
thé HEi ddng quin tri trigu Wp hop Dai hoi ddng cb ddng theo quy dinh khoan 5 Bigu 136
Ludt Droanh nghiép.
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¢. Trwémg hop Ban kiém sodt khong trigu tip hop Bai hoi déng cb déng theo quy dinh
tni Khodn 4b Diéu 13 thi trong thii han ba muai ngay tiép theo, ob dng, nhém cb ding cd
véu chu quy dinh tai Khoan 3d Biéu 13 co qu:,.'é'n thay the Hai dﬁng guin tri, Ban kidm sodt
rigu tip hop Dai hoi ddng cd dong theo quy dinh Khodn 6 Diéu 136 Lujt Doanh nghigp.

Trong trudmg hop nay, chr dong hofic nhdm cb dang trifu tip hop Bai hdi dﬂ‘aug eh ding
ci thi d& nghi co quan dang k¢ kinh doanh gidm sit vige trigu tip va tién hanh hop néu xét
thily cin Thiﬁf.

d. Tiit ¢4 chi phi cho viée triéu tip vi tién hanh hop Bai hai dng cb ding s8 duge cong
ty hodn lai, Chi phl nay khang bao pom nhitg chi phi do o ding chi tifu khi tham dir Dai
hoi ddng o6 déng, ké ca chi phi &n & va di lgi.

Bitu 14. Quyén vi nhiém vy cin Pgi hii ddng cb ding

I. Bai héi ding ob déng thudmg nién 6 quyén thio lufn v théng qua:

a. Bao cdo tai chinh kiém todn hing niim;

b. Béo céo ciia Ban kiém soat;

¢. Béo cio coa HHi dong quin tr;

d. Ké houch phit trién ngin han vi dai han cia Cang ty.

2. Pyi hdi ddng cb déng thudmg nién v bit thuimg thing qua quyét dinh bing vin bin
wé cdc viin dé sau:

o Thing qua cic bio cdo tii chinh hing nfim;

b. Mirc cd tire thanh todn hing ndm cho mdi logl b phin phil hop véi Lufit Doanh
nghigp vi céc quyén giin lidn voi logi ob phin dd. Mire cd tire niy khong cao hom mire ma Hji
ding quan tr d€ nghi sau khi da tham khao ¥ kién céic oo dong tai Dai hoi dong b déng;

¢. 56 lugng thinh vién cia Hol ddng quan tri;

d. Lira chon cong ty kiém todn;

e. Béu, bdi mién v thay thé thanh vién HOi déng quin trj vd Ban kifm sodt va phé
chutin viée Hii dbng quan trj bd nhigm Téng Gidm ddc didu hanh;

f. Tong s0 tién thi lao cda cée thinh vién Hi ddng quin tri v Bdo cdo tifn thi lao cia
Hii dong quin tri;

g. Bé sung va sira adi Didu 1& Cong ty;

h. Logi cb phén va sd lugmg c5 phin méi 58 duge phit hinh cho mdi loai cé phiin, vi
vige chuyén nhugmg ob phin cia thinh vién séng 1ip rong vong ba niim déu tign ké tir Naiy
thianh lip,

i. Chia, tach, hop nhit, sip nhilp holic chuyén d8i Cong ty;

j. T chire lai va gidi the (thanh 1y) Céng ty v chi djnh nguwii thanh 1y;

k. Kiém tra va xir [¥ edc vi pham cia Hi déing quan trj hofe Ban kiém sodt giy thigt hai
cho Chng ty v cac oo ddng con Chng ty;

L. Qu}'él dinh gino dich bén 1Al sin Clng ty hofe chi nhinh hode giao dich mua ed
gid trj tr 35% trd 1én thng gid tri tAi san coa Céng ty va céc chi nhinh edn Chng ty durge
ghi trong bdo cdo thi chinh di duge kigm todn gin nhit;

m. Cﬁng@muﬂlgihﬂnlﬂ%mﬁtlﬂgﬁn&pﬁﬂmpﬁﬂthﬁmh;

n. Chi tich Hi ddng quan trj;

o. Cong ty hodic cac chi nhénh cia Cong ty ky két hop ddng vdi nhiing ngudi duge quy
dinh tai Didu 120.1 cta Lult Doanh nghiép véi gid tri bing hofic 1ém hon 20% tdng gid tr thi
sdn eln Cong ty vit cic chi nhinh cia Cong ty duge ghi trong bio cdo tai chinh di duge kigm
todn ghn nhit;

p. Cic viin dé khéc theo quy dinh ciia Bidu 1§ ndy vi cdc quy ché khic ciis Cang ty;
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3. C6 déng khéng duge tham gia bd phigu trong cde trrimg hop sau diy:

o. Che hop ddng quy dinh i Didu 14.2 Didu 18 ndy khi cd ddng d6 holic ngudi cb 1ién
quan 1 ¢ dong 46 13 mét bén cia hop dong:

b. Vige mua cb phin ciia cb ddng 46 holic cla nguir ¢d lién quan 161 cb ddng d6.

4.Tit ch che nghi quyét va cie viin dé 43 duge dua vito chuomg trinh hop phai duge dun
e thito ludin v bigu quyét tai Dai hii dong cb dong.

Diéu 15. Che dgi dign due iy quyén

I. Cée cb ddng c6 quyén tham dy Bai hi dbng cb dang theo luft phip cé thé trye tiép
tham dir hofic uy quyeén cho dai dign cin minh tham dy, Truimg hop cb nhigu hon mot nguir
dai dién theo Gy quyén duge ol thi phai xde dinh cu thé b cd philn va sé phidu biu cia mai
ngurivi dai didn,

2, Vide Gy quyén cho nguir dai dign du hop Dai hii dong cb dong phai 1p thinh vin
bitn theo miu cda cdng ty vii phil od chit kY theo quy dinh sau diy:

. Truimg hop _:5 dong cé nhin 14 ngudi uy quyén thi phii cé chit ki cia cd dong 4o
v nguih dungre iy quyen die hop;

. Troémg hop ngwii dpi dign theo uy quyén cia cd dong 18 to chire 18 ngwdi Oy quyén
thi phai c6 chit k§ cia nguii dai dign theo uy quyén, ngudi dai dign theo phip luft coa cd
ding v ngudi dego dy quyén dur hop;

¢. Trong truimg hop khic thi phii cé chir ky cia ngudi dai dign theo phiip lujt cia cb
dbéng v ngudi duge dy quyén dir hop.

Ngudni duge Gy quyén dy hop Dai hai dﬁng et dbng phai ndp viin ban dy qn.r}rén trinve
khi vio phémg hop.

3. Trudmg hop ludt s thay mit cho nguwdi dy quyén ky giﬁ;f chi dinh dai dién, viéc chi
dinh dai dign trong tnrémg hop nity chi duge col 1 ob hidu lye néu gidy chi dinh dai dién d6
duge xudt trinh clng v thr Oy qu}'én ¢ho luiit s holic ban sso hop 18 cia thu Oy quyén dd
(néu trinre d6 chua diing k¥ v Chng ty).

4, Trir trurimg hop quy dinh tai khoan 3 Diéu |5, phifu bidu quyét cis ngudi duge by
guvén dy hop trong pham vi duge gy guyen vin cd hiéu lye khi c6 mdt trong cée triimg hop
s diky:

o, Mg ay qu;.ﬂl':n da chét, bi han ché niing hye hinh vi diin sy hofic bj milt ning lye
hinh vi diin s

b. MNguin Gy quyen di hiy bo vige chi dinh uy quyen;

c. Ngwini dy quydn 84 hiy bb thim quyén cia ngudi thue hién vide dy quyén.

Bigu khoan nay s& khing ap dyng trong trudmg hop Cing ty nhin duge thing bio v
mit trong che s kién trén bén muoi tim gid trnde git khai mac cude hop Dai hii dbng cb
ddng hofic trude khi cude hop duge tridu tip ki

Piéu 16, Thay déi cic quyén

1. Céic guyét dinh cin Pgi hil dong c6 dang (trong cdc tnrdmg hop quy dinh @i Didu
14.2 lién quan dén vin cd phiin ciia Cong ty dugre chia thinh cac logi ¢t phiin khic nheu) vé
viéc thay d6i hodic hiy bé cic quyén dic biét gin lién i timg load r:ﬁ phan s& chi dirge thén
qua khi ¢ sy nhilt trf bing viin bin ciin nhimg nguwi pdm gitr it nhit 65% quyén bigu quvét
ciia cd phiin di phat hanh logi do,

2. Vide 1 chire miit cudc hop nhu trén chi o§ gia trj khi cd 1hi thidu hai b ding (hofic
dad dign duge dy quyén cda ho) va ndm giir 5i thiéu mdt phin ba gid tri ménh gid cla cde od
phin logi dé d8 phat hanh, Trutmg hop khéng co di 56 dai bi¢u nhu néu trén thi s& 1 chirc
hop lai trong véng ba murol ngly sau d6 v nhimg ngudd nim git ¢b philn thude logi dd
(khiing phy thude vio s lromg nguii va sb o phin) o6 mat trpe tiép hofie thang qua dai dign
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duoc dy quyéﬂ déu duge coi 1a di sb lurgmg dai biéu yéu chu. Tal edic cude hiop riéng bidt néu
trén, nhitng nginii niim it c6 phin thude logi dé cd mit tryc tiép hodc qua ngirin dai dign dég
cts thé yéu chu bd phidu kin v mBi npurdi khi bo phidu kin déu cd mot 1& phidu cho mbi cb
phin s& hiru thude logi do.

3. Thid tye tidn hinh che cude biop riéng bigt nhu vy duge thye hign trong wr vii cic
quy dinh tai Bidu 18 va Didu 20.

4. Trir khi cde didu khodn phit hinh ¢d phin quy dinh khic, cic quyén diic bidt gin lién
vari cic logi cb phdn cé quyén vy dii 451 véi mit sb hojc tht ci cde viin dé lién quan dén chia
sé |oi nhudn holic ti sin cia Clng ty s khing b thay ddi khi Cong ty phit hinh thém cée ob
phin cing logl.

Diéu 17. Trigu tip Dai hii ddng cé ddng, chwong trinh hop, vi thing bio hop Dai
i ding cd ddng

1. Hoi dbng quin tri tridu tip Dol hii déng cd dong, holie Bai hii dong b dong duge
trigu tip theo cde trodmg hop quy dinh tpl Diéu 13.4b hoiic Bidu 13.4¢,

2, Mgudi trigu @p cudc cude hop BPai hii déng ed ding s& phii thye hign cée cdng
Vie sau:

a. Chudn bj danh $dch cée cb dong di e cch tham gia vA bidu quyél tai Dal hoi
khong som hom 05 (ndm) ngdy trude ngdy g gidy moi hop Pai hdi dong ¢ déng
chuomg trinh hop, vi cde tai ligu cin thiét theo quy dinh phép lufit va Diéu 18 nay;

b. Cung cip thing tin va gidi quyét khitu ngi lién quan dén danh sach cé dong;
¢, Lip chwomg trinh vt ndi dung cube hop;
d. Chuéin bj ti ligu cho cuc hop;

¢, Dir thao Nghi quyét cila Pai hii ddng ¢b dbng theo ndi dung dyr kién ctia cufde
hop, danh sich v théng tin chi 1ié1 elia cde (ng o vién trong trudmg hop biu thanh vién
Héi dong quan trj, Ban kiém sodt;

. Xidc nhin thoi gian va dia diém hop:

o Thing bao vi gl thdng bdo mid hop Bai hol dbng cb dong cho tit ci ce cb dong
eé quyén dy hop.

3, Théng béo hop Dai hii ding cb ding phii bao gém chweng trinh hop vil cdc thing
tim lién quan vé cde viin 48 s& duge thio luin va bibu guyet tat dai hii. Bidi Vi cdo cb don di
thyre hién vidée hwu ky ¢ phiéu._ thdng bdo hop Dai hdi ddng cd dong c6 thé duge gin i
chirc luu k¥, dbng thin cong bd trén phurong tidn thong tin cla $& Giao dich Chimg khodn/
Trung tim Giao dich Chimg khoan, trén website cin cong ty, 01 ti bio trung womg hoje 01 b
bio dja phuong noi cling ty dong try sb chinh. D6i vdi cdc cd ddng chura thye hign vide lwu ky
cd phié’ﬂ. théng bao hop Bai hlﬁlild&ng ¢ ding €6 thé duge gini cho ¢b ddng hﬂng cdch chuyén
tin twy hoje gl qua buu dién bing phiromg thire bio dim 6 din chi d8 ding ky cia od dong.
hoje 1ai dja chi do ob déng 46 cung cip d% ye vy viée giri théng tin. Trudmg hop cb dang
da théing bdo cho Cong ty biing van ban vé 0 fax hodc dja chi thur didn ti, thdng bio h?p Bl
hisi dbng cd déng cb thé duge giri 16 56 fax hofic dja chi thir dién tir do. Trudmg hop cb déng
I ngardn lam vige trong Cong ty, théng bdo cd thé dymg trong phong bi din kin gin o tay b
ti noi lam vige. Thing bdo hop Dal hji ddog cb ding phii duge g trwde it nhit mwii
lim nghy tride ngiay hop Bal hii ding b ddng, (tinh tir nghy ma thing bio duye giri
hofie chuyén di mit cdch hep 1€, duge tri cude phi hofie duge bo vao hom thir). Tredmg hep
Cting ty €0 website, thang bio hop Dai hdi ding cb dong phii dupe cang bl trén website cin
Cong ty dbng théi v vige girl thdng bio cho cic ¢b ding.

4, Cb déng hodie nhom cf dong duoc d& cip tai Dicu 11.3 cia Didu 1€ niy c6 quyén dé
xudit cde vin ¢& dum vio chuong trinh hop Dai hoi ddng of dong. Dé xudt phai duge lim bing
viin bin va phii dwge giti cho Cong ty it nhdt [ba] ngay 1dm vige trude ngiy khai mae Dai hdi

" 12



dl;llng cd dong, Dé xuﬂlphhi bao gom ho va 1én cb dong, s hrgmg va loai ¢ phiin nguin do
nim giflr, v ndi dung dé nghi dun vao chuong trinh hop.

5. Ngwdi triéu tip hop Dai hi dong e dong oo quyén tir chdi nhimg dé xudt lién quan
dén Khoan 4 cda Bigu 17 trong cée trnutmg hop sau:

a. Pé xuiit duge giri dén khing ding thiri han hofic khdng du, khing ding nji dung;

b. Vio thii diém aé xuiit, ¢0 dong hojc nhém cb ding khing cb di it nhit 5% co
phﬁn phﬁ thimg trong thii gian lign tye it nhiit sén thing,

c. Viin ¢ dé xuit khang thude pham vi thim quyén cia Dai hii déng cb déng ban bac
vi théng qua.

