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phAnmOdAu

Biiu Id nay dû c lap trdn ca so cua ban Diiu la Ian ddu dupe Bgi h$i ddng Co

ddng thanh lap Cong ty nhdt trl thong qua ngdy 24 thdng 03 ndm 2006, cdc ban sua dot,

bd sung mat sd diiu cua Diiu la Cong ty dur/c Bat hoi dong Cd dong Cong ty nhdt tri

thong qua vdo cac ndm 2007, ndm 2009, ndm 2011, ndm 2013, ndm 2016 vd ede quy dinh

cua phdp luqt hi^n horde, Id co so phdp ly cho todn bd hoqt ddng cua Cong ty Co phdn

Thudc sat tritng V iet Nam (dudi ddy gqi Id "Cong ty"), dttoc thong qua theo quyet dinh

hap la cua Bat hoi ddng Co ddng thtebng men ndm 2017 td choc vdo ngdy 27 thdng 04

ndm 2017 tqi ThdnhphdHd Chi Mink

L   GlAl THlCH CAC THUAT  NGC TRONG BltV  1$

Oieu 1   Giii tbich thuqt ngfr

1.T rir trudng hpp cdc diu khodn hodc ngft dinh ciia Bi^u 1$ ndy quy dinh khdc,

nhftng thudt ngtt sau ddy s^ c6 nghTa nhu dupe quy dinh dudi ddy:

a."H6i ddng" Id H0i ddng qudn tri cua Cdng ty;

b."Bia ban kinh doanh" Id ldnh thd V i^t Nam vd nude ngodi;

c."V 6n dieu Id" Id tdng gid trj m^nh gid cd phln dd bdn vd dupe quy djnh tgi Bieu

5 Bidu 1^ ndy;

d."L udt Boanh nghidp" Id Ludt Doanh nghi$p s6 68/2014/QH13 duqc Qu6c h$i

thdng qua ngdy 26 thdng 11 ndm 2014;

e."Naav thanh lap" Id ngdy md Cdng ty dû c cdp Gidy chung nhdn ddng k  ̂doanh

nghi^p (Gidy chimg nhqn ddng k  ̂kinh doanh) Ian ddu;

f."Phap ludt" i ,̂bdt ky vdn ban nao dû e lift ke tqi Bi^u 1 vd Bi^u 2 cda L udt

Ban Hdnh V dn Bdn Quy Phqm Phdp L uqt dupe Qû T̂!0i V i$t Nam thong qua

vdo ngdy 03 thdng 6 ndm 2008 vd tai Didu 1 cua Luqt Ban Hdnh V dn Ban Quy

Phqm Phdp L udt cda Hpi Bdng Nhdn Ban vd Uy Ban Nhdn Bdn Cdc Cdp dupe

Qu6c Hpi V iqt Nam thdng qua vdo ngdy 03 thdng 12 ndm 2004, vd trong trubng

hpp cdc Bidu trdn dupe sita doi hodc b6 sung, thi sd bao g6m bat ky vdn ban nao

ma sau do dupe dinh nghTa Id m$t vdn ban quy phqm phdp luqt theo quy dinh tqi

cdc stla ddi hodc bd sung dd;

g."Cdn bd qudn K " Id T^ng Gidm d6c, Phd Tong Gidm d6c, K  ̂todn trudng, vd

cdc cdn bp khdc trong Cong ty dupe H^i d̂ ng qudn tri phe chudn;

h. "Nhdng ngudi lien quan" la cd nhdn ho$c td churc ndo dupe quy dinh tqi K hodn

17 Bidu 4 L udt Doanh nghipp vd khodn 34 Bi^u 6 L udt Chiing khodn;

i. "C6 ddng" Id mpi thd nhdn hay phdp nhdn dupe ghi ten trong Sd ddng k  ̂C^

ddng cua Cdng ty vdi tu edeh Id ngudi sd hftu cd phi^u;

j.  "Thdi han hoat ddng" Id thdi gian hoqt dpng ciia Cong ty dupe quy djnh tqi

Bidu 2 cua Bieu lq ndy vd thdi gian gia hqn (neu cd) dupe Bqi hQi ddng Cd

ddng cda Cdng ty thdng qua bdng nghj quydt;

k. "V idt Nam" Id nude Cpng hda X d hdi Chu nghTa V idt Nam.

2.T rong Bidu Id ndy, cdc tham chieu tdi mpt hodc mdt s6 quy djnh hodc vdn bdn

khdc sd bao gom cd nhOng sua ddi hodc vdn bdn thay the chung.

3.Cdc tieu dd (chuong, di6u cua Bieu 1? nay) dupe su dyng nhdm thuqn ti$n cho vi$c

hilu npi dung vd khdng dnh hudng tdi npi dung cua Bieu Id ndy.



4.    Cdc tir ho ĉ thual ngtt da dû e dinh nghia trong L u|t Doanh nghidp (neu Wrong

mdu thuan vdri chu the hoc ngQ cdnh) sd c6 nghia tuong ty trong Didu I^ tidy.

H.  T JiN, HtNH THtfC, TRV  Sd, CHI NHA NH, V AN PHdNG DAI I^N V A

THdl HAN HOA T  DONG CUA  CONG T Y

Dieu 2   T in, Hlnh thtfc, Try fir, Chi nhdnh vi T htri hgn hogt dyng cua Cong ty.

1.T dnCOngty

o  Tentiengvidt  : Cong ty Co phan Thuoc sdt trdng V iet Nam

o  Tenti^ngAnh : V ietnam Pesticide J oint Stock Company

0  Tengiaodjch : Cong ty C6 phan Thuoc sit trhng V i^t Nam

o  Tdnvilttit      :V IPESCO

2.Cong ty Id cong ty co phdn CO tu edeh phdp nhan phd hop vdi phdp lû t hi^n hdnh

cda V idt Nam.

3.T ry s* dang ky cda C6ng ty Id:

o  Djachi: 102 Nguy^n Dlnh Chi^n. Phu6ng Da K ao, Qu|n 1, Thdnh

pho Ho Chi Minh.

o  Didnthogi-^**  ̂08 38224364 -08 38298494-08 38295730

o  Fax    I    : 08 38230752i

o  E -mail  I    : vhpesco(5)hcm.vnn.vn

o  Website |    : www.vipesco.com.vn

4.T dng Gidm d6c Id ngucn dgi dipn theo phdp lû t ciia Cong ty.

5.T rong qud trlnh hoat dong c3n cdr vdo nhu c îu phdt trien sdn xû t - kinh doanh,

Cong ty c6 theThd̂ h lgp / giai the Chi nhdnh, COng t̂ peem, X i nghidp vd V Sn

phdng dgi didn tgi ede Tinh, Thdnh phd d V i^t Nam ho^c o nude ngodi flieo Nghj

quydt ctia Hdi d6ng qudn tri vd trong phgm vi ludt phdp cho phdp.

6.T nl khi chdm dirt hogt d^ng trudc thdi hgn theo K hodn 2 Diju 50 ho^c gia hgn

hoat dpng theo Didu 51 cua Dieu Id ndy, thdi hgn hogt dng cua Cong ty sd bdt diu

tirngdy thdnh ldp vdlandmmuOT(50)ndm.  .^ . f  

HL  MV C TlfiU, PHAM V I K INH DOANH V A  HOA T  DQNG CUA  C6NG TY

Dieu 3   Mpc tieu hogt d^ng cua Cong ty

1.    L tnh vyc kinh doanh cua COng ty Id:

a.Sdn xudt, gia cong, sang chai, d6ng g6i, buon bdn thuoc bdo vd thyc vat;

b.Sdn xudt vd mua bdn chit hip din vd xua dudi con triing. thulc diet ky sinh

triing trong chdn nudi gia sue, gia dm, thulc sat trung gia dyng (blnh xjt con

trimg trong nha,...);

c.Mua bdn mdy m6c, thilt bi chuyen dimg cho sdn xult thulc bdo vd thyc vt vd

trang thiet bi cho phong thi nghidm thudc bdo vd thyc V^

d.San xult vd mua bdn: bao bi vd in bao bl;

e.Ddu tu xdy dyng vd kinh doanh cho thud vdn phdng, nhd khdeh, cdn h ;̂

f.Mua bdn mdy mdc, thidt bi, vgt tu phyc vy dich vy trOng trpt vd ede djch vy

nong nghidp khdc;

Dtru If CSng ty Co pUSn Thuoc sil trimg Virt Nam IsiradS.bSsu^g Mm 2017)' Trang 4/39
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g. V fn tdi htog hda bang 6 td (trir 616 chuyfn dung);

h. K inh doanh cdc ngdnh nghf khdc phu hpp vdi quy djnh cda Phdp ludt

2.    Myc tidu hoyt ddng ciia Cong ty la khdng ngiing phdt triin cdc hoyt dpng sin xuit

- kinh doanh vd dich vy nhim tA i da hod lpi nhuyn cd the cd dupe ciia Cdng ty,

nang cao lpi ich cda ede Co dong, tyo vipc ldm cdi thifn ddi song vd nang cao thu

nh^p cho ngudi lao ddng, vd ldm trdn nghla vy ddi v6i Nhd nude theo qui djnh cua

phdp lu|t.

Diiu 4   Phym vi kinh doanh vd hoyt d$ng

1.Cdng ty dupe phdp ldp ki hoych vd tiin hdnh tit cd ede hoyt ddng kinh doanh theo

quy djnh cua Giay chiing nhjin ddng ky doanh nghipp vd Dieu id ndy, phu hpp vdi

quy djnh cia phdp luyt hipn hdnh vd thyc hidn ede bipn phdp thich hpp dd dyt dupe

ede myc tidu cua Cong ty.

2.Cdng ty cd thd tien hdnh nhOng hinh thdc kinh doanh khdc dupe phdp ludt cho

phdp vd dupe Hpi dong qudn trj phe ehuin (trong thdm quydn) ho^c dupe Dyi hdi

d^ng c6 ddng thong qua.

rv.   v6n oitv l$, c6 phAn, c6 d6ng sAng lap

Dieu 5   V on Dieu Id, Cd phan

1.V dn Dieu Id cia Cdng "ty Id 244.607.920.000 V ND (If ai tiSm b6n mucri b6n ty sdu

tram Id bdy tridu chin trdm hai mucri ngdn ddng).

Tdng sd V on Dieu id cda Cdng ty dupe chia thdnh 24.460.792 c6 phan vdi mdnh

gid id 10.000 V ND/ cfl phan.

2.Cdng ty cd the mglm ĉ gidm V n Didu If khi dû ê HHn dong C6 ddng thong

qua vd phd hpp vdi ede quy djnh cua phdp iuyt.

3.T it cd ede cd phan do Cdng ty phdt hdnh vdo ngdy thdng qua Diiu If ndy diu id ci

phan phd thdng, ke cd ede cd phin do Nhd nude ndm gi^t. Cdc quyen vd nghla vy

kdm theo cd phin phd thdng dupe quy djnh tyi Diiu 11 vd Diiu 12 ciia Diiu if

ndy.

4.Cdng ty cd thd phdt hdnh ede loyi cd phin khdc (cd phin chi phoi, ci phin ddc bif t,

cd phin uu ddi,...) sau khi cd sy chip thuyn cua Dyi hdi dA ng cA ddng vd phu hpp

vdi ede quy djnh cua phdp luyt.

5.CA  phin phA  thdng phdi dupe uu tifn chdo bdn cho ede CA ddng hifn hftu theo t̂

if tuong ting vdi ty if sd hilu cd phin phA thdng cua hp trong Cdng ty, trir trudng

hpp Dyi hdi ddng cA ddng quydt dinh khdc. So cA phin cd ddng khdng ddng ky

mua hit sf do Hpi dong qudn trj cua Cdng ty quyit djnh, nhun  ̂khdng dupe bdn sA

cA phin do theo ede diiu kifn thuyn Ipi hpn so vdi nhftng didu kipn dd chdo bdn

cho ede CA  ddng hipn httu trir trudng hpp cd phin dupe bdn qua Sd giao djch

chiing khodn theo phuong thtic diu gid.

6.Cdng ty cd thi mua cd phin cua chinh minh (ki cd cA phan uu dSi hodn lyi) theo

nhung phuong thiic dupe quy djnh trong Diiu if ndy vd phdp luyt hipn hdnh. CA

phin do Cdng ty mua lyi dupe gift ldm cd phiiu qû  vd Hpi ddng qudn trj cd thi

chdo bdn theo nhQng edeh thiic phu hpp vdi quy djnh ciia Diiu If ndy vd L uyt

Chiing khodn vd vdn bdn hudng dan lidn quan.



Chftng chl trdi philu hope cdc chftng khodn khdc cia Cdng ty (trft cdc thu chdo

bdn, cdc chftng chi tpm thdi vd cdc tdi lipu tuong tp) s8 dupe phdt hdnh eft ddu yd

chft ty cia ngufti dpi dipn theo pMp lupt cia Cdng ty, trft truftng hpp cdc didu

khodn vd dieu kipn phdt hdnh quy djnh khdc.

Dieu 8   Chuyen nhupng Co phan ^—  "*~~*

1.T t̂ cd cdc el phin dlu eft thi dupe tp do chuyln nhupng phi hpp vfti L udt Doanh

nghidp vd Dilu lp Cong ty. Tit cd cdc co phieu nidm ylt trdn Sd Giao djch Chftng

khodn sd dupe chuyln nhupng theo cdc quy djnh cia PMp ludt vl Chftng khodn vd

thi truftng chftng khodn.

2.Cl phan chua dupe thanh todn diy di khdng dupe chuyln nhupng vd khdng dupe

huftng cdc quyen lpi lidn quan nhu quyen nhjin el tie, quyen nhpn co phidu phdt

hdnh dd tang von el phin tft ngudn vln chi so hftu, quyen mua el phieu mfti chdo

bdn.