6. HOi dong quan tri phai chuin bj dy thao nghj quyét cho timg viin 48 trong chuong
trinh hop.

7. Truimg hop tat ca cb dong dai dién 100% 50 b phiin co quyén bifu quyét 1 tiép
tham dy hode thing qua dgi dién duge vy quyén tai Dai hii dong :ﬂ déng, nhimg quyét dinh
duge Bai hii dong cg dong nhdt tri thng qua déu dirge coi la hop 1§ ké ca trong trudmg hop
viée triéu tip Dai hii ddng cb déng khing theo diing thi tue hodic ndi dung bidu quyét khing
cd trong churong trinh,

Diéu 18, Cic ditu kign tién binh hpp Pai hji ddng cb dong

1. Bai hi d&lng ¢t dong duge tien hinh khi c6 sb ¢d dong dy hop dai dién cho it
nhiit $1% cd phiin ¢d quyén bidu quyét,

2. Trrbng hop khong 6 di sb lwgng dai biéu cin thidt wong vong ba muoi phit ki
tir thii diém dn dinh khai mac dai hi, ngudi tridu tip hop huy cufe hop. Bgi h{i pha
duge triéu thp lai trong ving ba muci ngay ké tir ngdy dy dinh t8 chirc Dai hoi déng ob
déng lin thir nhit. Dai hii d%mg cd déng tridu tip lai chi duge tién hinh khi ¢d thanh vién
tham dir & céc oo dong v nhimg dai dign dige uy quyen du hop dai dién cho it nhit 33%
cd phiin o6 quyén bidu quyét.

3, Trsimg hop dai hi lin thir hai khéng duge tién hinh do khing cé dil sb dai bidu cin
thiét trong vong ba muoi phiit ké tir thavi diém dn dinh khai mge dai b, Dal hdi dong cb déng
lin thir ba <6 thé duge tridu tp trong vong hai muoi ngdy ké tir ngay dy dinh tién hinh dai
hoi lin had, vi trong trudmg hop ndy dgi ki duge tidn hinh khang phy thude vio s0 lugng cb
dong hay dai dién uy quyén tham dy va duge coi 12 hop 18 vi cb quyén quyét dinh tit ci cic
viin d& ma Dai hi dong cd déng lin thir nhie cé thd phé chufn.

4. Theo d& nghj Chii toa Bai hii dong co dong co quyen thay dbi chuomg trinh hop 4
e giri kém theo thong bio méi hop theo quy dinh wi Diéu 17.a cia Didu 1§ nay.

Diéu 19, Thé thire tién hinh hop vi bidu quyét tgi Dal hji dbng cb déng

1. Vo ngiy té chire Dai hi ddng cd déng, Cong ty phii thuc hidn thi we ding ky cb
dﬁ&ng vii phai thyre hign viée ding ky cho dén khi cii¢ cb dong cd quyen dy hop e6 mit ding ky
h

2. Khi tién hanh ding ky cd ddng, Cong ty s cip cho timg ob dong hodic dai dién dugce
iy qu:rén o quyén by quyet mit the bidu uyét. trém dd cd ghi s ding k¥, hy va tén cia ch
déng, ho v tén dai dién duge dy quyén vi 52 phidu bidu quyét cla cb déng do. Khi tién hinh
bidu quyét tai dpi hii, s6 thé dng hi nghj quyét dwge thu triede, s thé phin d6i nghj
quyét duge thu san, cudi cing dgm thng sb phifu tin thinh hay phin 48i dé quyét dinh.
Thng 6 phidu dng hd, phan d6i timg van d¢ hodc ba phiéu tring, 58 duge Chi toa thing bio
ngay sau khi tién hinh bifu quyét viin 92 d6. Dyi hii s& ur chon trong s dgi bidu nhimg ngudi
chiu trach nhigm kiém phidu hodic gidm sit kiém phidu vi néu dai hdi khéng chon thi Chii toa
s chon nhimg ngudi do. 50 thinh vién cta ban kiém phiu khong qud ba nguid,

3, C6 dong dén dy Bai i -:I&nr:g cb ddng mudn co quyén ding ky ngay va sau do co
quydn tham gia va bidu quyét ngay tal dal hoi. Chi toa khéng o6 trich nhigm dimg dai hii dé
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cho co dong dén mudn ding ky va higu lyc cia cic dot biéu quyét 44 tién hinh trude khi cd
d6ng dén mudn tham dir 58 khing bi &nh hudng.

4. Bai hi dﬁng cd ding s& do Chi tich Hoi déng quan tri chi tri, tnetmg hop Chi tich
HGi dling quén tri ving mt thi Pho Cha tich Hoi ding quin tri hoje & ngudi duge Bai hii
déng b d6ng biu ra & chi tri. Trudng hop khing ai trong s0 ho co thé chi tri dai hdi, thinh
vign Hi :l:'flng quin trj chire vy cao nhat cd miit s& 16 chire hop dé bau ra Chi toa coa Dai hii
déng b dong, Chi tpa khong nhit thidt phii li thinh vién Hoi ddog quin tri. Chi tich, Phé
Chi tich hoge Chi ton duge Dai hii ddng cb dong biu m dé cir mt tha ky dé lip bign bin dgi
héi. Trromg hop bdu Chil toa, tén Chi ton duoe 48 cir vi 6 phigu blu cho Chi toa phii duge
clng ha,

5. Quyét dinh cla Chil toa vé trinh 1y, thi tue hodic cde sur kién phét sinh ngodi chiromg
trinh cla Bgi hi déng cb dong s& mang tinh phan qu:.-'él. cao nhit.

6. Chi tog Bai hii ddng cb dbng o6 thé hodn hop dai hii ngay ci trong tuimg hep i co
dir 5B dai bidu cdn thiét dén mot thoi diém khae va tai mot dja didm do chi toa quyéi dinh mi
khing eln Hiy ¥ kidn cia dai hoi ndu nhin thdy ring (a) céc thinh vidn tham dir khang thé o6
ch ngdi thuin tién & dia diém 15 chire dai hdi, (b) hinh vi coa nhimg nginki co mit lim miit
triit i hode ¢ kha nang lam mit triit ty cba cuie hop hodc (c) s tri hodin 1a cin thiee dé cac
edng viéc coa dpi hdi dugre tién hinh mdt cdch hop 1§ Ngodi ra, Chil toa doi hdi cé thé holin
dai hii khi 6 sy nhat tri hofic yéu cau cia Dai hji ddng oo déng dd cb dd sb legmg dai bicu
di hop cin thidt. Thii gian hodin 16 da khang qud ba nghy ké 1ir nghy dur dinh khai mac dai
hit. Pai hii hop lai 52 chi xem xét cic cing viée I8 ra dd duge giai quyét hop phap toi dgi hii
bi tri hodin trirde 3.

7. Truémg hgp chi toa hofin holic tam dimg Dai hdi ddng ¢d dong trdi véi quy dinh ti
khoan 6 Dicu 19, Pai hji dong co ddng bdu mdt ngwii khéc trong s6 nhimg thinh vién tham
dy dé thay thé chi toa didu hinh cude hop cho dén loe két thie v hidu hee che bidy quyet ta
cuie hop da khéng bj anh hudmg,

~ 8.Chi top cia dgi hdi holic Thir k¥ dai hdi ¢ thé tién hinh cic hopt ddng mi he thiy
clin thiét dé diéu khién Dai hoi dbng ob dang mot cich hop 1§ vii ¢6 trilt tr; hodc dé dai hii
phan dnh duge mong mudn cia da s6 tham dyr.

9, Hii ddng quén trj co thé yéu cdu cde oo déng hofic dai dign dupe uy quyén tham dy
Bai hii dbng cb ddng chiu sy kidm tra holic cde bién phip an ninh mi Hoi ddng quin tr cho
I& thich hop, Trwimg hep cd b déng hojic dai dign duge uy quyén khing chiu tufin thi nhimg
quy djnh vé kidm trn hodc céc bién phip an ninh ndi trén, H8i ddng quéin tr sau khi xem xét
mit cdch cin trong ¢6 the tirchéi holie tryc xudt ¢d dong hodic dai dién ndi trén tham gia Dai
hii.

L6y, Hai ddng quén trj, sau khi d8 xem xét mit cich cdn trong, c6 thé tién hanh cic

M

bién phip dwoc Hoi ddng quin trj cho li thich hep dé:

4. Digu chinh s6 nguii ¢ mit ti dja diém chinh hop Bal hii dong b dang;

b. Bao dim an toan cho mei nguin cd mat tzi dja diem d6;

e. Tgo didu kién cho cd déng tham dy (hode tiép tuc tham: du) dai hdi.

Hdi ddng quin tri ¢d todn quyén thay d4i nhimg bién phip néu trén vit 4p dyung tit ca cdc
bién phip néu Hai déng qudn tri thiiy ciin thidt, Céc bign phip dp dung cd the la afp giéy Vo
cira hofie i dyng nhimg hinh thie lpa chon khic,

11, Trong truimg hop tai Pai ki ding cb ddng co dp dyng cdc bifn phip ndi mén, Hji
déng quan trj khi xdc dinh dja diém dai hi b the:

a. Thing bdo riing dai hoi 58 duge tién hinh 1ai dja diém ghi trong thang bdo v chi
tog dai hoi 58 co mit tpi do (*Dja diém chinh cia dai hoi");



b. B tri, th chire dé nhimg co déng hofic dai dién duge uy quyén khing dy hop duge
theo Bidu khodn niy hodc nhimg nguii mubn tham gia & dia diém khic véi Dia didm chinh
ciia dgi hdi co thé ddng thai tham dyr dai hii;

Thing bo vé vide b chite dai hii khdng ciin néu chi tiét nhiing bién phip b chirc theo
Biéu khodn nay.

12. Trong Bidu 1& ndy (trir khi hodn canh véu cdu khic), moi o dong s& dugt coi 1
tham gia dpai hii & Bl didm chinh cia dai hii.

Hiing nim Coing ty phii 18 chire Dai hi ddng ¢ dong it nhat mt lan. Dyi hii dbng cd
ddng thuémg nign khang duge 18 chire dudi Mnh thire 1y ¥ kidn bing viin ban.

Piéu 20. Thing qua quydt djnh cia Pgi hii dbng b ding

|. Nghj quyét cia Dai hdi déng cb Idﬁng vé ndi dung sau dity duge théng qua néu
duge i co dong dai dign [t nhit 65% téng so phiu bidu quyét cia tit ca cd déng du
hop tin think:

#. Logi cd phiin va tong sd cd phﬁ.n ciia timg loai;

b. Thay dbi nginh, nghé v& Iinh vire kinh dounh;

¢. Thay d6i co ciu t6 chirc quén 1§ cong ty;

d. Dy dn ddu vr hofe ban ti sin cd gid tr bing holic 16n hon 35% tdng gié 1ri tai
san duge ghi trong bdo cdo tdi chinh gin nhit cda cdng ty;

d. T6 chirc lai, gidi thé cang ty;

2. Cic nghj quyét khic duge thing qua khi duge st eb dong dai dién cho it nhiit
$1% téng so phifu bidu qu}'f*l‘n:ﬁ.a tit ci cd déng dy hop tén thanh, trir truémg hop quy
dinh tai khodn | vi khodn 3 Diéu ndy.

3, Vige bidu quyét biu thanh vién HOi ddng quan tri v Ban kiém sodt phai thye
hi§n theo ph thirc béu dén phidu, theo d6 mdi ¢ ddng cd thng sb phidu bidu quyét
twomg tmg véi tong 50 co phin so hitu nhin v 56 thanh vién duge I:hg:u cua Hi dﬁlqg
quan tr hofic Ban kidm sodt va o ddng c6 quyén don hét hodc mit phiin 1dng sb phidu
biu cim minh cho mdt hofic mt st (mg cir vién, Ngudi tring cir thinh vién Hoi déng
quin tri hodc Kiém sodt vién duge xéc dinh theo s6 phigu bdu tinh tir cao xudng thip,
béit diu tir tmg cir vién ¢ sb phidu biu cao nhilt cho dén khi di sb thanh vién quy dinh
tai Didu ¢ cong tv. Tr hgp ¢d tir 02 tmg cir vién trér 1én dpt cing s6 phiéu béu
nhu nhau cho thinh vién cudi ciing cia HAi déng quin tr| holic Ban kidm sodt thi s& tidn
hiinh bau lai tron sb cic {mg cir vién ¢t s0 phitu biu ngang nhau hodc lya chon theo
tigu chi quy ché biu cir hoge Didu 1€ cdng ty

Diéu 21, Thim quyén vi thé thire Wy § kién cd ddng biing viin bin 4d thing qua
quyét djnh cia Pgi hji ding cb ddng

Thim qug&n va the thirc ldy ¥ kifn ci dong bing vin ban dé théng qua quyét dinh cia
B hai dbng cb dang duge thie hign theo quy dinh sau diy:

1. Hgi dong quin trj <o qu;r-En liy ¥ kién ¢b déng hing‘vin ban dé thong qua quyét dinh
cite i hii dbng cd ddng bl cir lie nio néu xét thity cin thiét vi lgi fch cie cng ty;

2. Hji déng quan tri phii chudn bj phidu idy ¥ kidn, dy thio quyét dinh cia Dal hji ding
ch ddng vi che ti ligu gidi trinh dy thio qu}'& dinh. Phiéu Wy ¥ kién kém theo dy thio quyét
dinh va tii lidu gidi trinh phdi dge giri bing phuong thite bie dim dén duge dia chi thuimg
trii cla timg oo dong;

3. Phidu ly ¥ kidn phii oo che ndi dung chi yéu sau diy;

a. Tén, dia chi try 5& chinh, 56 v& ngay clp Gifly chimg nhén ding k¥ kinh doanh, nai
diing k¥ kinh deanh cla obng ty;

b. Muc dich liy y kién;
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¢. Hi, tén, dja chi thudmg i, quie tjoh, sb Gidy chimg minh nhén din, H§ chifu holie
chimg thire ¢4 nhitn hop phap khic coa cb déng |4 ca nhan; tén, dis chi thuomg tri, quéc tich,
0 quyét dinh thanh Hp hodic sb ding k¥ kinh doanh cda ed dong hode dyi dign theo 1 qu:.-én
eiia ot ding I 6 chire; 58 lugng cb phan cia timg logi va 50 phieu bidu quyét cia ob ding;

d. Vin dé cin 1dy ¥ kién a& théng qua quyét dinh;

e. Phuong dn bidu quyét bao gdm tin thanh, khéng tén thanh va khéng c6 ¥ kién;

f. Thixi han phii gdi vé cong ty phifu liy ¥ kidn 43 due trd 153

g, Ho, t&n, chit ky cia Chi tich Hoi dong quén tri vA ngudn dai dién theo phép luit coa
cOng tv;

4. Phiéu Uy ¥ kién da dwge tra i phil cd chi ky cia o6 dong li cd nhin, cia nguin dai
dign theo uy quyén hodic ngudi dgi didgn theo phip lufit cda eb ddng 14 th chire.