3.Cdng ty tdn trpng quyln thfta kl el phin theo ludt djnh. Truftng hpp eft nhilu

ngufti thfta kl el phdn thi phdi eft dpi di^n sd hftu, hoijc chia nhft si cd phdn cho

cdc ngufti thfta ke, bang thi tqc cdng chftng thu. Chi el phan mfti phdi dang ty tpi

Cdng ty nhu truftng hpp hodn thanh thi tqc mua bdn, chuyln nhupng el phin.

Dieu 9   Thu hoi Co phin

Dieu ie C*<s 1 CtptUn TltuSc sit tntog V iet Mom (Sli i, bfsung vim 2017).• flung 6/39

7.    Cdng ty eft thi phdt Mnh cdc lopi chftng khodn kMc khi dupe Dpi ll^^i dong e^

ddng thdng qua va phi hpp vfti quy djnh cfta phdp ludt.

Dieu 6   Chung chi CO phieu

1.C6 ddng dirge dp chftng chl ho}c chftng nh^n c6 phieu tuong ftng vfti s6 c  ̂phin

vd lopi cd phan sft hftu.

2.Chiing chi c6 philu pMt Mnh pMi cd d^u Cdng ty vd chO ^  ̂ciia dpi di^n theo

phdp ludt cua Cong ty theo cdc quy djnh tpi Ludt doanh nghipp. Chftng chi cd

phieu phdi ghi id so lupng vd lopi cd phdn cd lidn quan, hp vd tdn ngufti Mm gift

vd ede thong tin khdc theo quy djnh cua L upt Doanh nghidp.

3.T rong thdi hpn ba muoi (30) ngdy kd tft ngdy ndp ddy di ho so de nghi chuy^n

quyen sd hftu cd ph^n theo quy djnh cua Cdng ty, hodc trong thdi hqn sdu muoi

(60) ngdy (hodc cd thd ldu hon theo didu khodn pMt hdnh quy djnh) kd tft ngdy

thanh todn dft tidn mua cd phan theo nhu quy djnh tqi phuong dn pMt hdnh cd

phidu cua Cdng ty, ngufti sd hftu cd phan sS dupe cdp chftng chi cd phidu. Trudng

hpp ndy, ngudi sd hftu cd phan khdng phdi trd cho Cdng ty chi phi in chftng chi cd

phidu ho^c bdt ky mpt khodn phi ndo khi dupe cap chftng chi cd phidu.

4.T rudng hpp chi chuydn nhupng m^^t sd cd phdn trong mpt chftng chi cd phieu thl

chftng chi eft sd bj huy bo vd mpt chftng chl mdi ghi nhijin so cd phdn cdn lqi sd

dupe cip miln phi.

5.T rudng hpp chftng chi co phieu bj mdt, bj hfty hoai hodc bj hu hdng dudi hinh thftc

khdc, ngufti sd hftu cd phieu dd cd thd ydu cdu dupe cap lpi chftng chi cd phidu vdi

didu ki^n phdi dua ra bang chftng vd vide sft hftu co phdn, cam kdt chju trdch

nhipm khi cd tranh chap vd thanh todn mpi chi phi lien quan cho Cdng ty.

Dieu 7   Chftng chi i
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1.T rudng hpp cdddng khong thanh todn diy du vd ddng hpn v<H s6 c6 phin dd dang

ty mua, Hpi ddng qudn tri thdng bdo vd c6 quyen ydu ciu cd ddng d6 thanh todn

so tien cdn lai cung vdi ldi suat trdn khodn tidn dd vd nhitng chi phi phdt sinh do

vide khdng thanh todn diy du gdy ra cho Cong ty theo quy djnh.

2.T hong bdo ndu trdn phdi ndu r8 thdi han thanh todn mdi (t6i thidu id bdy (7) ngdy

kd tir ngdy giii thong bdo), dja didm thanh todn yd ghi r5 trudng hpp khdng thanh

todn ddng yeu ciu, sd co phan chua thanh todn ht't s^ bi thu hoi.

3.T rudng h<^p ede ydu ciiu trong thong bdo ndu trdn khong dû c thqc hidn thi Hi

ddng quan trj cd quydn thu hdi sd cd phan dd dupe dd cap trong thdng bdo vdo bit

^  ̂luc ndo trudc kht thanh todn ddy du ede khodn phdi n$^, ede khodn idi vd ede

chi phi lidn quan. V i?c thu hii ndy sd bao gdm tit cd ede cd tile dupe cdng bo doi

vdi co phin bj thu hoi. Hpi ddng qudn tri cd the chap nhan vi^c giao npp ede cd

phdn bi thu hdi theo quy djnh t̂ i ede K hodn 4, 5, 6 cua Dieu ndy vd trong ede

trudng hqp khdc duqc quy djnh t̂ i Didu 1$ ndy.

4.Cd phdn bi thu hdi dupe coi id ede cd phan chua bdn dupe theo quy djnh t̂ i K hodn

4 Didu 111 Luat Doanh nghi$p. Hpi ddng quan trj cd thi true tiep hojlc uy quyen

bdn, tdi phdn phdi hodc gidi quydt cho ngudi dd sd hilu cd phan bj thu hdi hojic ede

ddi tupng khdc theo nhOng dieu kien vd each thdc ma Hpi ddng qudn trj thiy id

phii hpp.

5.Cd ddng ndm gid ede cd phin bj thu hdi sS phdi ttr bd tu edeh cd ddng ddi vdi

nhQng cd phan dd, nhung vin phdi chju Udch nhipm thanh todn cho Cdng ty tit cd

ede khodn tien cd lidn quan tdi cd phin dd md vdo thdi didm thu hdi phdi thanh

todn cho Cdng ty cpng vdi tidn lai theo lai suit vay ngdn hang theo quyet djnh cua

Hpi ddng qudn tri ke tir ngdy thu hdi cho din ngdy thpc hi$n thanh todn. Hpi ddng

qudn trj cd quyen quyet djnh trong vi^c cudng che thanh todn todn bp gid trj cd

phieu vdo thdi dig t̂ thu hdi hode giao "qp ĥ jj^^ ĵi ^̂^r gj^m thanh todn mpt

phin ho^c todn bp so tidndd.-^^

6.T hdng bdo vi vi^c thu hdi s5 dupe giri din ngudi ndm gid cd phin bj thu hdi trudc

thdi didm thu hdi. V i$c thu hdi van c6 hipu lqc kd cd trong trudng hpp cd sai sdt

hodc bit cin trong vipc giri thdng bdo.

— ^ ,̂

v.  ca cAu t6 CHtfc, quAn l  ̂vA  kim soAt ,̂ J ^

Dieu 10  Co ciu to chdc qudn iy

Co ciu td chile qudn iy cda Cdng ty bao gdm:

a.Dpi hpi ddng Cd ddng;

b.Hpi ddng qudn tri;

c.TdngGidmddc;

d.BanK idmsodt

VL   C6 D6NG V A  D Î HQI D6>G C6 D6NG

Dieu 11  Quyen hgn cua Co ddng Cong ty
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C6 ddng 14 nhtog ngudi chu s* hftu Cong ty, c6 c4c quydn v4 nghla vy tuong tog

theo sd cd phAn v4 lopi cd phAn m4 hp sd hta. C fl ddng chi chju P4ch nhipm vd np

v4 c4c nghla vy tai sto khPc aia Cdng ty trong phpm vi so von da g6p v4o Cdng ty.

Co dong phd thdng c6 c4c quydn sau:

a.Tham dp v4 phpt bidu trong c4c cupc hpp Dpi hpi dong C6 ddng v4 thpc hi$n

quydn bidu quydt nyc tidp hope thong qua dpi dipn dupe ily quydn hope thpc

hipn bo phiOu tCr xa hope theo hinh thuc kh4c do ph4p lupt quy djnh. Co dong c6

thd û  quydn cho thanh vito Hpi ddng qu4n t4 lam dpi dipn cho mlnh tpi Dpi

hdi dOng cd dong

b.Nhpn cd tto;

c.Tp do chuydn nhupng cd phAn cda minh cho ngudi kh4c, trit trutog hpp quy

djnh tpi khoto 3 Didu 119 v4 khoto 1 Didu 126 L upt Doanh nghiOp;

d.Dupe uu Pen mua cd phidu mdi ch4o bto tpong tog vdi ty 10 cd phAn phd thOng

cua ttog cd ddng Pong Cong ty;

e.X em xOt, Pa cto v4 trich lpc cto thong tin lien quan ddn cd ddng trong Danh

sdeh cd ddng c6 quyen bieu quydt v4 yOu cAu sto ddi c4c thdng tin khdng chinh

xdc;

f.X em xOt, tra cto, trich lpc hoSc sao chyp Didu 10 Cdng ty, sd biOn b^n hpp Dpi

hdi ddng Cd ddng v4 cic nghj quydt cua Dpi hpi ddng Cd ddng;

g.Trutog hpp Cdng ty gi4i the hoOc ph4 san, dupe nh|n mpt phan t4i sto cdn lpi

ctia Cdng ty tuong tog vdi ty 10 sd hto cd phAn, sau khi Cdng ty da thanh todn

cho cac chi np v4 c4c Cd ddng sd hto lopi cd phan khac cda Cdng ty theo quy

djnh cua phap lupt;

h. Y eu cAu Cdng ty mua lpi cd phin cua hp pong c4c trutog hpp quy djnh Pong

Khoto 1 Didu 129 cita L u4t Doanh nghiOp;

i. r"i- [u; 'n llii ^̂ii quj iljnli i jut run If mi. ti riiag n̂il

j. C4c quyen ddi vdi c4c lopi cd phAn khac s6 dupe quy djnh chi tidt Pong ttog

dptphdth4nhc4clopicdphAn kh4c do.

Cd ddng hope nhdm Cd ddng sd hto tir 5% tdng sd cd phan phd thdng Pong thdi

gian liOn tyc tit sau thpng Pd lOn, cd epe quyen sau:

a.De cu cac thanh viOn Hpi ddng qudn Pj hope Ban K idm so4t theo quy djnh tpi

c4c K hoto 2 Didu 24 v4 K hoto 2 Didu 35 tuong tog;

b.Y Ou cAu Hdi ddng quto Pj thpc hiOn viOc PiOu tpp Dpi hdi ddng Cd ddng theo

c4c quy djnh tpi Didu 114 v4 Didu 136 L upt Doanh nghiOp;

c.K idm Pa v4 nhto bto sao hope bto trich dan danh sich ede Cd ddng cd quydn

tham dp v4 bo phidu tpi Dpi hpi ddng Cd ddng. X em xOt v4 trich lye biOn bto

hpp v4 cto nghi quydt ctia Hdi ddng quto pj, bto cto t4i chinh giOa ndm va b4o

c4o tai chinh ntoi theo mlu cua hO thong ke toto V iOt Nam v4 cto bto cto cda

Ban kidm scat;

d.Y Ou cAu Ban K idm soto kidm pa ttog ydn dd cy thd HOn cpian ddn quto 1^, didu

h4nh hopt dpng cua Cdng ty khi xOt thAy cAn thidt. Y eu cA u ph4i thpc hiOn bAng

vto bto; phai cd hp, tOn, dja chi thutog tni, qudc tjch, sd Giay chto  ̂minh nhto

dto, Hp chidu hope chtog thpc cp nhto hptp phap khto ddi vdi cd ddng 14 cp

nhta; tOn, dia chi thutog tru, qudc tjch, sd quydt djnh thanh lpp hope so GiAy

chtog nhpn dtog ky doanh nghipp ddi vdi cd ddng 14 td chile; so lupng cd phAn

v4 thdi didm dtog ky cd phAn cda ttog cd ddng, tdng sd cd phAn cua ca nhom



1.Dyi h0i ding Ci dongTS^o quan cd tham quyin caonhlt ctla Cing ty vi tit ci cic

C6 ddng cd quyin bieu quyet diu duyc tham dy. T rudng hyp C& ddng khdng din

dy cd thi dy quyin cho ngucri dyi didn tham dy bing giay uy quyin hyp Id-

Dyi h$i ding Ci ddng thû ng nien duyc ti churc moi nim myt lin vi phii hyp

trong thdi hyn bin (4) thing k6 til ngiy kit thiic nim lii chfnh.

2.Dyi hyi ding Ci ddng thudng nien do Hyi ding quin trj tri^u tip vi ti chile tyi

m^t dja diem 6 V i^t Nam do Hyi ding quin trj quy djnh tuy timg thdi diim. Dyi

h0i ding Ci ddng thudng nidn quyit drnh nhQng van di duyc L uit phip vi Dieu 10

niy quy djnh; Die biyt, cic Co ddng sd thong qua cic bio cio tii chinh hing nim

cda Cdng ty vi ngin sich tii chinh chq nim tii chinh tiip theo. Cic kiim toin viSn

dye lip duyc mdi tham dy dyi hyi di tu vin cho viyc thong qua cic bio cio tii

chinh hing nim.

3.Hyi dong quin trj phii triyu tip Dyi hyi ddng Co ddng bit thudng trong cic tradng

hyp sau:

a.Hyi dong quin trj xit thiy cin thiit vi lyi Ich cia Cdng ty.

b.Bing cin d6i kd toin hing nim, cic bio cio qû  ho^c nda nim ho$c bio cio

kidm toin cua nim tii chinh phin inh vin didu ly di bj mit mdt nua;

c.K hi sd thinh vien cda Hyi ddng quin trj. Ban K iim soit it hern sd thinh vien mi

L û t phip quy djnh hoic it hon myt nda so thinh vidn quy djnh trong Di^u 10;

d.Cd ddng hoic nhdm Cd ddng quy djnh tyi K hoin 3 Didu 11 Dieu 10 niy veil ciu

tri0u typ dyi h0i bing vin bin kidn nghi neu id ly do vi myc dich cu0c hyp, cd

Bttu It C/mg tyCip n̂ Tkutc sit Irmg V <  ̂Nam (s^tSi.Wsung nim 20171.• Trimg9fl9

Biiu 13 Byi h$i ding Ci ding

diivdricd t̂y.    V./

•• hii dim. ch din̂  '"*immM'^m *̂̂ ^

co ddng vi ti 10 sd hfhi trong ting ŝ  cA  phan cda c6ng ty; vAn de cAn kiAm tra,

myc dich kiem tra;

e. Cic quyta khic dû e quy djnh tyi Dieu 1^ niy vi phip lu0t

Dieu 12    NgMa vy cua cic Co dong

C^c Co dong c6 cic nghla vy sau:

1.T uin thu Dieu 10 Cong ty vi cic quy che; chip hinh quyet djnh cua Dyi h0i ding

Cd dong, H0i ding quin trj.