4. Co déng b thé giri phiéu lay ¥ kién da trd i dén Cong ty theo mdt trong cac
hinh thire sau diy:

a) Giri thir. Phicu ldy v kién 38 duge tra 13d phai ¢ chir k¥ cia cb déng i cd nhin,
ciia ngutvi dai dién theo gy quyén hofic ngudi dai dién theo phap luft cia ¢b dbng 14
th chire, Phicu lay ¥ kién gid vé cong ty phai duge dyng trong phong bl din kin vi
khiing ai duge quydn md e khi kidm phidu;

b) Girl fux hodie th dign tir. Phidu liy v kifn i v chng ty gua fax hofe thu digm ti phad
duge gilt bi mj: dén thisi didm kigm phidu.

Cac phitu liy ¥ kién gid vé cong ty sau thid hyn da xdc dinh i ndi dung phitu ldy ¥
kién hofic 4% bl mé& trong tridmg hop gii thir va bj tidt 19 trong trubng hop gin fax,
thir dign tr Ia khéng hop 1§ Phiéu 1y ¥ kién khéng duge giri vé duge coi la phiéu
khong tham gia bidu quyét, :

5. Hi dong quan trj kiem phigu va iip bién bin kiém phitu dudi sy chimg kién cim Ban
kiém soft hofic cin ¢ ddng khing ndm giit chire vy quén 1V cdng ty. Bién ban kiem phidu
phil ¢é cde ndi dung chil véu sau ddy:

a. Tén, dja chi tru s¢ chinh, s va ngay clp Gildy chimg nhin ding ky kinh doanh, noi
dang ky kinh doanh;

b, Mue dich va cac vin dé ciin Iy ¥ kién 48 thing qua quyét dinh;

¢, 86 cb dong vai thng sé phiéu bidu quydt di tham gia bidu quydt, trong 46 phiin bigt sd
phitu bi¢u quyét hgp Ié va s6 biéu quyét khéng hop 18, kém theo phy luc danh sich cb dong
tham gia biéu quyét;

d. Téng sb phiéu tin thanh, khing tén thinh va khéng o ¥ kién dbi vdi img viin dé;

e, Cée quyét dinh 41 duge thing qua;

f. Ho, tén, chir kv cia Chi tich Hi dong quin tri, nguiri dai dign theo phip lujt cis
edng ry v el ngrd gidm sl kidm phiéu. )

Cac thanh vién Hn dong quan trj vii ngudi gidm sat Fiém phitu phai lién déi chju trich
nhigm vé tinh trung thyre, chinh xdc cda bign bin kiém phidu; lign d&i chiu trdch nhigm vé cic
thigt hpi phét sinh tir cic quyét dinh duoc thong qua do kiém phigu khéng trung thyre, khing
chinh xde;

6. Bién ban két qua kiém phiéu phiti due cong b trén website cia Cng ty trong
thirt han hai muoi bdn gidr ké tir ngdy két thic kim phidy;

7. Phiéu liy ¥ kién d8 duge tra b, bién bén kiém philf'q.. todn viin nghi quyet di dugic
thing qua vi 1§ ligy cb Bidn quan g kém theo phidu Wy ¥ kidn ddu phii duge lru gilr tal try
7 chinh ol cdng v

8. Nghij quyét cda Pai hoi ddng cd déng duge thang qua theo hinh thic iy ¢ kién
bing vin bin phai duge si cd ddng dal dién it nhit 51% tdng sb phiéu biéu quyvét tin
thanh va co gid tri nhw quyet dinh duge théng qua tai cube hop Pai hoi dl:’!lng b ding.
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Piéu 22. Bien bin hop Dai hii ddng cb dong

22,1 Cudc hop Bai hdi dong cbt dong phai duge ghi bién bin vi co thé ghi dm
hode ghi vt Iru gilt dissi hinh thire dign 1 khac tiy thude vito qu_'prét dinh efa Bai hii
dong cd dong tai timg thoi diém. Bién ban phai ldp blng tifng Vidy, c6 thé 1ip thém
hing tiéng e ngodi vil phai c6 cde ndi dung chi yéu san diiy:

) Tén, djn chi tru s& chinh, mi b doanh nghiép;

b) Thén gian va dja diém hop Pai hdi ddng co dong;

¢l Chuong trinh v ndi dung cade hop;

dy Chi tga va thir ky;

d) Tom tat difin bién cude hpp v cde ¥ kifn phit bidu tai Dai hoi dbng b dong vé
timg vin dé trong ndi dung chuong trinh hop;

e) 56 ¢ ddng va thng 56 phifu bidu quyét cia cde cd dong dy hop, phy lye danh sach
diing k¥ b dong, dai dién cb ddng dy hop vai s cd phin vi sb phifu biu teong (mg;

o) Téng sd phidu bidu quyét 4bi vl timg vin 42 bidu quyédt, trong A6 ghi i phuong
thirc bidu quyét, thng sé phiu hop 18, khdng hop 1€, tin thinh, khing tin thanh vi
khéng c6 ¥ kién; ty 1¢ tuong imeg trén téng sb phiéu biéu quyét cis cb déng dy hop:

hy Che quyét dinh 48 duge thang qua va 1§ 1& phidu bidu quyét thing qua nreng (mg;

i}y Ho. t&n, chit kv i chi toa va thur ky.

22.2 Chi: wa cude hop Dai hdi dbng ¢d dong phai chiu tréch nhiém lip bién ban
hop. Bién ban hop Bai hdi dbng cb dong phii duge cang bd trén trang thing tin dién tr
cin Cong ty trong thid han hai muoi bén (24) givr ké tir ngay cudc hop Bai hii dong eb
dong két thic. Bign bin ndy s& duge xem 1A minh chimg v& cdc ndi dung cia cudc hop,
ngoal trir cd sy phan doi duge dua ra mdt cach hop 1é d6i vai ndi dung cia bign bén
hop trong vong mudd (10) ngdy ké tir ngay gid di. Bign ban phil duge lim bing tifng Viét
{trong tnrimg hop chn thiét ¢o thé dugc lip hodc/va dich sang tiéng nurde ngoai) co diy
di chir k¥ cia Chi toa vi thu k¥ cude hop v duge soan thido phit hop véi quy dinh ciu
Luit Doanh MNghidp v Didu Lé niy. Bién ban, cdc ghi chép, 50 ky nhin cia cic cd
diing va dai dién Uy quvén cia ho tham dy budi hop phai duge luu giir tai try s& chinh
eln Cong ty.

Ditu 23. Yéu chu hity bé quyét dinh ciia Dai hji dbng cb dong

Trong thiri han chin muci (90) ngay ke tir ngdy Bién bin hop Bai hdi déng cb ding
hofic Bién ban két qua kiém phiéu liy ¥ kién Bai hdi ddng cd dong duge dang i trén
trang théng tin di#n 1 cda Cong ty, ¢b ddng hodc nhém ed ddng quy dinh tai Didu 11.3
cia Didu 1@ nay c6 quyén yéu ciu Tod dn hofic Trong tii xem xét, hiy bd Nghj quyét
cia Pai hdi déng cb ddng phi hop vdi quy dinh cia Bigu 147 Ludt Doanh Nghiép.
Trong tnrimg hgp niy cic Nghj quyét cia Dai hii dbng cd dong cd hidu lype thi
hinh cho dén khi Tos dn, Trong tai co quyét dinh khde, trir tritmg hop #p dung bign
phép khiin cdp tam théi theo quyét dinh cia co quan cd thim quydn,

Trudmg hgp Nighj quyét cia Bgi hdi dong o déng bj hiy bo theo quyét dinh cia
Tok 4n holie Trong thi, ngudi tritu dip cude hop Bal hdi dbng cd ddng bj hiy bd cb thé
xem xét 0 chire lpi cudc hop Bai hdi dﬂ-ng ¢ dbng trong ving ba muoi (30) ngiy theo
trinh ty, thit tye quy dinh tai Ludt Doanh Nghigp va Didu 1¢ ndy.

1. Trinh ty v thi tyc trigu tip hop Dai hoi ddng cd dang khong thye hién ding theo
guy dinh cha Luft ndy va Picu 1§ cong ty;

2.  Trinh tu, thd tpe ra qu;.rét dinh v& ndi dung qu;ﬂ':t dinh vi pham phap lujt hodc Bigu
& cing ty.



VIL  HOI BPONG QUAN TR]
Piéu 24. Thinh phin vi nhiém k¥ cia thanh vién Hji dbng quin trj

1. 86 lugmg thanh vién H3i ddng quin iri 14 nim {&."Eﬂnglrﬁi Nhiém ki cia Hi ddng
quan tri 1a nédm (05) nim. Nhigm ki cua thanh \'mn Hi dong quan trj khing qud ndm (05)
nﬂ-.rn thanh vién Hin d'l!lﬂ'lﬂ, L tr cO thé durge I:luu lai véi s6 nhém k3 khing I'u;m ché, Téng
50 thinh vién Hol ddng quin tri dde lp khdng didu hinh phai chiém it nhit mot phin ba wng
s thanh vién Hoi ddng quén tri.

2. Ciie b ding ndm wiir 1hi lhlén |5%] sb ed phin co quyén biéu quyét trong thiv
dzn lién tuc it nhiit sdu thing cé quyen gop 50 quyen bigy qu):!rt coa timg ngudi fai woi nhnu

dd cir cdc rmg wEn Hii d&n.g qmin tri. Co ddng hode nhdm b diing nEm gii tii thidu tir
5% den dudi 10% 56 co phin e qu:.-:’ln biéu qu}'ét trong Ihl’.'n han lién tye it nhit sdu thﬂng
duge d¢ cir mot thinh vién; tir 10% dén dudi 30% dwoe dé cir hai thanh vién; tir 30% dén
dudri 50% ducre dé cir ba thanh vién; tir 50% dén dudi 65% dirge dé cir bin thanh vién v néu
tir 65% trr lén durge 42 cir dd 58 img vién.

3. Truémg hop sb Jqumg che img vién Hoi ddng quin tri thl!mg qua d¢ cir vh img cir viin
khing di sb Iucmg ciin thiét, Hai ddng quan tri diromg nhidm cb the 48 cir thém img i vién
hofe td chire dé cir theo m¢ll co ché do cng 1y qu dinh. Co ¢hé dé cir hay ::E-ch thire Hi
ding quan tri duemg nhiém dé cir dmg ok vién Hai ng quan tr phai duge céng bi 16 rang va
phiti dwge Dai hii ddng o ddng thong qua trrde khi tign hinh d€ cir

4, Thanh vién Hdi ddng quan trj s& khéng cén tur cich thanh vién Hoi ding quém trj
frong cic tridmg hop so

a. Thanh vién d6 khéng di tr cdch lm thinh vién Hoi dbng quin trj theo quy dinh ciia
Ludt Doanh nghigp hode bj lujt phap cdm khong dwee lam thinh vién Hoi dong quén tri;

b. Thanh vién dé giri don bing van ban xin tir chire dén try 5& chinh cia Cong ty;

¢. Thinh vién 46 b rbi loan tim thin va thinh vién khdc cia HGI dbng quan tr co
nhiing biing ¢himg chuy&n mon chimg 16 ngwdi 46 khing cin adng lye hinh vi;

d. Thanh vién 46 viing mit khang tham dy ce cude hop cda Hi ddng quan tr lién tue
trong vong sau thang, va trong théi gian ndy Hoi déng quin tri khiing cho phép thanh vién dé
viing mit va di phian quyet ring chirc vy cia ngwdi nay bi bo trong

e, Thinh vién 44 bj cdch chire thanh vién Hai ddng quiin trj thea quyé‘t dinh cia Bl hii
dong co ding

5. Hi dong quan trj ¢d the bo nhigm thanh vién Hoi dong quan tri mdi dé thay the cha
tring phit sinh va thanh vién mGi ny phii duge chip thudn tai Dai hii ddng cf dong ngay
tiép san 36, Sau khi duge Pgi hai ddng cd dﬁndi:hﬁp thuiin, wér: b nhiém thinh vién mai 3
s dire coi 14 co hifo lye vao ngdy duge Hai quiin fr b nhigm.

6, Vigc b nhidm cdc thinh vién H&i déng quin trf phii duge théng bdo theo cde quy
dinh cta phap lugt vé chimg khoan va thi truéng chimg khodn.

7. Thiinh vién Hdi ddng quin tr khdng nhit thidt phdi 14 ngudi ndm gilr ¢b phin cla
Cong ty.

Piéu 25, Quyén han va nhiém vu cin Wi dbng quin tr

1. Hoat déng kinh doanh va ¢dc cong viée cua Cong tv phai chju s quén 1y hode chi dao
thire hign ciia HOi ddng quan tri. Hoi ddng quan tri 14 co quan ¢b Qdy di quyén ban dé thye
hign tit ci cdc quyén nhin danh Cong ty trir nhimg thim quyén thudc ve Pai hai dong o
dang.

2. Hoi ddng quim trj ¢d trich nhiém gidm sit Tong Gidm dbc dicu hanh va cdc cdn bd
quin 1Y khic.



3. Quyén vi nghia vy cia Hi ddng quin tr do ludt phip, Ditu 18, cie quy ché ndi bd
el Cng ty va quyet dinh cia Dai hdi dong co dong quy dinh. Cy thé, Hai d6ng qudn trj co
nhimg quyen han vil nhiém vo sau;

o. Quyét dinh ké hoach phit trién sin xudt kinh doanh vi ngln stch hing nim;

b. Mdc dinh céc muc tiéu hogt d8ng trén cosé ede myc tidu chién luge duge Dai hii
déng cb dong thing qua:

. Bb nhiém vit bii nhigm cdc cdn b quin 1y cong ty theo d& nghj cda Thng Gidm dic
dicu hinh va quyét dinh mirc luong cia ho;

d. Qu)fél dinh eo ciu t6 chire cin Cong ty;

e: Gidi quyét cac khidu nai cla Céng ty 46 véi ciin bd quitn 1§ eling nhu quyét dinh lua
chyn dgi dién cia Cong ty dé gidi quyédt cdo viin d& lién quan 1&i cc thil tue phip 1y ching lai
chn b quin ly do,

f. Pé xudt cic lopi cb phidu co thé phdt hanh vi thng s6 b ph'l!lu phét hanh theo timg
lowi;

g. B¢ xuét vige phat hanh trii Ehiéu, trai phidu chuvén dbi thinh cf phiéu va cac chimg
quyén cho phép ngui sé hitu mua od phiéu theo mire gid dinh trude;

h. Quyét dinh git chio ban trdi phifu, cd phidu va cde chimg khodn chuyén ddi;

i. Bd nhiém, mi#n nhiém, cach chirc Téng Giam d-ﬁc diéu hanh hay cdn bd quén Iy hofic
nguiri dai dign cla Céng ty khi HOI dédng quédn trf cho ring 46 1 vi 1gi fch tdi cao clia Chng ty.
Vige bl nhi¢m ndi trén khdng duge trii voi cac quyen theo hop dong cia nhimg ngudi bj bii
nhiidm (néu cd);

j. D& xufit mire ¢b tie bing ndm va xdc dinh mite ¢d tire tam théi; t& chie viée chi tra
el tire;

k. B¢ xufit viéc i co clu lai hodie gidi thé Cong ty.