2.T hanh toin tien mua ci phAn theo si luyng co phan dS ding ky mua theo dung thu

tvic quy djnh.

3.T hyc hi$n cic nghla vy khic theo Dieu 10 niy vi quy djnh cua phip lû t.

4.Cung dip dja chl chtnh xic khi ding k  ̂mua ci phin. Trudng hyp ci ddng thay

dii dja chi phii thong bio kjp thdi vdi Cong ty di cap nhyt vio si ding ky ci ding. Cong

ty khdng chju trach nhiym vi vi0c khdng lien lye duyc vdi ci dong do khdng duyc thong

bio thay dii dja chi cua ci dong.

3.    Chju trach nhiem ci nhin khi nhan-dattĥ png ty dudi myi hinh thiic di thyc hi$n

myt trong cic ltinh vi sau diy:'s ^̂^^

a.V i phym phip lû t; " ^̂ *̂"* ,̂^

b.T iin hinh kinh doanh vi cic giao djch khic di tu lyi ho^c pipe vy lyi ich cua ti

chic, ci nhin khic;j

c.Thanh toia cic khAhnychua din hyn trade flU  ̂co tiijehinhedthixiyra
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du chO k>' ciia cdc Cl ddng lien quan (van bin kiln nghj c6 thl lap thbnh nhilu

ban dl c6 dii chtt ^  ̂ciia tit cd cdc Cl dong cd lidn quan);

e.Ban K ilm sodt ydu clu tri$u tdp cube hpp nlu Ban K ilm sodt cd ly do tin tudmg

ring cdc thdnh vidn Hbi ding qudn trj hope bd mdy quan ^  ̂dp cao vi phpm

nghidm trpng cdc trdch nhibm cua hp theo Dieu 160 ciia L û t Doanh nghipp

hope Hpi ding qudn tri hdnh dbng hope cd •j djnh Mnh dbng ngodi phpm vi

quyln hpn ciia minh.

f.C4c trudng hpp khdc theo quy djnh ciia phdp lupt vd Dilu 1^ cdng ty.

4.    Thai gian tripu tap dpi hpi bit thuirng.

a.Hpi dong qudn trj phdi tri^u t|p Dpi ĥ i ding Cl ddng trong vdng ba mucri (30)

ngiv kl tit ngay nhpn dupe yeu du neu tpi Biem d hope Bilm e K hoan 3 Dilu

13trenday.

b.Trudng hpp Hpi ding qudn trj khong tri$u t|p cudc hpp Dpi hdi ding cl ddng

theo quy djnh tpi Bidm a K hdan 4 Dieu !3 thi trong thdi hpn ba muoi (30) ng^y

tilp theo, Ban K ilm sodt phii thay thl Hdi ddng qudn trj tripu tpp hpp Dpi hdi

ddng cd ddng theo quy djnh Khoiin 5 Dilu 136 L upt Doanh nghidp.

c.T rudn  ̂hpp Ban K ilm sodt khong tridu tpp Dpi hdi ding Cd ddng theo quy djnh

tpi Didm b Khoan 4 Dilu 13 thi trong thdi hpn ba muoi (30) ngay tilp theo, cl

ddng, nhdm cd ddng Co yeu cau quy djnh tpi Dilm d K hoiin 3 Dieu 13 cd quyen

thay thl Hpi dong qudn tri, Ban K ilm so^t tri^u tpp hpp Dpi hdi ddng cl ddng

theo quy djnh K hoan 6 Dilu 136 L u^t Doanh nghipp.;

Trong trudmg hpp ndy, cd ddng hope nhdm cd ddng tridu t|p hpp Dpi ĥ i ding

cl ddng cd thl dl nghi co ^uan ddng ky kinh doanh giam sat vipc tripu tpp vi

tiln hinh hpp nlu xdt thly can thilt.

d.T it ci ede chi phi tripu ttp yd tiln hdnh Dpi hdi ding Co ddng sd do Cdng ty

trii. Chi phi ndv khong bao gdm nhitng chi phi do Cdddng chi tidu khi tham dp

Dpi hpi ding C l̂dng, kl cd chi phi dn d vd di lpi. $0 ^̂

5     Dpi hpi ding cl ddng cd thl thong qua tit cd ede vln dl thupc thlm quyln cua

minh theo the thiic lly y kiln bang via bdn.

Dilu 14  Quyln vd Nhipm vp cua Dpi hpi ding Cl ddng

1.Dpi hdi ding Ci ddng thubng niSn cd quyln thdo luan vd thong qua ede vln dl

sau:

a.K l hopch kinh doanh hdng ndm vd ddi hpn cua Cdng ty;

b.Bdo cdo tdi chinh ndm;

c.Bdo cdo cua Hdi ding qudn tri vl qudn trj vd kit qud hopt ddng cua Hdi ding

qudn trj vd tung thdnh vidn HOi ddng qudn tri;

d.Bdo cdo ciia Ban kilm sodt vl kit qud kinh doanh ciia Cdng ty, vl kit qud hopt

dpng cua Hdi ddng qudn trj, Tong gidm die;

e.Bdo cdo ddnh gid ket qua hopt dpng ciia Ban kilm spdt vd ciia timg K ilm sodt

vien;

f.Miic cl t̂ e dli vdi moi cl phln ciia titng lopi;

g.Cdc van de khac thudc thlm quyen.