4. Nhimg viin dé sau diy phai dugre Hi dong quén tr phé chudn:

0. Thinh Lip chi nhinh hodc cdo viin phing dai dién cda Cdng ty;

b. Thanh l&p cdc cing tv con cia Cong tv;

¢. Trong pham vi quy dinh tai Didw 149.2 ca Lujt Doanh nghiép;

d. Chi dinh v bai nhiém nhimg nguid dege Cong ty uy nhiém |a dai dign thuong mai vi
Lusfit sur cin Clng ty;

e. Viée vay ng va viée thye hién cdc khoan thé chip, bao dam, bao lanh va bdi thuimg
e Chng ty;

f. Céic khodin ddu twr khing ndm trong ké hogeh kinh doanh va ngin sach vuot qua
10% gi trf ké hogeh vit ngn séch kinh doanh hing ném;

g. Vigc mua hojic ban cb phin cia nhimg cong ty khic dugo thinh lip & Viét Nam hay
nurde ngodi;

h. "l-"lé: dinh gia cée tal s gdrp viio Cding ty khang phat biing tién lién quan dén vije
phit hanh ¢ phiéu hofic tri phidu cia Cang ty, bao gbm vang, quyén sir dung e, quyen sir
hitu tri tug, cOng nghé va bi quyét cdng nghé;

i. Viéc cong ty mua hofic thu hdi khing qua 10%% méi logi b phiin;

j. Cde vin d& kinh doanh hogie giao dich mi Hi ddng quyét dinh clin phii cd sy chiip
thufin trong pham vi quyén hen va tréch nhigm cia mink;

k. Quyét dinh mire gid mua hodic thy hdi cb phin cia Cong ty,

5. Hii dbng quén trj phai bao céo Dyi hii ddng co déing Vi huat ddng ciéa minh, cy the ia
vé vide plim sdt cia HOi ddng quin tri 86i v T r? Gim dée didu hinh vi nhimg cdn b
quan |y khic trong nfim tai chinh. Trdmg hop Héi ﬂﬁng quin trj khdng trinh bio cio cho Dai
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hdi déng cd ddng, bdo cho tii chinh hing nim cin Céng ty & bj col 1 khing ¢4 gid tri va
chua duge Hi gudn trj thing qua.

6. Trir khi ludt phip vi Bidu 1& quy dinh khéc, Hi ddng quin tr o6 thé uj quyén cho
nhén vién cip diudi vi cie cdn bf quin 1y dal dign «o 1F cbng vige thay mit cho Cang ty,

7. Thinh vién Hoi dong quin tri (khang tinh cée dai dién duge uy quyén thay thé) duoe
nhin thit lao cho c8ng vide cia minh dudi i cich H thanh vién H3i déng quin trf. Tng mic
thir lao cho Hoi déng quin tri 58 do Dygi hii ddng cb déng quyét dinh. Khodn thi lao niy s&
dupe chia cho cde think vién Hai ddng quin trj theo thod thudin trong Hei ddng quan trj hofic
chia dey trong trudmg hep khéng thoa thudn duge.

8. Thng sb tién trd thi lao cho cde thinh vidn HQi dﬁng quin trj [vh sih tién thi lao che
tirng thinh vién] phai duwge ghi chi tiét trong bio céo thubmg nién coa Cong ty.

9. Thinh vién Hai dbng quan trf ndm giir chitc vy didu hinh (bao gdm ca chire vy Chi
tich hofic Phd Cha tich), hodic thanh vién Hi dﬁng quén trj Bm vige i cac tieu ban ega Hoi
ding quin tri, hode thye hign nhimg cong viée khie ma theo quan diém cia Hi dng quan tri
1A ndm ngoai pham vi nhigm vy thong thudmg cda mot thinh vién Hai déng quan tri, e thé
duge trik thém tidn thit leo dudi dang mdt khoan tién cong tron géi theo timg lén, luong, hoa
héng, phin tem |gi nhudn, hofc dudi hinh thire khic theo quyét dinh cla HSi déng quén tr,

10; Thitnh vién Hai déng quin tr] cé quyén duge thanh todn tit ci ede chi phi di lai, &n,
& vit cde khodn chi phi hop Iy khic mé ho 48 phii chi tri khi thyre hign tedch nhiém thinh vién
Hoi ddng quin trj cia minh, bao gém ca cde chi phi phdt sinh trong vide t6i tham dir cde cube
hop cia HAi dbng quin tri, hofic cdc tiéy ban cia HAi déng quin trj hofic Bai hoi ddng cd
ding,

Piéu 26. Chi tjch, Pho Chi tjch Hji dbng quin tri

1. Bai hdi 88ng cb 8dng hode Hdi dbdng quin trf phai lym chon trong sé cae thimh vién
Hi ddng quén tri d& biu ra mdt Chi tich vi mdt Phé Chi tich, Trir khi Bai hdi déng cb ddng
quyét dinh khic, Cha tich Hoi dng quin trj s& khong kiém chire Téng Gidm dbc didu hink
cin Cong ty. Chi tich Hai ddng quin trj kiém nhidm chirc Tong Gidm ddc didu hinh phai
durge phi chuin hang ném tai Bai hi d:l.lng ¢t dbing thirbmg nién.

2. Chi tich Hii ddng quin trj ¢6 trich nhiém tridu thp v chi top Bai hii ddng cb dong
vih ¢ cudic hop cua HGi ddng quén trj, dong thér ¢é nhitmg quyén va trich nhigm khic quy
dinh tpi Didu 1 nity vi Ludt Doanh nghidp. Phd Chi tich ob cde qu:.-é:n va nghfa vy nhur Cha
tich trong trutmg hop duge Chi tich wy guﬁn nhung chi trong trutmg hgp Cha tich d& thong
bio cho Hi dﬁng quin trj ring minh ving mit hofic phai ving miit vi nhing I¥ do bat khi
khing hofc mit khi ning thye hién nhiém vy ciia minh. Trong truimg hop néu trén Chi tich
khing chi dinh Phé Chi tich hanh ddng nhu vy, cde thanh vién con lal cda Hi ﬂﬂng qudn tri
s chi dinh Phé Chib tich. Trwdmg hop ci Chi tich va Phé Chi tich tam thid khéng thé thye
hién nhiém vy cis ho vi 1y do ndo d6, Hii dong quan trj cd lhg:bﬁ nhi¢m mit ngudi khic
trong sb ho 84 thyre hign nhigm vu cta Chi tich theo nguyén tic da sb qud bin.

3. Chi tich Hoi dong quan trj phii o trach nhiém dam bao viée Hji ding quin trj gii
béo cho thi chinh hing nfim, bdo cio hoat dong cia cdng ty, bao cdo kiém todn va hio cdo
kiém tra cia Hoi dong quén trj cho ede ¢b dong tgi Pai hdi dgng et déng;

4. Trwimg hop ca Chi tich va Phé Chi tich Hoi ddng quén trf tir chire hofic bi bai midn,
HOi déng quan trj phai biu ngudi thay thé trong thiv han mudi ngiy.

Digu 27. Thanh vién Hji ddng quin trj thay thé

|. Thanh vién Hoi ddng quan trj (khing phai ngudi duge uy nhiém thay thé cho thanh
vign d46) co thé chi dinh mdt thinh vign HYi quin trj khac, hodic mdt nguid duge Hi
diing quan trj phé chuiin vit sén sing thye hign nhigm vy ndy, lim ngudi thay thé cho minh vik
et quyén bill mifn ngudi thay thét 45,
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2. Thanh vign HOi ddng quin tri thay thd cb quyvén duce nhin thdng bio vé cic cude
hop cia Hoi ddng quan trj va cda cde tiéu ban thinih: Hoi ding guén trj ma ngudi chi dinh anh
ta [ thanh vién, ¢ quyén tham gia va bifu quyét tgi cac cuge hop khi thinh vién Hi dong
quéin trj chi dinh anh ta khdng cd mit, va duge dy quyﬁn dé thye hidn tht ci cde chie ning cla
nguin chi dinh nhr 13 thanh vién cia Hoi dong qum tr} trong truomg hop ngwdi chi dinh ving
mat, Thinh vién thay thé niy khdng c4 quyén nhin bit k9 khodn thi lao ndo tir phia Cong ty
cho cong vige cla minh dudi tu cich [a thinh vién H{i dong quan trj thay thé, Tuy nhién,
Céng ty khing bilt bude phii giri théng bio vé cde cude hop ndi trén cho thinh vién Hi ding
quén tr thay thé khdng c6 mit tai Viét Nam,

1, Thanh vién thay thé s& phéi tir bd tr céch thanh vién Hoi dbng quin tr| trong trutmg
hop ngudi chi dinh anh 13 khing con tr cdch thinh vién HE ddng quin tri, Tritmg hop mét
thanh vién Hoi déng quan trj hét nhiém ki nhung lyi duge tai b nhiém hodic duge coi 14 da
dure tdi bé nhigm trong cling Dai hoi déng o dong mi thanh vién dé thdi gilt chire do hét
nhigm k¥ thi vie chi dinh thinh vién thay thé do ngudi niy thire hifn ngay trude thai diém
hét nhigm ki s& tiép tuc ¢6 higu lye sau khi thinh vidn @6 dupe tdi bd nhigm.

4. Vigc chi dinh hofic b3i nhi¢m thanh vién thay thé phai dirge thanh vién Hii ding
guan trj chi dinh hojc bii nhiém ngudi thay the lam bang viin ban théng béo va ky g cho
Céng ty hodie theo hinh thire khée do Hgi ddng gquin trj phé chudn,

5. Ngodi nhimg quy dinh khéc d3 duge néu wong Dieu 1€ ndy, thinh vién thay thé s8
duroe coi nhir i thanh vién H3i dong quén trj trén moi phuwong dién va phii chiv trich nhigm
cf nhin vé hanh vi v sai 1im cda minh ma khing duge coi b ngwdi dgi dién thira hinh sy ey
quyén cia thanh vién Hoi dl.!.'lng guan tri dd chi dinh minh.

Bicu 28, Civ:: cufe hop cin Hi ddog quin tri

I. Truim Hoi dbng quin tri biiy Chlfl tich thi cudc hop diiu tign cla nhigm ki Hi}t
dﬂng qudn tr d u Chil tich vi ra céic quyel d|nl'|. khdc thudc thim qu}'é'n phai ﬂu:;m tién
hinh trong thivi hqm bity ngay lim viéc, ke tirn hgﬁ}r két thic blu cir Hi dung quan trj nhiém ky
di. Cudc hop nity do thinh vién cé sb phiéu biu cao nhit trigu tip. Trudmg o6 nhiéu hon
met thinh vién ¢o s0 phiéu biiu cao nhét v& ngang nhau thi cdc thanh vién di bdu theo nguyén
tiic da s6 mit ngudni trong sb ho trigu tip hop HEi ddng quén tr.

2. Cic culc hop thuimg ki. Chii tjich Hoi dbng quan trj phai trigu tp cic cude hop Hi
ding quan tri, lip chuomg trinh nghj si, thivi gian vi dja diém hop It nhit bdiy ngiy [rl.rdv.: ng{w
hop dir kign. Chil tich 6 the tridu tdp hop bat ky khi nao tha:r n thiét, nhung it nhit li mdi
quy phai hop mét lin,

3. Cac cudc hop bit thuimg khi thi}l cin thiét vi lgi ich eie Céng ty, Ngodi ra, Chu tich
Héi dong quén tri phii trigu tﬁp hop H E? i déng quan trj, khong durre tri hofin néu khdng cb Iy
do chinh déng, khi mot trong sb cie a1 trgng dindi ddy @& nghj bing vin ban trinh biy myc
dich cude hop vi cdc vin d& ciin ban:

4. Gidm dbc didu hinh holic it nhit nim (05) cdn b quin 1y:

b, it nhit hai thinh vién H)i dong quén trj;

¢. Chi tich Hoi ddng quan tri;

d, Ban kigm sodt.

4. Cic cubc hop Hoi dong quin tri quy dinh tai Khoidn 3 Didu 28 phii duge tién
hinh trong théi han biy (07) ngay ké tir ngay nhin duge yéu ciu hop Hi dzlng CjLuin
trj. Néu Chit tjch khéng triéu wip hop thi ngudi véu cdu tai Khoan 3 Didu ndy b quyén
tur minh tridu tip hop Hi :ﬂlng qudkn 1rj.

5. Trwimg h:;rp ch véu chu cha I-c.uém todn vién dic lap, Cha tich Hi dﬂnh quin trj phii
wridu thp hop Hai ddng quin tr] & bin vé bdo cdo kidm todn va tinh hinh Céng ty,



6. Dia diém hop. Cac cude hop Hi dbng quin trj 58 duge tifn hanh & dia chi 33 dang
ky cim Cong ty holic nhimg dia chi khde 0 Viét Nam hofic & nudc ngodi theo quyét dinh cia
Cha tich Hi dong guan trj va duge sy nhit tri coa Hei dbng g rj.

7. Thing bfio vi nhumd% trinh hop. Thing bio hop Hii dbng quin trj phii duge gin
trioe cho edc thinh vién HJl dong quan tri it nhiit ndm ngdy teée khi 16 chire hop, cde thinh
vién HOi ddng ed thé tir chidi thing bédo méi hop bing van ban v viée tir chbi nay ed thé ¢o
higu Iyc hbi t5. Théng bdc hop HOi déng phai duge lam bing vén bin tifng Vidt vi phii
thing bao diy di chuong trinh, thivi gian, dia diém hop, kém theo nhimg ti lidu cin thi;l v
nhimg vén dé sé& duge bin bge va bigu quyét tal cude hop HGI dong vé céc phiéu biu cho
nhimng thinh vién Hai déng khong thé dir hop.

Théng bao mdd hop durge gl b.tﬁ.g buru dién, fax, thur didn or hode phvong tign khic,
nhumg phii béo dim dén duge dia chi cia timg thanh vién Hi dong quén tri dugc ding ky i
chng ty.

8. 50 thanh vién tham dy t6i thicu. Cée cude hop cia HOi dong quén trj chi duge
tién hanh vi thing qui cée qu}-ét dinh kbl cé tir ba phﬁn tr (3/4) tdng =& thimh vién
Hji dong quéan trj e6 mit trye tiép hofie qua ngudi dai dign thay thé.

9, Truimg hop khing di s& thanh vién du hop thee quy dinh, cudc hop phdl duge
trigu tip lai wong thoi han bay (07) ngay ké tir ngay dy dinh hop lin thir nhit. Cude
hip tridu tip lai dinge tién hanh néu 6 hom mit nim (1/2) tdng sb thanh vién HEi ddng
quédn trj dy hop,

10, Biéu quyés,

8. Trir quy dinh tai Khodn 10b Digu 28, m3i thinh vién HYi ddng quén tri hode ngubi
durge uy ‘qu}réndmm tiép ¢ mit v tw céch cd nhin tai cude hop Hoi ddng quan tri s& c6 mit
phléu. bidu quyvét,

b. Thanh vién H§i dong quan trj khéng duge bidu quyét vé cac hgp dong, cdc giao dich
hodic @& xudt mi thinh vién 46 hofic nguid lign quan 161 thinh vign 46 e lgi ich vl lgi ich 86
miéu thufin hodc ¢6 thé mau thulin véi lgi fch cla Cong ty. Mt thanh vién Hai dbng s& khing
duge tinh vao 58 heemg dai biéu t4 thidu cln thidt cd mat dé c6 the 1 chite mdt cude hop HOi
déng quin trj vé nhimg quyét djnh ma thinh vién 46 khéng c6 quyén bidu quyét;

¢. Theo quy dinh tai Khodn 10d Didu 28, khi ¢6 viin a phit sinh trong mdt cude hop
cua Hoi dong quén trj lién quan dén mirc 49 lgi ich cla thinh vién Hi dong quén trj hoje lién
quan dén quyén biéu quyét mt thinh vién ma nhimg vin & d6 khdng duge gidi quyét bing
sir tir nguvén tir b quveén bigu quyét cia thanh vién Hi dong quén tri o, nhimg van dé phit
sinh dd s& dupe chuyén ti chii toa cude hop va phin quyét clia chit toa lién quan dén uﬂ ci
cde thinh vién H3l déng quan tri khic s& ¢ gid tri 1i quydt dinh cubi clng, trir trrémg b
tinh chét hoje pham vi lgn fch cia thinh vién Hi diing quan trj lién quan chus duge cong E
méi cach thich dang;

d. Thinh vién Hoi dong quan trj hudmg Igi tr mot hop dt"m_g duge quy dinh tel 040 va
{1.4b cia Diéu 1& ndy s duge coi la cd Igi ich ding ké rong hop ding 6.

11. Cang khai lgi fch: Thanh vién Hl dbng guén trj trge tigp hofic gian tiép duge hisdng
lgi tir mét hop ddng hode giso dich 48 duge kv két hode dang du kién ky két vii Cing ty va
biét 13 minh ¢ loi ich trong d6, 8 phii céng khai bin chfll., ngi dung cua qmrﬁ'n lizi dd trong
cude hop ma Hoi dbng quan trj lin diu tién xem xét vin d& ky két hop ddng gino dich
miky. Hollc thanh vién nédy cd thé cdng khai QiEu do tai cude hop dAu tién cia Hoi ng quan tr|
duge to chire sau khi thanh vién niy biét ring mink ¢b Jgi ich hodic s& cb lgi fch trong giso
dich hojic hgp ding lién quan,

12. Bidu quyét da sé: Hoi déng quan trj théng qua cde nghi quyét vi ra quydt dinh bing
cdch tudn theo ¥ kidn tin thinh cis da 56 thinh vién Hi dong quan trj c6 mét (irén 50%).
Truémg hop s6 phiéu tén thanh v phén déi ngang bing nhay, 1& phiu cta Chi tich s& 14 14
phigu quyet dinh,
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13. Nghj quyét theo hinh thirc 1y ¥ kién bing vin ban. Nghj quyét theo hinh thirc
ndy duge théng qua khi thoa mn cde diéu kifn sau:

a. Y kifn tén thinh cda da 86 thinh vién ct quyén bidu quydt v& nghi quyét tal cue hop
Hi dbng quin trj;

b S84 lwgng thinh wién co mit khing lhﬂp hon sé lugmg thinh vién i thidu theo quy
dinh d2 tidn kinh hop H)i ddng quin tr

14. Hop trén dién thoai hofle cde hinh thire khic: Cufe hop cia Hgi ding quan trj cd thé
10 chirc theo hinh thite nghj sy gitta cdc thanh vién cta Hoi dérng quin trj khi 14t ca hofic mijt
s thiirth vién dang & nhimg dia didm khie nhau voi didu kidn 1a méi thinh vién tham gia hop
déu eb thé;

- Vigetrao dii gitm cic thinh vién co tlﬁ thue hién mit cdch trye tip qua dién thogi hode
biing phuong tign lién lpe thing tin khic (k& cd vife sir dyung phirong ti¢n ndy din ra vio tha
diém théng qua Didu 1& hay sau niy) hodc 1a két hop tit i nhiing phuong thire ndy. Theo
Diéu 1§ ndy, thanh vién H3i ddng quin tri tham gia cufc hop nhu vy duge coi 1d “e6 mjt” wi
cufic hop db. Bia diém cufe hop duge th chire theo :::2 dinh nay 14 dja diem ma nhdém thanh
vién Hii ding quin trj ddng nhit tp hop lai, halie néu khiing cé mdt nhém nhu vy, 1§ dia
diém ma Chii tog cube hop hign dién.

Céic quyét djnh duoe théng qua trong mét cude hop qua dién thoai duge 1 chire vi tién
hinh mdi cich hgp thire s& cd higu lye ngay khi két thiic cudc hop nhung phai duge khing
dinh biing cdc chir ky trong bién ban cia tét ca thanh vién Hoi ddng quan trj tham dy cude hop
Ay,

15, Nghi quvét bing van ban. Nghj quyét bing van ban phai cd chit ki cia tit ca nhimg
thanh vién HOi dbng quin tri sau diy:

a. Thinh vién cd quyén bidu quyét vé nghj quyét ti cude hop Hii ding quan tri;

b. 84 lwgng thanh vién cé mit khong thip hon s luong thinh vign 18§ thidu theo quy
dinh dé tifn hanh hop Hai ddng quin trj.

Mghi quyét logi ndy cé hidu lye vit gid tri nhu nghj quyét duge cde thinh vién Hi dén
quiin tri thong qua i mt cue hop duge trigu tip vi 1t chire theo thong 1&. Nghj quyét 6 the
dure thing qua bing cdch sir dung nhiéu bén sao cia cing mdt van bin néu mdi bin sao 46
6 It nhidt mat chit ky cia thinh vién,

16, Bién ban hop Hi ddng quin trj: Chi tich HEi ddng quin 1 ¢b trdeh nhigm chuyén
bign ban hop HAi ding quén trj cho cdc thinh vién vi nhitng bién ban do s2 phal duge xem
nhur nhitng béng chimg xée thire vé cdng viée 48 duge tién hinh trong cde cude hop do trir khi
¢ ¥ kidn phin a8 vé ndi dung bign bin trong thivi han mudi ngay ké tir khi chuyén di. Bién
béan hop Hil dbng quin trj dugre l@p biing tiéng Viét va phai ed chir ky cim 131 ¢a cde thinh
vién Hii ddng quan trj tham dir cude hop.

17. Cée tiéu ban cia Hii ddng quan tri: H3i ddng quén trj c6 thé thinh lip va uy quyén
hiinh ddng cho cde tidu ban tryc thudc. Thinh vién cia tidu ban cb thé gbm mdt hode nhiéu
thinh vién ciia Hbi d&ng quén tri v& mdt hodic nhidu thinh vién bén ngoai theo quyér dinh cia
Hi dong quan trf. Trong qué trinh thye hién quyen hun duge uy thic, cde tiéu ban phai tuin
thii cde quy dinh md Hoi ddng quin trj 8& ra. Cdc quy dinh ndy c6 thé didu chinh hoje cho
phép két nap thém nhitng nguti khing phai 14 thanh vién Hoi dbng quin trj vao cdo tiéu ban
néu trén vh cho phép ngudn 86 dinge quyén bidu quydt véi tr céeh thinh vign cia tidu ban
nhumg (a) phai dam béo 56 lugng thanh vién bén ngodi it hom mét nim téng s0 thanh vién coa
tidu ban v (b) nghi quyét cia cde tidu ban chi cd higu e khi cd da s thinh vién tham du va
bidu quyét tai phién hop cia tifu ban 14 thinh vign HGi ddng quin tri.

18. Gid trj phiip I¥ cia hinh ddng: Céc hiinh ddng thye thi quyét dinh con Hai déng
quin tr, hofie cia tidu ban trre thube Hoi ddng quan tri, hofie cla ngudi o6 e cheh thanh vidn
tiéu ban HHi ddng quin trj 58 duge col 18 of gid trj phap 1Y ké ci trong trong tnrémg hop vige
blu, chi dinh thinh vién ciia tidu ban hodic Hai ding quin trj ob thé cé sal sét.
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VIII. TONG GIAM POC DIEU HANH, CAN BQ QUAN LY KHAC VA THU
KY CONG TY

Biéu 29. T chire b mdy quin ¥

Cing ty & ban hanh mét hé théng quin Iy md theo 8 b miy quin 1y & chju trich
nhigm va ndm dudi sy lnh dgo cia Hi ddng quan tri, Cong ty ¢ mit Tong Gidm ddc diéu
hinh mét 56 Phd Téng Gidm dée didu hinh vi mét K& todn tridmg do Hai ddng quan tri bd
nhigm. Tong Giam doc dieu hinh vi cde Phd Tong Gidm ddc diéu hanh co thé d ng thin I
thinh vién HQi ding quan tri v dupe Hi dbng quin trj bd nhiém hode bii midn bing mft
nghi guyét duoe thing qua mét cdch hop thic.

Piéu 30. Cin b quin I

1. Theo dé nghj coa Gidm dic dida hanh v duge s ::h.ﬁp thudn cia Hai dong quan fri,
Cong ty dugc st dyng s6 lugng vi loai cdn b quin 1§ cin thiét hode phi hop vai co clu va
théng 1¢ quén 1y edng ty do HHi ddng quin trj dé xufit tup img thod diém. Cédn bd quan 1y phi
e0 s miln edn eln thidt 88 cic hoat ddng vi 15 chire cin Cong ty dat duge cdic mye tige dé ra.

2. Mtrc luong, tién thi lao, lgi ich va cdc didu khodn khac trong hop dbng lao dong dbi
viri Téng Gidm dbe difu hanh s2 do Hoi ddng quan tri quyét dinh va hop dbng vai nhimg edn
hgcqulﬂén Iy khde s& do Hi ddng quéin tri ql.t}'z‘[ dinh sau khi tham khdo ¥ kién cia Téng Gidm
doo dicu hianh.

Diéu 31. BS nhigm, mifn ohigm, nhigm ve vA quydn han cda Téng Gidm de diéu
hiinh

1. B& nhigm: Hi dbng quin tr 58 bd nhigm mt thinh vién trong Hai ddng hofic mit
ngriri khie lam Tdng Gidm dée dicu hinh va 58 ky hop déng quy dinh mire luomg, thi lae, loi
fch v cdie diu khoin khic lién quan dén viée tuyvén dung. Théng tin v& mirc heong, tro cép,
quven ki con Tong Gidm doc digu hanh phai duge bio cdo trong Dgi hoi ding co dong
thwimg nién va duoc néu trong bdo cio thudmg nién cda Cong ty.

2. Nhiém ky: Theo Biéu 26 cin Didu & ndy, Tong Gidm doc Qiéu hénh ¢o the khing
phai 1a Chi tich Hoi déng quan tri, Nhigm ki cia Tong Gidm dbc digu hinh 1a [ba] ndm trir
khi Hoi dlng quan trf cd quy dinh khéc v cé thé dwoc tii bd nhigm, Vige bb nhiém co thé hét
higu lye cin cir vio cdc quy dinh tai hgp dbng lno ddng. Tong Gidm dbc didu hinh khing
e phép la nhitng ngudd b phip ludt cdm gilr chire vy ndy, tie 13 nhimg ngudtd vi thanh
nién, ngwér khang du ning Iye hanh vi, ngiei da bj két dn ti, ngudi dang thi hanh hinh phat
tl, nhdn vién lie lgmg vl trang, cde can bd edng chire nhi nwde va ngindi 43 bj phdn quyét 13
dd lam cho Céng ty ma hg timg Mnh dgo trude diy bj pha san.

3. Quyén han vk nhigm vy Téng Gidm dc didu hinh ¢é nhimg quyén han vi trich
nhi¢m spu:

a. Thytc hién cée nghj quyét cia Hi dbng quin trj v& Dai hii déng cb dong, ké hogoh
kinh doanh vit ké hogch diu tu cia Cong ty di duge Hji -I'."H.!-'l‘l'lﬂ quitn trj v Dal hii dl'.'»ng cis
disng thing qua;

b. Quyét dinh tt ca cde viin d& khéng clin phii cd nghj quyét ein Hei ddng quin tri, bao
gtim vide thay miit Cng ty ky két cc hop @éng tai chinh va thuong mai, 18 chite va didu hinh
hogt ddng sin xudt kinh doanh thudmg nhit cia Céng ty theo nhitng thing & quén 1y 1t nhat;

c. Kién nghj sb lugmg va ciic logi cdn b quan 1§ mi cdng ty cin thué d& HHi ddng quan
trj b nhiém hofic midn nhiém khi can thiét nhim dp dung cdc hopt dong ciing nhu cée co cau
quin 1 16t do Hoi dbng quin trj dé xudt, v wr viin af H{i dbng quin tri quydt dinh mire
liromg, thit lao, che lgi lch v cie didu khodn khac cia hgp d&ng lao ding con cén bd quan 1y;

d. Tham khao ¥ kién cia Hai dbng quén trj 48 quyét dinh sb lrgng ngudi lao ddng, mire
liremg, triy cép, lgd fch, vife bd nhidm, mifn nhidm vi céc didu khodn khic lién quan dén hop
dong lao ddng cia hy;
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e. Vio ngfgl[.'ﬁ thang 10] hing nim, Tong Gidm doc didu hanh phai- trinh Hi ding
quén trj phé chuin ké hogch kinh doanh chi tiét cho niim tai chinh tifp theo trén co s dip img
ede véu ciu cis ngiin séch phi hop ciing nhur ké hogeh tii chinh nim nim.

f Thye thi ké hogeh kinh doanh hing ndim duge Byl hoi ddng of dong v HAT ddng
quan trj théng qua;

g. D& xufit nhimg bién phip niing cao hogt déng v& quan 1y cia Cong ty;

h. Chudin bj cdc ban dy todn dai han, hing nim va hing thing cla Cong ty (sau diy goi
l4 bin dir todn) phue vu hoat ding quan |y dai han, hang ndm vt hang thing cda Céng ty theo
k& hogch kinh doanh. Ban dur todn hing ndm (bao gdm cd ban cin 461 ké todn, bio céo hoat
d9ng sin xulit kinh doanh vi bdo cio Iy chuyén tién t¢ dy kién) cho timg ném tii chinh s
phai dirge trinh & Hoi dong quan tri thing qua va phii bao gdm nhimg thing tin quy dinh taj
cfic quy ché cis Cong ty.

i, Thyre hign tit cd cée hoat ding khac theo quy dinh eia Diu 18 ndy va cde quy ché ela
Cang ty, cac nghj quﬂ‘l o Hai dl‘:l-ng quén trj, hop déng lao dfng cha Tong Gidm die digu
hinh v phap lugt.