2.Dpi hdi ding C6 ddng Thudng nien vd Bit thudng c6 quyln ra cdc quylt djnh

bdng each thong qua nghj quylt vl cdc vln dl sau;

a. Thdng qua cdc bdo cdo tdi chinh hdng ndm;



b.Mite cA  tile dupe thanh todn hdng ndm cho mAi lopi cA phAn phu hpp vdi L û t

Doanh nghipp vd cdc quyAn gdn lien vdi lopi c6 phdn d6;

c.SA  lupng thanh vita cda Hpi dAng qudn trj, Ban K iAm sodt;

d.L pa chpn Cdng ty K iAm todn;

e.Bdu, miin nhipm, bii nhipm v4 thay the thdnh vien Hpi dAng quan trj, thdnh

vien Ban K iAm sodt;

f.T 6ng so tien thii lao cite cdc thdnh vita H^i dA nj> qudn trj, Ban K iAm sodt v4

Bdo cdo tijn thu lao cua Hpi ddng quan trj, Ban K iem soil;

g.B6 sung vd site dA i BiAu 1$;

h. L opi co phan vd so lupng co phln mdri sS dupe phdt hdnh cho mA i lopi co phin;

i. Chia, tdch, hpp nhit, sdp nhdp ho^c chuy^n ddi Cdng ty;

j. TA  chdc l î, gidi tĥ  Cdng ty vd chl dinh ngudi thpc hi^n;

k. X em xet vd xir ly ede vi pĥ m cua H$i dong quan trj ho$c Ban Kiim sodt gay

thi$t ĥ i cho Cdng ty vd ede Cd ddng cua Cdng ty;

1. Giao dich bdn tdi san Cdng ty ho^c bil ky Chi nhdnh ndo ho^c giao dich mua do

Cdng ty ho^c ede Chi nhdnh thpc hipn cd gid trj bdng hodc trdn 20% tdng gid trj

tdi san cua todn Cdng ty tinh theo sd sdeh kd todn (la dupe kidm todn gin nhit;

m.Cdng ty mua ho$c mua l î hon 10% cd phdn thû c bdt k  ̂lo^u ndo dang phdt

hdnh;t

n. Cdng ty hodc ede Chi nhdnh cua Cdng ty ky k^t hpp dAng vdi nhttng ngudi

dupe quy djnh tpi K hodn 1 BiAu 162 cda L ujt Doanh nghidp vdi gid trj tuong

dng hodc ldn hem 5% tdng gid trj cua todn Cdng ty tinh theo sd sdeh kd todn dd

dupe kiAm todn gdn nhdt;

o. Cdc vdn dd khdc theo quy djnh cda Dieu 1  ̂ndy vd ede quy che khdc cda Cdng

ty. ™̂ ™ ^^ ^̂^^

3.CA  ddng khdng dû Mm gia bd phieu trong ede trû îpp sau ddy :

a.Cdc hpp dAng quy djnh tai Didm n K hodn 2 Bieu 14 khi Cd ddng dd ho^c ngudi

cd lien quan tdi Cd ddng dd Id mpt bdn cite hpp dAng;

b.V ic mua l î cA phdn cite cd ddng dd hodc cua ngudi cd lidn quan tdi cA ddng

dd trtr trudng hpp vi^c mua l î  cd phdn dupe thpc hi$n theo ty 1$ sd hitu cua tat

cd cdc Cd ddng hojc vi^c mua lai dupe thpc hipn thong qua khdp l^nli ho^c

chdo mua cdng khai tren Sd giao djch chdng khodn.

4.Dpi hpi dA ng CA ddng phdi thai) luan vd bidu quyet ddi vdi cdc nghj quyit vd cdc

van de dd dupe dua vdo chuong trinh hpp.

Bieu 15 Cdc Dpi dipn dupe uy quyen

1.CA ddng Id cd nhdn chi cd thA uy quyAn cho mpt cd nhan dpi dipn cho mlnh tham

dp Dpi hpi dA ng cd ddng.

2.Ngudi dpi dipn theo uy quyAn cite cA  ddng Cdng ty Id to chite phdi Id cd nhto dupe

uy quyAn bdng vdn bdn nhan danh cd ddng dd thpc hipn cdc quyAn vd nghia vp

theo quy djnh cite L upt ndy.

3.V i$c cd ngudi dpi dipn theo dy quyAn cua cA ddng Cdng ty Id tA chdc thpc hi^n

theo quy djnh sau ddy:

Td chdc Id cd ddng Cdng ty cd sd hflu td 5% dAn dudi 10% tA ng sA  cA jihan cd

quyAn biAu quyAt dupe uy quyAn cho mpt (01) ngudi dpi di$n; td 10% dAn dudi

30% dupe uy quyAn cho tA i dp hai (02) ngudi i^ î  dipn; td 30% den dudi 40% dupe

Dfiu liCrngtyCophdnnvoc sit tni ĝV iit Nam Isi^M, tgiung tulm 2017).• Trang 11/39
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c. C6 ddng lfl can̂ ^ ^̂d ph^n v6n gdp hay c  ̂phSii^ l̂^^hfl nydc nim gifl trfln

50% vdn Didu lfl khong dupe cu vp hoflc chdng, cha dfl, cha nudi, mp dfl, mp

nuoi, con dfl, con nudi, anh rudt, chi rupt, em rupt cfla ngudi qufln ty vfl cfla

ngudi cd thflm quyfln bd nhiflm ngudi qufln ty Cong ty lflm ngudi dyi difln theo

fly quyfln tyi Cdng ty khflc.

Diflu 16  Trflch nhiflm cfla ngndi dpi difln theo fly quyfln cia cfl ddng lfl tfl chflc

1.Ngudi dpi difln theo fly quyfln nhto danh cfl ding thyc hifln cflc quyfln vfl nghia vy

cia co ddng tyi Byi hfli ddng cd ddng theo quy djnh cia L uyt Doanh nghiflp vfl Dieu lfl

Cdng ty. Mpi han chfl cia cd ddng ddi vdi ngudi dpi difln theo iy quyfln trong viflc thyc

hifln cflc quyfln, nghia vy cia cfl ddng tuong ing tyi Dpi hpi ddng cd ddng dflu khong co

hiflu lye ddi vdi bin thi ba.

2.Ngudi dyi difln theo iy quyfln cd trflch nhiflm tham dy day di cuflc hpp cia Dyi hfli

diflng co ddng, thyc hifln cflc quydn vfl nghia vy dupe iy quyfln mflt cflch trung thyc, cfln

trpng, tot nhat, bflo vfl lpi ich hpp phflp cia cfl ddng iy quyen.

3.Ngudi dyi difln theo iy quyen chiu trflch nhiflm trudc cd ddng iy quyfln do vi phym

cflc nghia vy quy djnh tyi Dieu nfly. Cd ddng iy quyfln chju ttflch nhiflm trudc bfln thi ba

ddi vdi trflch nhiflm phflt sinh lien quan den quyen vfl nghia vy dupe thyc hifln thong qua

ngudi dyi difln theo iy quyfln.

Dieu 17 Thay doi cflc Quyen

fly quyfln t6i da ba (03) ngudi dyi difln; tfl 40% dfln dudi 50% dupe fly quyfln tfli

da bon (04) ngudi dyi difln; tfl 50% dfln dudi 60% dupe fly quyfln tdi da nflm (05)

ngudi dyi difln; tfl 60% dfln dudi 70% dupe fly quyfln toi da sflu (06) ngudi dai

difln; tfl 70% dfln dudi 80% dupe fly quyfln toi da bfly (07) ngudi dai difln; tfl 80%

den dudi 90% dupe fly quyfln tfli da tim (08) ngudi dai difln.