4. Bao cdo 1én Hoi dbng quin tri va che cb ddng, Téng Gidm de didu hinh chiu trich
nhiém tride Hii ddng quan trj va Bpi héi dbng cb déng vé viée thire hign nhim vu v quydn
han duce gino va phai béo cdo cde co quan ndy khi duge véu ciu.

5. Bai nhigm: Hji dong quén irj cd thé bdi nhigm Tdng Giam dic didu hanh khi ¢d tr
hai phin ba thank vién Hi ddng quin tri trdr 180 bidu quyét thn thinh (trong trudmg hop niy
khéng tinh biéu u:ﬂ’::t etm Tong Giam doc dicu hinh) v bo nhiém mdt Tong Gidm dbc didu
hiinh méi thay thé. Téng Gidm dde diéu hanh bj bai nhiém c& quyén phan d5i viéc bai nhiém
niy tol Dai hoi ddng cd dang tiép theo glin nhiit.

Piéu 32. Thwr ky Cang ty

Hi d-ﬁgg quitn tri s& chi dinh mot (hodc nhidu) ngwii lim Thy ky Cong ty véi nhigm ky
vt nhimg didu khoan theo quyét dinh cia Hi déng quéan trj. HAI ddng quén trj co thé bii
nhigm Thu ky Céong ty khi clin nhung khéng trii véi cic quy dinh phip luft hign hinh vé lao
dong. Hoi dong quan trj cing cd the bd nhiém mét hay nhicu Trg Iy Thir ky Cong ty tiy timg
thivi diém, Vai trd va ohiém vu cia The ky Cong ty bao gm:

a. Té chire cic cude hop cia Hoi dong quin tri, Ban kiém sodt vi Bai hoi dong cb ding
theo iénh cda Chi tjch Hai dong quin tri hode Ban kiém sodt;

b. Ladm bién ban cdc cudc hop;

¢. Tur viin vé thi tyc cia céc cude hop;

d. Cung cilp cée thong tin ti chinh, ban sao bidn ban hop Hi ddng quéan trj va céc théng
tin khic cho thinh vién coa Hji dng quén trj va Ban kiém sodt.

Thw k¥ Cong ty <& trach nhigm bdo mit thing tin theo cde quy dinh cia phip luft va
Diéu 1§ Céng ty.

IX.  NHIEM VU CUA THANH VIEN HQI DPONG QUAN TRJ, TONG GIAM
POC PIEU HANH VA CAN BQ QUAN LY

Diéu 33. Traeh nhigm cia ngwii quin 1§ Cong ty

I. Thinh vién Hol dbng quin tr, Téng Gidm dic vA ngudi guin 1y 6 ich nhigm
sail diy:

& Thire hién cdie quyén vl nghfa vu duge giao theo ding quy dinh cia Ludt doanh
nghi¢p. phap ludt cé lién quan, Diéu 1§ Cong tv, ngh| quyét cia Bai héi déng cd ddng;

b. Thyre hign cée quyén v nghia vy duge giao mdt cach trung thire, cin trong, Wt
nhit nhim bio dim lyi ich hop phip 1hi da o cong tv;

¢. Trung thinh v&i lgi fch con Cong ty va ob ddng; khong sir dung thdng tin, bi
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qt_l;.rift. ¢ot hi kinh doanh eda C tv, dia vij, chine vy va sir dung thi san cia Cong ty
& 1 liri hode phpe vig g ich cia 10 chire, cd nhiin khéc;

d. Thong bao kip théi, diy di, chinh xic cho Cang ty vé doanh nghip ma ho v
nguni cé lién quan cim ho lim chi hodic ¢4 philn vén gop, o phin chi phdi; thong béo
niy duge niém yét tgi try sé chinh va chi nhinh cia Cong ty,

2, Céc nghia vy khie theo quy dinh cia Ludt doanh nghiép.

Diéu 34. Ciic nghia vu khic theo quy djnh cia Luft doanh nghigp. Trich
nhigm trung thye vi trinh cic xung dijt v quyen lgi

I. Thinh vién Hji dong quén trf, Tong Gidm dbc di¢u hinh vi can b quin I¥ khing
disgre phép sir dung nhiing co hdi kinh doanh o6 thé mang lai lgi ich cho Céng ty vi mue dich
cd nhin; ddng thixi khdng duge sir dyng nhimg théng tin ¢6 duge nhér chire vy cia minh dé
Igri- e nhén hay d& phyc vy Igi ich coa 18 chire holic cd nhin khic.

2. Thimh vién Hai déng quin trj, Thng Gitm ddc diéu hinh vi can b quin 1y cd nghla
vy thiing bio cho Hdi ddng quan tri it cd cde hoi ich ¢ thé glty xung gt vi i fch cin Chng
ty mi hg c6 thé duge hudmg thong qua cde phip nhin kinh &, cde giao dich hode ed nhin
khic. Nhimg d6i trgmg néu trén chi duge sir dung nhimg co hdi d6 khi cic thanh vién Hoi
ddng quan trj khong co lgi ich lién quan da quyét dinh khong truy el viin dé nay,

3. Céng ty khing duge phép ¢dp cie khodn vay, bao linh, hojic tin dung cho céc thinh
vién Hii déng quan trj, Tong Gidm dic didu hanh, cdn b quan Iy v gia dinh cin hiy hodc
phip nhdn mi nhimg ngwii ndy cdocde Igi fch tii chinh, trir khi Bai hii ding chi déng o quyét
dinh khée,

4. Hop dbng hode glao dich glita Cong ty véi mét hoge nhidu thinh vién HYi déng quin
tri, Téng Gidm doc diéu hanh, cin bd quan Iy, hoje nhimg ngwdi lién quan dén ho hodic cong
ty, d8i tdc, hiép hii, hole 1 chire md mdt hofic nhidu thanh vién HOi ddng quin trj, cin b
quin |¥ hofe nhimg ngudi lién quan dén ho 14 thanh vién, hofic cd lién quan Igi ich tai chinh,
58 khiing bj v0 hiéu hoa vi nhimg mdi quan hé vira néu, hoje vi thinh vién Hoi dong qudn tr
@6 hodic cin b quin 1y d6 cd mit hode tham gia vao cude hop lién quan kofic vio Hji dfa_ug
quin tri hay tieu ban 43 cho phep thye hién hop dong hodic giao dich, hofic vi nhimg phiéu b
cla hi clng dugre tinh Kha bigu quydt v mige dich A5, néu:

u. Di véri hap ddng cb gid trj tir dudi 20% tdng gid tri i sin duge ghi trong béo cio ti
chinh gin nhit, nhimg yéu 16 uan ong vé hop dong hodc giao dich eling nhwr ede mai quan
hé via lgi fch cim cén b quin 1Y hojic thinh vién Hii ddng quan trj d& duge bio cao cho Hi
ding quin tri hodc tidu ban lidn quan. Déng thii, HYi déng quin trj hodie tiéu ban db a3 cho
phép thye hién hgp dong hodic giae dich do mdt cich trung thye bing da s0 phiéu tan thinh
ctia nhitng thanh vién Hi ddng khng c6 lgi ich lién quan; hodc

b. B v nhimg hop ddng ¢6 gid trj lém hom 20% cua tong gid trj t&i san duge ghi trong
bio cho tii chink pin nhit, nhitng véu 1 quan trong vé hop dbng holic giao dich ndy cling nhu
méi quan hé vi lgi ich cda cin b quan ¥ hodic thanh vién Hi dong quan trj d8 duge cdng bo
cho céc cb dong khing cé Igi ich lién quan cd quyén bidu qu}'ét vé viin 0 46, va nhing cih
diing 46 da bé phiéu tdn thinh hep ding hode giao dich niy;

¢. Hop dong hofic giao dich d6 duge mit 6 chirc tir vin dic ldp cho 13 cong bing vi
hep 1y xét trén moi phrong dign 1ién quan dén cdc o dOng cia Cong ty vao thi diém giao
dich hofic hop dong ndy duge Hi ding quéan trj hofio mat tidu ban tryge thude Hi ding quin
tri haty cée e ddng cho phép thye hién, thong qua hofic phé chuin.

Thanh vién Hoi déng quan tr, Téng Gigm dbe didu hinh, cdn b) quin 1§ hay ngudi cd
lidn quan cia he khang duge phép mua hay bin hodic gino dich theo bat cir hinh thire nito khic
cée co phiéu cua Cing ty hofic Cong ty con cia cdng ty vao théi diém ho ¢d dige nhing
théng tin chiic chan 52 gay anh huimg dén gid eie nhimg cb phifu 46 va cic cb dong khic lai
khéng biét nhitng thing tin ndy.
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Piéu 35. Trich nhifm vé thiét hgi vi bdi thwémg

I. Trdch nhigm vé thigt hpi: Thanh vién Hoi ddng quin trj, Tong Gidm doc vi cin bd
quin 1Y vi pham nghia vy hinh ddng mdt edeh trung thye, khidng hodn thinh nghfa vy cla
minh véi sircin trong, méin cdn va nfing I chuyén mén s& phal chiu trich nhigm vé nhimg
thigt hai do hénh vi vi pham eie minh gdy m,

2. Bbi thudmg: Cong ty s& bdi thutmg cho nhitng ngudi 48, dang vik c6 nguy co try thanh
mét bén lién quan trong cic vy khidu nai, kién, khai té da, dang hodic cé thé s duge tidn hink
cho div diy 14 vi vige diin s, hanh chinh (ma khdng phai i vige kién tung do Cong tv thye
hign hay thude quyén khiv xwdmg ca Cong ty) néu nguli 46 @3 hodic dang 1 thinh vidn Hai
ding guan tri, cin b quin 1y, nhin vién hofic 1a dai dién duge Cong ty (hay cong ty con cim
Cong ty) dy quyéﬂ, hoje ngdn db 33 hode dang lhm theo ydu chu coa Cang ty (hay cing ty
con cin Cong tv) vt chch thinh vién Hgi déng quan trj, cin b quan 1y, nhin vién hode dpi
didn duge Gy quydn cla mdt cdng ty, dbi tdc, lién doanh, tin thic holic phip nhiin khic.
Mhimg chi phi durge bdi thutmg bao ggm: cd¢ chi phi phét sinh (ké ca phi thu@ luft s}, chi phi
phan quyét, cc khodn tign phat, cie khodn phai thanh todn phét sinh trong thue 1€ hofic duge
coi [ mire hop 19 khi gidi quvét nhitng vu vige niy trong khudn khd ludt phap cho phép, vai
dicu kién I ngudi d5 48 hanh dfng trung thye, can trgng, min cén v& voi ning lye chuyén
mén theo phuong thire mi ngidd do tin wrdmg thng 36 1 vl 1o fch hode khing ching i lgi
ich cao nhit clia Cong ty, trén co sd tuln thi lujt phip vé khdng ¢b sy phét hién hay xdc nhin
ndo riing ngudi 46 di vi pham nhimg tréch nhiém ciia minh. Clng ty 6 quyén mua bio hidm
cho nhimg ngudri do dé trinh nhitmg tridch nhigm byl thisdmg ndu 1rén.

X. BAN KIEM SOAT

Diéu 36. Thinh vién Ban kifm soit

I. S lirgng thanh vién Ban ki¢m sodt phai ¢o ba (§3) thinh vién, Trong Ban kiém sodt
phai cd it nhit mdt thanh vién 14 ngudi ¢6 chuyén mén vé tal chinh ké todn. Thanh vién nay
khiing phai 13 nhin vién trong b ké todn, tai chinh cia cbng ty vi khéng phii I thinh
vién hay nhiln vién cia céng 1y kiém todn ddc lip dang thye hign vige kiém todn cic bdo céo

tai chinh cua cong ty. Ban kiém soat phéi chi dinh mot thanh vién ldm Tradmg ban, Trrmng
ban kigm sodt od cic qu:,.-é-n wit trlich nhigm sau:

& Tridu tip cude hop Ban kiém sodt va hoat ding vdi tw céch 13 Trndmg ban kiém sodt;

b. Yéu chu Cling ty cung clip cac thang tin lién quan dé bao cdo cic thanh vién cia Ban
kiém sodt;

¢. Lap v ky bdo céio cia Ban kiém soft sau khi a8 tham khio y kién cia Hai dong quin
trj d& trinh lén Bai hoi ddng cb dong.

2. CH ddng nﬁmgj:l} it horn 5% ngéhﬁs ¢ quyén bifu quyét trong thid han lidn fue it
nhit siu thing c6 the tip hop phicu biu viio voi nhau d¢ dé cir cdc (mg vién vao Ban kiém
sodit. Ch déng hode nhom cb dong nim gil tir §% dén dudi 10% sb b phiin c6 quyén bidu
quyét trong thiri han lidn tue it nhit shu thing duge d& o mat thanh vién; tir 10% dén dudn
30% dwgre d& cir hal thanh vién; tir 30% dén dudi 50% duge dé ol ba thanh vién; tir 50% dén
durri 65% dure 88 cir bbn thanh vién vi néu tir 65% tnd 180 duge ¢4 el 80 56 (mg vién,

3. Cac thinh vién cia Ban kiém sodt do Bai hii dong :ﬁhdfmg b nhigm, nhig¢m ky cin
Ban kifm sodt khdng qud ndm (05) aim; thinh vién Ban kidm sodt oo thé duoe biu lai voi
st nhiém k¥ khéng han ché.

4. Thanh vién Ban kiem sodt khiing con tr cdch thanh vién trong ede trudmg hop sau:

a. Thinh vién do bj phip luft cim lim thinh vién Ban kidm sodt;

b.Thinh vién @6 tir chirc bing mdt vin ban thdng bio duge giri dén try st chinh cho
Cong ty;

¢.Thinh vién d6 bj rii logn thm thin vi cdc thinh vién khic cia Ban kiém sodt co
nhimg bing chimg chuyén min chimg to nguin 46 khdng con ning lyo himh vi;
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d. Thénh vién 86 ving mat khong tham dir cée cude hop cia Ban kiém soft lién tue trong
vong sdu thang lién tyc, vi trong théi gian niy Ban kiém sodt khing cho phép thinh vién do
viing miit v da phan quyét ring chire vy el nguii ndy bj bo trdng;

e.Thinh vién db bj cach chirc thinh vién Ban kiém sodt theo qu}'ét dinh cia Bal hii
ding co dong,

Diéu 37. Ban kiém soit

Ban kiém soft s& b cée quyen vi trich nhigm theo quy dinh wi Bidu 165 Luft
doanh nghilp va Bigu [ niy, bao gdm:

 a.Giam sit tinh tuan thu coa Hl dong quan trj, Gidm dic trong vife quin ¥ va
didu hanh cdng ty.

Ig.h'.lém tra tinh hgp Iy, hop phép, tinh trung thire va mire d céin trong trong quan
1y, diéu hinh hogt ddng Kinh doanh; tinh b théng, nhit quin va phi hop cla cong e
ké todn, thong ké vi lip bio cio tai chinh.

¢. Thiim dinh tinh diy du, hop phigp vi trung thye cta béo cdo tinh hinh kinh doanh,
bdo cao tai chinh hing ndm va 6 thing cta cdng ty, bao cdo dinh gid cdng tic quan
Iy cha HiH dong qudn tri; vt trinh béo cdo thim dinh tai cude hop thudmg nign Bai hi
dbng cb dong.

d.Ra sodt, kidgm tra v dénh gis higu lye vA hidu qud cia b thbng kidm sodt ndi
b, kiém todn ndi b, quan 1¥ rii ro v cinh bdo sém cda congty.

e Xem xét 80 ké todn, ghi chép ke todn vi cde i lidu khic cia chng ty, cdc -;Ennf
vige quin 1y, diéu hinh hogt déng cia cbng ty khi xét thiy cin thict holic theo quyet
dinh cia Dpi hi ddng cb déng hofic theo yéu cdu cia b dong hojic nhim cé dong
gquy dinh tai khoan 3 Biéo 11 cha Didu 12 miy,

f. Khi ¢6 véu cilu cia ::45 déng hofic nhom co déng quy dinh tgi khoan khoan 3 Didu
|1 cla Diéu 1€ ndy, Ban kiém soat thire hign kidm tra trong thivi han bay (07) ngy lim
vige, ke tir ngay nhin duge yéu céu. Trong thai han mudi 18m (15) ngay, l# tir ngivy I!LEI
thise kidm tra, Ban kidm sodt phi bdo cdo gidi trinh v& nhimg viin d& dugce yéu clu kiém
tra dén Hoi ddng quan tri va ¢f dang hojc nhém cb dong co yéu ciu,

g Vige kifm tra cia Ban kidm sodt quy dinh tai khodn ndy khong dige can trd
hoat ddng binh thudimg cda Hi d{'ﬁng quin irj, khing gy gidn doan diéu hainh hogt dong
kinh doanh ¢tz cing tv.

b Kidn nghj Hji dbng quén tri hojic Pai hii ddng cb ddng cic bién phap sim dbi,
bd sung, cal tién co cdu b chirc quan 1y, gidm sét va didu hlnh hoat ddng kinh doanh
cilia chng by,

i. Khi phat hign cé thinh vién Hoi dbng quan trj, Téng Gidm dbe vi pham nghia
Vi cla n%l_ulrl quan 1y cAng ty thi phii théng béo ngay béng vn ban v&i Hoi dong quaan
trf, yéu edu nguiri ¢d hinh vi vi pham chim dint hinh vi vi pham va c6 gidi phdp khic
phue hiu qui.

i Ca ég.t}rén tham dy va tham gia thio ludn tai céc cube hop Dgi hdi ding b
dong. Hi dong quan trj v cic cude hop khic cla odng ty.

k. Thire hidn ciic qu:,rén vi nhiém vy khic theo quy dinh cia Lufit nay, Biéu 1é cong
ty va quyét dinh cia Dgi hi dﬁng ¢ ding.

I Cé guyén st dyng fr vin dic lip, bd phin kiém toin ndi b cia cing ty dé
thiro hién cic nhid¢m vy dugt giao.

m. Ban ki¢m sodt cd thé tham khéo ¥ kién cia Hoi dbng quan trj tnude khi trinh
o cao, két ludin va kién nghj lén Brgi hoi dong cd dong.

Thiinh vién cia H3i déng qudn tr, Tong Gidm dbc didu hmmw:m-.hﬁquﬂni i
cung chp tit cd cée thong tin v i 1idu lién quan dén hoat ding ciia Chng ty theo yéu chu cin
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Ban kifm sodt. Thir k§ Cong ty phii bao dim riing todn b bin sao chup céc thing tin i
chinh, céc théng tin khéc cung clip cho cdc thanh vién Hoi ddng quan trj va ban sao cdc bién
ban hop Hi ddng quin trj s& phiii duge cung clp cho thinh vién Ban kiém soft vio clng thivi
diém ching dwge cung cip cho Hi déng quin trj.

Sau khi d3 tham khio ¥ kién ctia Hoi dbng quin tri, Ban kifm scdt ¢6 thé ban hinh cic
quy dinh v cdc cude hop cia Ban kidm sodt vi cich thirc hoat ddng cia Ban kiém sodt. Ban
kigm sodit phai hop 18 thiéu hai 1&n mit ndm v& 6 lugng thanh vién tham gin céic cufic hop
thi thidu Ia [hai] ngudi.

Tong mire thi lao cho cée thanh vién Ban kiém sodt do quyét dinh cda Bgi hdi dong cb
dbng. Thinh vién cia Ban kiém sodt cling s2 durge thanh tofn cée khoan chi phl di lgi, khich
san vi ede chi phi phét sinh mdt cich hop 19 khi ho tham gia cée cude hop cia Ban kiém sodt
hodc lién quan dén hoat ddng kinh doanh cia Cang ty,

X1l.  QUYEN DIEU TRA S0 SACH VA HO S0 CONG TY
Bicu 38, Quyén didu tra sb sich vii hd so

1, Cd déng hofic nhém cb déng dé ciip trong Ditu 24.2 va Ditu 36.2 cia Didu 1@ ndy cd
quyeén trye I,iﬂ-.p hofic qua lufit su hode ngudi duge uy quyén, giti viin ban yéu chu duge kidm
tra trong gitr lm vide va tai dia diém kinh doanh chinh cia céng ty danh sdch ¢b dong, cic
bién hin cia Dai hii ddng cd dong v sao chyp hodc trich lue cc b so dé. Yéu clu kiém tra
do phia ludt su dai di¢n holic dal didn duge uy quyén khie cia co déng phai kém theo gifly uy
quyén cin cb dong ma nguini d6 dai dién hodic mdt ban sao cbng chimg cia gify uy quvén
niy,

2. Thanh vién Hii ddng quén trj, thanh vién Ban kiém sodt, Tdng Giim déc dicu hinh
v cdn bd quin 1§ ¢6 quyén kidm tra s diing k¥ cb dbng cia Cong ty, danh séch cb dong va
nhimg $6 séeh va hd so khie cias Cong ty vi nhimg mye dich lién quan i chire vy cda minh
vari didu kién cdc thing tin nay phii duge bao mit.

3, Cong ty s2 phai luu Didu 1@ niy vi nhimg bin sia doi bo sung Dieu 1§, Gigy chimg
nhiin ding ky kinh doanh, cée quy ché, cdc tai liéu chimg minh quyén sé hitu ti sin, bién bin
hop Dai hii ddng cd ddng va HYi ddng quin tri, cde bie clo cia Ban kidm sodt, bdo cdo thi
chinh hang niim, so sich ké todn vi bt cir gié}r tir ndo khac theo quy dinh coa phap ludt @i try
sér chinh hodic mdt ned khie véi didu kign 1 cde ob ddng v co quan ding ky kinh deanh duge
thing bio vé dia didm luu trir cde gi-ri:.' tlr ndiy.

4. Cb déng cb quyén duge Cong ty cdp mdt bin Didu 18 Cong ty mién phi. Truimg hop
Céng ty co website riéng, Didu ¢ ndy phai duge cing bd trén website dd,
XIL.  CONG NHAN VIEN VA CONG POAN

Diéu 39. Cong nhin vién vii céng dodn

Téng Gidm dbc hofic didu hanh phai lip ké hoach 48 Hoi dng quén trj thing qua cic
viin dé lién quan dén vige tuyén dung, lao ddng, budc thi viée, luomg bing, bao hiém xa hii,
phic lgi, khen thudmg va k¥ lufit 35§ v&i cén bd quin 1y va ngudi loo ddng cling nhu nhimg
moi quan hé cia Céng ty voi cic to chire cong dodn dugc cong nhiin theo céc chudn mue,
thong 1& vi chinh sdch quan 19 ot nhit, nhimg thong 1& vd chinh sich quy dinh tai Biéu 18
néy, cdc quy ché cia Cang ty vi quy dinh phip fudt hign hinh,

XIII. PHAN CHIA L{JI NHUAN

Diéu 40. €4 tire

1. C& e trd cho cb ph@.nd:\hé thiing duge xéc dinh cin cir vio 56 loi nhugn rong
di thyre hién vt khodn chi tra ¢ tie dume trich or ngudn lgi nhudn gitr lai cia cdng ty,
Cong ty chi due trd of tire cin ¢ philn phb thang khi cb 4l che didu kidn sau ddy;

a) Cong tv dd hoan thinh nghin vy thug va cdc nghin vy tai chinh khic theo quy
dinh cla phap ludt;
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by B trich lip cic qui ¢dng 1y v bl dip di 18 trede 46 thea quy djnh eda phip lufl v Bidu
18 chng ty;

¢) Ngay sau khi tra hét sb b tie d3 dinh, céng ty viin phii bio dim thanh todn di
chc khodn ngr vi nghia vy 13i sin khac dén han.

2. tire ¢ thé duge chi trd bing tidn mat, bing cd philn cia cdng ty hofic bing i
sin khic, Néu chi tra bdng tien mft thi phai duge thye hign bing dﬂmg Vift MNam vi co
thé dugre chi tri bing sée, chuyén khoin hode lénh tra tién g bing biu di¢n dén dia
chi thudmg tri hodic dja chi lidn lac cta cb dong.

3.C4 tire phai duge thanh todn diy i trong thivi han 6 thing ké tir ngay két thic
hop Dai hifi déng ch déng thl.rénli nién. H d quan trj phai lip danh sich ch déng
duge nhin ¢ e, xdc dinh mire cf tic duge a8 véi timg ob phin, thii han v hinh
thirc tra chim nhat 30 ngdy trudc moi ldn trd <0 tive. 'I'J'ﬂngb&c'vé trd co tire phai
dirge i biing phuong thire bdo ddm dén cd dang theo dia chi ding ky trong s ding ky
cO dong chim nhit 15 ngay trrde khi thuc hién tea ¢ tie, Thong bdo it nh%l phdi ed:

i Tén chng ty va dja chi tny s¢ chinh cla cing ty;

t)Hg, tén, dia chi thudmg trl, quﬂc tich, s& Thé cin cute cong déin, Gifi}- chimg minh
nhén dfin, H} chiéu hofic chimg thyc ¢4 nhin hop phap khac caa ¢o dong |3 ¢d nhin;

o) Tén, ma sb doanh nghigp hode s0 quyét dinh thinh 13p, dja chi try s& chinh cia cd
dong i vh ehirc;

186 lwmg cb Elhﬁ.n timg loal cim off dong; mire ¢d tire ddi voi timg od phﬁn wil
thng 50 cb tic mi of ddng 46 duge nhin;

d) Thisi diém va phuong thire tra o tirc;

¢iHg, #n, chr ky cta Cha tich hfi ding quan trj va ngudi dad dign theo phap lufit
cin cdng ty,

4, Trutmg hop b ddng chuyén nhugng cd phin cia minh trong thé gian gita thei
digm két thie 13p danh sich ¢d ddng va thivi didm trd ¢d vire thi ngudi chuyén nhugng 14
nEwnd nhiin cd tic tir cdng ty.

 Trudmg hop chi tri of tie bing cf phiin, cdng ty khing phii lam thi te chio bén
co phin theo quy dinh tgi Bidu 122 va Bidu 123 cua Ludt doanh nghigp. Cong ty phai
ding ky tang vom diéu 1@ twong img v thng gid tri ménh gid cde cd phin ding dé chi tr
ch tire trong thiri han 05 ngiy, ké tir ngiy hodn thinh viée thanh todn ¢b tirc

Pitu 41, Cic vin aé khic lién quan dén phin phéi lpi nhuin

- Trich liip cac quy (qu¥ diu tu phit tricn, qui dy phéng tai chinh, qu¥ khen thuimg,
phiic lgi): hing nim cin cir vio két qua kinh doanh, HRQT @& sulit mirc cy thé dé Bai hoi
ding cb déng xem xé quyét dinh.

- Cée viin a8 khdc lign quan dén phan phii 1gi nhudn duge thye hign theo quy dinh cia
phap ludt.

XIV. TAlI KHOAN NGAN HANG, QUY DU TRU, NAM TAI CHINH VA HE
THONG KE TOAN

Dicu 42. Tai khoin ngin hing

1. Chng ty 58 md i khodn tai mdt ngin hing Viér Nam hofic 1ai cbe ngin hing nude
ngodi duge phép hoat ddng tai Viégt Nam.

2. Theo sy chip thujin trude cia co quan cd thim quyén, trong trinimg hop clin thiét,
Cdng ty b thé md i khodn ngin hing & mwde ngodi theo cde quy dinh cla phip lufit.

3. Cong ty sé tién hanh 18t ¢ ¢dc khoan thanh todn va giao djch ké todn thong qua cac
tii khoan tién Vit Nam hode ngoai o tai cée ngin hing ma Cong ty md tal khoan.
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Bitu 43, Quf dy trir bd sung vin didu 1§

Hang nim, Cﬁng tv s& phai trich tir lgi nhudn sau thué eda minh mét khoin vioe quf dy
trit dé b sung vin didu 18 thea quy dinh cida phip luit, Khoin trich ndy khang dige vupt quié
5% lgi nhudn sau thué coa Céng ty va duge trich cho dén khi qu§ dir it bang 10%% vin dify
& cin Cong ty.

Ditu 44. Nam tii khoa

Nam tii khoa caa Cong ty bilt diu tir ngiy diu tién coa thing Mot hing nim va két thie
vao ngdy thir 31 cia thing 12 cing nim. Nim tii chinh diu tién bit dlu i ngdy cip Gidy
chimg nhiin ding ky kinh doanh (hofic gifly phép kinh doanh d6i v nhifng nginh, nghé kinh
doanh co didu kign) va két thilc vio ngdy thir 31 cda thing 12 ngay sau ngay cdp {iié chimg
nhin diing ky kinh doanh (gidy phép kinh doanh) d6.

Diéu 45. H thing ké toin

1. Hé thing k& todn Céng ty sir dung 1 Hé thdng K& todn Viét Nam (VAS) hodie ha
thing k& toin khie dirge BY T4i chinh chip thugn,

2. Cong ty lip sb sdch ké todn bing liéng Vigt. Cong ty s€ luu gilr hd so ké todn theo
lopl hinh cin céc hoat déng kinh doanh ma Cong ty tham gin. Nhimg hé sir nity phii chinh
xdic, cip nhit, cd h thﬁng vii phai da dé chirng minh va gidi trinh cac giao dich cia Cong ty.