T rudng hpp cd ddng Cong ty lfl to chic cfl nhiflu dai difln theo fly quyfln thi phfli

xflc djnh cy the phfln von gdp, so co phfln cho moi ngudi dai difln. Trudng hyp chfl

sd hflu, thinh vifln, cd dong Cdng ty khong xflc djnh dupe phan von gdp, so cfl

phan tuong ing cho mfli ngudi dai difln theo fly quyfln, phiin von gdp, so cfl phfln

sS dupe chia dflu cho sfl lupng ngudi dai difln theo fly quyen.

V iflc chi dinh ngudi dai difln theo û  quyfln phfli bflng vfln bfln, phfli th6ng bflo cho

Cong ty va chi cd hiyu lye d& vdi Cflng ty k  ̂tfl ngfly Cong ty nhfln dupe thong

bflo. V fln bfln fly quydn phfli cd cflc nfli dung chfl ydu sau dfly:

a.T dn, mfl s6 doanh nghiflp, dia chi try sd chinh cfla chfl sd hflu, thflnh vifln, c6

dong;

b.S6 luyng ngudi dai difln theo fly quyn vfl t̂  lfl c6 phin, pĥ  ̂v6n gdp tuong

flng m^i ngudi dai difln theo fly quyen;

c.Hp tfln, dja chi thudng trfl, qudc tjch, s6 Thfl c^^n cudc cflng dfln, Giay CMND,

Hfl chit-u hoflc chflng thyc cfl nhfln hyp phflp khac cfla tflng ngudi dai difln theo

fly quyfln;

d.Thai han fly <juyn tuong flng cia tflng ngudi dai difln theo fly quy^n; trong dd

ghi rd ngay bat dau dupe fly quyln;

d. Hp, tfln, chfl ky cfla ngudi dpi difln theo phflp luflt cfla chi sd hflu, thflnh vifln, c6

dong vfl ngudi difln theo fly quyen.

Ngudi dai difln theo fly quyfln phfli cd cflc tiflu chufln vfl di^u kifln sau dfly:

a.C6 nflng luc hflnh vi dan sy day dfl;

b.K hOng thuflc ddi tupng bi dm thflnh lflp vfl qufln ^^ doanh nghiflp;



Diiu 18  Tri t̂i tpp Dpi hpi dong Co dong, Chltomg trlnh hpp vd Thong bdo hpp Dpi

hpi ding Ci dong

1.Hpi dong qudn tri tripu Hp Dpi h^i ding ci ddng hope Dpi ĥ i ding ci dong dupe

tripu tpp theo ede trubng hpp quy djnh tpi Diim b hope Diim c K hodn 4 Diiu 13.

2.Ngudi tri^u tpp Dpi hpi dong Cb dbng phdi thuc hipn nhitng nhi^m vu sau ddy:

a.Chuin bi mpuBl* sdeh eft ddng du diiu kipn tham gkt̂ ^biiu quyit tpi dpi hpi

trong vdng ba mupi (30) ngdy truoc ngay bit dau tien hdnh Dpi hpi dong Ci

dong; chupng trinh hpp, vd ede tdi J ipu phh hpp vdi L upt phdp vd ede quy djnh

cda C6ng ty;

b.X dc djnh thdi gian vd dja diim td chdc Dpi h0i;

c.Thong bdo vd giri thong bdo hpp Dpi hpi ding ci ddng cho tat cd ede Ci ddng

cd quyin dp hpp.

3.T hdng bdo hpp Dpi hpi ding cd ddng dupe gdi cho tit cd ede Ci ddng ding thdi

cdng bo tren phuong tipn thdng tin cua Sd giao djch chung khodn (ddi vdi ede

cdng ty nidm yit ho^c ddng ky giao djch), trdn trang thdng tin dipn tu (website) cua

cdng ty. Thdng bdo hpp Dpi hdi ddng cd ddng phdi dupe gdi it nhit mudi 14m (15)

ngdy trudc ngdy hpp Dai hpi ding ci ddng, (tinh tu ngdy md thdng bdo dupe gdi

hojc chuyln di mpt edeh hprp lp, dupe trd cudc phi hodc dupe bd vdo hdm thu).

Chuong trinh hpp Dpi h0i ddng cd ddng, ede tdi li$u lien quan din ede vdn di sS

dupe bieu quyet tpi dpi hpi dupe gdi cho ede Cd ddng hodc ddng tren trang thdng

tin dipn td cua Cong ty. T rong trudng hpp tdi lieu khong dupe gdi kdm thdng bdo

hpp Dpi hdi ddng cd ddng, thdng bdo mdi hpp phdi neu rd dja chi trang thdng tin

dipn td di ede Cd ddng cd thi tiip cdn.

4.Ci ddng hojc nhdm Cd dong dupe di cdp tpi K hodn 3 Diiu 11 cua Diiu li ndy cd

quyin di xudt ede vdn di dua vdo chuong trinh hpp Dpi hdi ding Ci ddng. Bh

xuat phdi dupe ldm bdng v4n bdn vd phdi dupe giri cho Cdng ty it nhdt ba (3) ngdy

trudc khi bit ddu hpp Dpi hdi ding Cd ddng. Di xudt phdi bao gim hp vd ten Cd

BOu U CSng l C^pHSn ThuSc sit tring Wf( Nm (siia M, tgsung nim 2017).• Trang 13/39

V ide thay dii hoSc huy bd cdc quyin ddc bidt gin liin vdi mdt lopi ci phan uu (Hi

c6 hi^u lye khi dupe ci ddng nim gift it nhat 65% ci phan phi thdng tham dy

hpp thong qua ding thdi dupe ci dong nim giO ft nhit 75% quyin biiu quyit

cua lo^i co phan uu ddi n6i trdn bidu quyit thdng qua.

Cube hop nhu tren sS chi c6 gi4 tri khi c6 it nhat 14 hai c6 dong (hojic dpi didn

dupe (iy quyin cua hp) nim îCr it nhat mpt phin ba îd trj mpnh gid cua ede ci

phan topi do dd phdt hdnh. Neu khdng c6 du so dpi bieu nhu trdn thi cuOc hop sS

dupe t6 chuc lpi trong vhng ba muoi (30) n̂ yty sau d6 vd bit ky mdt ngudi ndo

nim gi&  co phan thupc lopi d6 c6 m^t true tiep ho^c thong qua dpi di^n dupe lly

quyen deu dupe coi 14 du so lupng dpi bieu yeu cau. Tpi cube hpp, bat ky nguhi

nim îO co phin thuOc lopi d6 c6 m t̂ trpc tiep hoc qua ngudi dpi di^n ddu c6 thi

ydu cau b6 phieu kin vd mii nguhi khi b6 phieu kin deu eh m^t 14 phiiu cho moi

ci phin sd hdu thupc lopi d6.

Thii tyc tiin hdnh ede cupc hpp ridng bi^t nhu v(ly dupe thyc hipn tupng ty v6i ede

quy djnh tpi Diiu 19 vd Diiu 21.