3. Céng ty sir dung ding Viét Nam lam dom vj tién 1§ ding trong ké todn.

XV.  BAO CAO THUONG NIEN, TRACH NHIEM CONG BO THONG TIN,
THONG BAO RA CONG CHUNG

Diéu 46. Bio cio hing nim, siu thing vi hing quy

I. Chng ty phii Hp bin bdo cdo tai chinh hang nim theo quy dinh cia phip luft cing
nhr cde quy dinh cia Uy ban Chimg khodn Nhi nirde vi bdo cdo phii duge kidm todn theo
quy dinh tal Didu 48 cin Didu 18 ndy, va trong thiri han 90 ngiy ké tir khi két thic mbi ném @i
chinh, phii np bdo cdo thi chinh hing ndm di duge Bai hi dﬁlng b déng thing qua cho co
quan thué ¢ thim quyén, Uy ban Chimg khoan Nha nuée, S¢ Giao dich Chimg khodn/ Trung
tim Giao djch Chimg khodin vit co quan diing ky kinh doanh.

2, Béo ¢do tai chinh ndm phai bao gdm bdo cdo két qua hogt ding san xuit kinh doanh
phidn dnh mdt cdch trung thyre va khach quan tinh hinh vié 18i va I8 ciia Cohng ty trong ndm tdi
chinh v& bin cn ddi todn phin dnh mdt cach trung thyre va khich quan tinh hinh céc hopt
ding cin Cdng ty cho dén thi diém |§p bdo céo, bio cdo luu chuyén tidn 18 va thuyét minh
bdo cdo tai chinh, Truedmg hop Cong ty 1 mdt cdng ty mg, ngodi bdo cdo tai chinh nim con
phai bao gom ban cdn doi ke todn tong hop vé tinh hinh hogt ddng cua Cong ty vi cée cong ty
con vao cudi mdi nim 147 chinh,

3. Cong ty phdi lip cac bdo cdo sdu thing va hing quy theo cic quy dinh cia Uy ban
Chimg khodn Nha nude vi ndp cho Uy ban Chimg khodn Nhi nude v & Giao dich Chimg
khodn/ Trung tim Giao dich Chimg khodn.

4. Cde béo cdo thi chinh duge kidm todn (bao gdm ¥ kifn cia kidm todn vién), bdo
cdo sdu thing vi quy cba cdng ty phii duge cdng bd trén website cla cdng ty.

5, Cdc th chie, ci nhiin quan tim déu duge quyén kiém tra hofic sao chyp ban bdo cio
tai chinh hing niim 43 duge kizm todin, bdo cio sdu thing va hing quy trong gidr lim vide cia
Cong ty, tpl try s& chinh cia Cong ty va phai tra mt mirc phi hop ly cho vige sao chyp.

Diéu 47. Cng bd thing tin vi thing bio ra cong ching

Cdc bio cdo tal chinh hing ndm va cic i ligu b trg khéc phai duge cong b ra cing
chiing theo nhimg quy dinh cia Uy ban Chimg khodn Nhi nurdc v nip cho co quan thué hirs
quan v co quan ddng ky kinh doanh theo céc quy dinh cin Lu§t Doanh nghiép.



XVL KIEM TOAN CONG TY

Biéu 48. Kiém toan

1. Tai Bai hi dl.!!nng i dong tl'lub'u_g nién s& chi dinh mét cong ty kiém todn dic | p, hoat
ding hep phip i Vigt Nam va duge Uy ban Chimg khodn Nha nude chip thufin kiém todn

cho cde cdng ty nigm yét, tién hanh cic hogt dfng kiém todn Cong ty cho ném i chinh tiép
theo dyra trén nhimg didu khodn va diéu kién thod thuin véi HAI ddng quin tr.

2. Chng ty s& phai chudn bj va giri bdo cdo tii chinh hang nim cho céng ty kiém todn
dic liip sau khi két thic ndm tii chinh.

¥ ::nrég ty kiém todn dbc lip kidm tra, xdc nhin v bdo cfo vé bdo cdo thi chinh hing
niim cho biét céc khodn thu chi cia Céng ty, lip bdo cdo kiém todn va trinh bdo cdo dé cho
Héi ddng quin trf trong vang [hai] thang ké ur ngay két thic nim tai chinh. Céc nhin vién cia
chng ty kidm todn dfc 1dp thue hidn vige kidgm todn cho Céng ty phal dwge Uy ban Chimg
khodn Nhi nude chip thudn.

4. Mjt bin sao cla bio céo kiém todn s8 phii dirge gini dinh kém véi mdi ban bio cdo
ké todn hang nim cia Cong ty.

- Hliém todin vién thye hién vide kiém todn Chng ty =& duge phép tham dy moi cude hop
Bai hii ddng eb dang va dirge quyén nhin cée thiing bao va cde thang tin khde lién quan dén
Brai héi ding ob ddng ma cde ¢d ddng duoe quydn nhin va duge phat biéu ¥ kifn i dpi b
vé cae van dé co lién quan dén kiém todn.

XVIL CONDAU

Dieu 49. Con diu

1. Hii ddng quan 1rj quyét dinh vé hinh thirc, 36 luomg vi ndi dung con diu cia
doanh nghiép. N&i dung con dau phéai thé hién nhimg théng tin sau diiy:

a} Téndoanh nghiép;

by Ma sdb doanh nghiép.

2. Tnrde khi sir dung, cdng ty phai thing béo miu con diu vdi co quan dang k¥
kinh doanh d& diing i cdng khai trén Chng théng tin quéc gia vé ding ky doanh nghiép.

Hi ding quan trj, 'I'-frng gidm dde, sir dung va hru gilt con dilu theo quy dinh caa
phép lufit hién hanh, Con diiu duge sir dyng trong cde trudmg hep theo quy dinh cin phip
ludt hofe cie bén giao dijch ed thia thudin vé vigc sir dung diu.

XVIIL CHAM DUT HOAT PONG VA THANH LY

Bitu 50. Chim dirt hogt djng

I. Céng ty co thé bj gidi thé hojic chim dirt hoat ddhg trong nhimg truimg hgp sau:

a. Khi két thic thiri hgn hogt ddng cta Cong ty, ké ca sau khi d& gia hon;

b. Tod dn tuyén b Cong 1y pha sin thee quy dinh cia phip ludt hign hanh;

¢. Giai thé trurdee thiri han theo quyét dinh cia Pal hii dong co déng.

d. Cée trudmg hop khéc do phap ludt quy dinh.

2. Vige giai thé Cong ty trne thiri han (k& cd thii han 88 gia han) do Dai hi ding cd
dong quyét dinh, Hii ddng quén trj thye hi&n._l{]uyét dinh giai the nay phal théng bao hay xin
chiip thufin clia co quan c6 thim quyén (néu bit bude) thea quy dinh,

Diéu 51. Trudmg hgp bé tie giika cic thinh vién Hji dbng quin irf vi ob ddng

Trir khi Didu 18 ndy ¢6 quy dinh khéc, céc ¢b ddng ndm gilt mit nira sb b phidy dang
I hidnh e6 quyén bidu quyét trong biiu cir thiink vién H&1 dong quan tri cb quyén d¢ dom
khiéu npi t&i tod d€ yéu ciu gidi thé theo mdt hay mit s0 cic clin cir sau:
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|. Céc thimh vién Hi ddng quin tri khing thng nhit trong quin Iy cic cdng viée cla
Cing ty diin @én tinh wang khong dat duvie 56 phidu cin thiét theo quy dinh 4 Hoi ddng quéan
irj hoat ddng.

2. Céc ch ding khong thong nhit nén khing thé dat dupe s6 phifu cdn thiét theo quy
dinh dé tién Kinh bu thinh vién Hai dbng quan i,

3. Cd sy bit dong trong ndi bd va hai holic nhiéu phe cénh ¢ dong bj chia ré khién cho
vide gidi thé s& 14 phuomg dn o6 lii hon ci cho toin thé ¢b dang.

Bicu 52. Gia hyn hopt djng

L. Hgi ding quén irj 52 triéu tip hop Dal hii don ué_l dong it nhit by thing truidc khi
két thie thi hon hopt dong dé cf ddng o6 thé bidu quvet vé viée gia han hoat dong coa Cing
tv thém mdt thei gian theo d& nghj ol Hai ddng quan tri,

2. Thisi han hogt ddng s& duge gia han thém khi cb tir 63% trér 18n thng s8 phidu bdu cia
chi cb ddng co quyén bidu quyét cd mit truc tiép hodc thong qua dai dign dige Oy quyén cd
miit tai Bai hji ddng cb ddng thdng quu.

Piéu 53, Thanh Iy

1. TGi thidu sdu thing tmude khi két thiic thivi han hoat ddng cda Cong ty hode sau khi cd
mit quyét dinh gidi thé Céng ty, Hii ddng quin tri phai thinh lip Ban thanh 1y gbm [ba]
thiinh vién. Hai thinh vién do Dai hoi ddng 6 ddng chi dinh vi mdt thiinh vidn do Hi dong
quidin trj chi dinh tir mdt cong ty kidém todn ddc 1ip. Ban thanh 1y s& chufin bj céc &u}f ¢hé hopt
déng cin minh. Cdc thknh vién cia Ban thanh 1y cé thé ducre lia chon trong s6 nhin vién
Cong ty hofic chuyén gia dic 1ip. Tét ci céc chi phi lién quan dén thanh by 52 duge Cong ty
tru tién thanh todn trrde cic kKhodn ng kKhic coa Cong ty.

2. Ban thanh 1y cé trdch nhigm bdo cdo cho co quan ding ky kinh doanh vé ngay thinh
Iip vii nghy bit diu hoat dong, Ké tir thi diém do, Ban thanh 1y 58 thay mit Cing ty trong tit
ci che cdng viée lign quan dén thanh |y Chng ty trude Tod dn v cdc co quan hinh chinh.

3. Tién thu duye tir vige thanh 1Y s& duge thanh todn theo thir ty sau:

a. Cée chi phi thanh 1¥;

b. Tién lwong va chi phi bao hiém cho cong nhin vién;

c. Thué vii cie khodn ndp cb tinh chit thué mi Cong ty phii trh cho Nhi muric;

d. Cac khoin vay (néu cé);

. Chic khodn nir khie ciia Cdng ty;

f. §6 du con lgi sau khi da thanh todn tt cé cdc khodn ng tir mye (8) dén (¢) wén diy 2
duge phin chin cho cdc o ddng, Che ¢b phiin wu dii s& wu tién thanh todn trudc.

XIX. GIAIQUYET TRANH CHAP NOI BQ

Diéu 54. Giii quyét tranh chip ndibj

I. Trutmg hep phit sinh tranh chilp hay khiéu nei eé lién quan 161 hogt déng cin Cang ty
hay 16 quyén cia céc cb dang phét sinh tir Diéu 1§ hay tir bt cir quyén hofic nghta vy do Lufit
Doanh nghigp hay cae luft khic hofie cdc quy dinh hanh chinh quy dinh, gifa;

a Ch ddng vl Cong ty; hofic

b, Co ding viri Hi ding quan tri, Ban kiém sodt, Tong Gigm dbc didu hanh hny ein bg
quian 1y eao cip

Cie bén lién quan s& cb ging gidi quyét tranh chip do théng qua thuong lugmg vi hoa
gidi. Trir trrmg hop tranh chilp lign quan & H3i ddng quan trj hay Chi tich Hi ddng quan
tri, Chis tich Hi dong quan trj s& chi tri viéc gisi quyet tranh chilp va s& véu ciu timg bén
trinh by cie véu th thye tifn lién quan dén tranh chiip trong vong 15 ngiy lim vide ki tir
ngiy tranh chiip phét sinh. Truémg hop tranh chip lién quan t&i Hji déng quan trj hay Chi

[ 33



tich Hi ddng quin tri, bit cir bén nio ciing cb thé yéu chu chi djinh mijt chuyén gia dic
liip 4é hinh dgng véri tr cdeh 1A trong ti cho qud trinh gidi quyét tranh chilp.

2. Truimg hop khong dat duge quyet dinh hoa gidi trong vong [sdu] tudn or khi bit dﬁru
qué trinh hod gidd hojic néu qugﬂt dinh cia trung gian hod gidi khong duge cic bén chip
nhiin, bt cir bén néo ciing co thé dua tranh chiip o ra Trong tai kinh té hojic Tod &n kinh té.

3, Céic bén s wy chiu chi phi cda minh ¢6 lién quan 5 thd the thuong leomg va hia gial.
Cdc chi phi eiia Toa dn s& do Tda phin quyét bén ndo phai chiju.

XX. BOSUNG VA SUTA PO DIEU LE

Piéu 55, Bd sung vit sim dbi Didu 1§

1. Vige bé sung, sira ddi Didu 18 nay phii dige Bai hi ddng cb dong xem xét quyét dinh.

2. Trong tnrimg hop ¢b nhimg quy dijnh cia phap et co lién quan dén hogt ddng cim
Cong ty chua duge d& cip rong bin Didu 1@ niy hodic trong trrdmg hop b nhimg quy dinh
mdni i phap ludt khic vii nhimg diu khodn trong Diéu 1§ nay thi nhimg quy djnh cia phip
lufit 36 duemg nhién duge dp dung v didy chinh hoat ddng cda Cong ty .

XXI. NGAY HIEU LUC
Diéu 56. Ngiy higu lye

I Didu 18 nay gbm 21 chuong vii 56 Diéu 1a bin Didu i@ ]'ﬁoph& vit chinh thirc
cua Cang ty, thay céc bén trude diy. Pidu 1& nay duge Bl hii dong cd déng Cong ty
thong qua ngiy |8 thing 05 nam 2016 v cing chiip thuiin hi¢u lyc todn vin con Pidu 1§
nity. Diéu 18 ndy cd hidu lye ké tir ngdy duge Dai hdi déng of ddng thing qua,

2. Pidu 1& niy duwge 1im thinh mdt (01) ban gbe bing tiéng Viét vA duge hnu gitr tai
try si¥ chinh cia Céng ty.

3. Céc ban sao hofic trich lye Bidu 18 Céng ty phai duge ky bai Cha tich Hoi déng
quan trj hofic bdi jt lm@tphx:hﬂi{h'l}t&ngsﬂﬂﬂ.nhviénl-lﬁid&ng guan trj thi mdi
et gid tr]. Khong han ché boi quy dinh ndy, Chi tich H& déng quin i hofic Téng
Giam dbc hode ngudi duge Téng Gidm dbe Gy quydn, phin clp cd quyén clp sao v bin
chinh hofic trich lye mit phﬁn tir bin chinh caa Bidu 1@ Cong ty {;k cung :ﬁp cho cb
ding, cde ddi the, ca quan ¢ thdm quyén hay cdc bén lidgn quan cia Cang ty.
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