Trir ede diiu khodn vi phdt hdnh ci phin dupe quy dinh khdc, ede quyin (He b^t

gin lien vdi ede lopi co phin co quyen uu ddi trong mpt so hope tit cd ede vin di

lidn quan den chia sd lpi nhupn hope tdi sdn cua C6ng ty s8 khong bj thay dii khi

Cong ty phdt hdnh them ede co phin cdng lopi.   ^̂^



Dieu 19 Cic dieu kif n Oin hinh hp Bpl h^i dong CO ddng ^̂

1.Cudc hpp Dpi hOi ddn  ̂cd ddng dupe ti^n hinh khi cd sd cd ddng dp hpp dpi di$n

cho it nhdt 51 % cd phin cd quyen bieu quyet.

2.T rudmg hpp cupc hpp \kn thd nhit khdng du didu ki^n tiin hinh theo quy djnh tpi

K hoin 1 Biiu niy thi dupe trieu tpp hpp lin thd hai trong thdi hpn ba muoi (30)

ngay, ke td ngiy dp djnh hpp Dpi hpi ddng cd ddng lin thd nhit. Cudc hpp cua

Dpi hdi ding cd ddng tripu tap lin thd hai dupe tien hinh khi cd si cd ddng dp

hpp dpi didn it riT79l33% ting si phiiu bidu quyit;.     ̂j

3.T rudng hpp cû c hpp tri^u tpp Ian thd hai khdng dd didu kidn tidn hinh theo quy

djnh tpi khoin 2 Biiu niy thi dupe tripu tpp hpp Ian thd ba trong thdi hpn hai mupi

(20) ngiy, ke td ngiy dp dinh hpp Ian thd hai. T rong trudng hpp niy.cupc hpp cua

Dpi hOi ding cd ddng dupe tien hinh khdng php thupc vio ting si phiiu biiu

quyet cuacic cd dong dp hpp.

4.Chi cd Dpi hpi ding ci ddng mdi cd quyin quyit djnh thay dii chuong trinh hpp

di dupe gdi kdm theo Thdng bio mdi hpp theo quy djnh tpi Dieu 139 cua L ut

doanh nghi^p.

Dieu 20  The thuc tien hinh hpp vi biiu quyit tpi Dpi hpi ding ci ddng

1.V io ngiy ti chdc Dai h$i ding ci ddng, Cong ty phii thpc hi$n thd tpc ding ky ci

ddng vi phii thpc hi^n vi^e ding ky cho den khi cic Cd ddng cd quyen dp hpp cd

m t̂ ding ky hit.

2.K hi tiin hinh ding ky ci ddng, Cong ty si cap cho tdng ci ddng hope dpi di^n

dupe uy quyen cd quyin bieu quyet mpt thi biiu quyit, Pen dd cd ghi so ding k^,

hp vi tin cua ci ddng, hp vi ten dpi di^n dupe uy quyin vi si phiiu biiu quyet

cua cd ddng dd.

K hi tiin hinh biiu quyit tpi dpi hpi, si thi ing h nghj quyit dupe thu trudc, si

the phin dii nghj quyet dupe thu sau, cudi ciing dim ting si phiiu tan thinh hay

phin dii di quyit djnh.
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ddng, so lin̂ ng vi lopi co phSn ngudi d6 nin gift, vi npi dung di nghj dua vio

chucmg trinh hpp.

Ngudi tri^u t̂ p ĥ p Dai hpi dong C6 dong chi c6 quyin t(r ch6i nhfhig it xuat lien

quan den K hoin 4 cua Biiu niy niu:

a.Di xuit khdng dupe gvri dung thdi hpn hope khdng dii, khdng dung n$i dung;

b.V 4o thdi diim di xuit, Co dong hope nhdm Ci dong khdng cd du ty 1^ ci phin

phi thdng trong thdi gian lien tpc tu sau (6) thing trdr len nhu quy djnh tpi

K hoin3Biiull;

c.C4c vih ii i^ xuit khdng tape phpm vi thim quyen cua Dpi h$i ding Ci ddng

bin bac vi thdng qua.

Ngudi tripu tpp Dpi hpi dong co ddng phii chuin bj dp thio nghi quyit cho tdng

van di trong chuong trinh hop.

Trudng hop tat ci Cd ddng d î dipn 100% si co phin cd quyin biiu quyit trpc

ti^p tham dp ho^c thdng qua dpi di$n dupe lay quydn t̂ i Dpi hpi ddng Cd ddng thi

nhOng nghi quy^t dupe Dpi hpi nhit tri thdng qua d^u dupe coi li hpp 1$ ngay ci

khi vic tri^u t̂ p Dpi hpi ddng Co ddng khdng theo ddng thd tpc ho^c npi dung

bidu quydt khdng cd trong chucmg trinh. ^^



T6ng so phieu ling hb, phpn dli timg vln dl hope bd philu trpng, s8 dupe Chu tog

thong b4o ngay sau khi tiln hanh bibu quylt vp kit thilc kilm phieu vl vita dl dd.

Trong mgi trudng hpp, C6 dong hope dpi dibn dupe uy quyen da dpng ky tham dp

Dpi hpi dong cd dong nhung khi tiln hpnh bilu quyet laj vpng mpt hope khdng

tham gia bilu quylt thi dupe xem nhu trudng hpp bd phieu trpng.

Dpi hOi sS tp chpn trong si dpi bieu nhiing ngudi chiu trPch nhipm kilm philu

hope giPm apt kiem philu va neu dpi hpi khdng chpn thi Chu tpa sS chpn nhflng

ngudi dd. Sd thpnh vien ciia ban kilm philu khdng qui ba (3) ngudi.

3.Co dong den dp Dpi hbi ddng cd ddng mupn cd quyen dSng ky ngay v4 sau dd cd

quyen tham gia vp bibu quybt ngay tpi dpi hpi. Chit top khdng cd trPch nhipm dung

dpi hdi dd cho cl ddng den mupn dpng ky vi hibu lpc ciia c4c dpt bieu quylt da

tiln hanh trudc khi cd ddng den mupn tham dp sd khdng bj pnh hudng.

Cd ddng dupe coi IP tham dp vp bilu quydt tpi cube hpp Dpi hpi d^ng cd ddng

Pong trudng hpp sau day:

a)Tham dp vp bilu quylt trpc tilp tpi cupc hpp;

b)Uy quyln cho mpt ngudi khac tham dp vp bieu quylt tpi cube hpp;

c)Tham dp vp bieu quyet thong qua hpi nghi trpc tuyen, bd phidu di^n td hope

hinh thurc dipn til khac;

d)Gui phidu bidu quydt d^ î cube hpp thong qua gtri thu, fax, thu dibn Mr... trudc

hope trong thdi gian Dpi hpi dang hpp.

4.Chi tjch Hdi ddng quPn trj IPm chu tpa cPc cube hpp do Hpi dong qupn trj tripu

tpp, trudng hpp Chu tich vpng mpt hope tpm thdi mat kha npng IPm vipc thi cPc

thpnh vidn cdn Ipi bPu mpt (1) ngudi trong sd hp IPm chu top cupc hpp. Trudng

hpp cube hpp IP Dpi hpi dong co ddng do Hpi dong quan tri tripu tpp mp Hpi ddng

quan tri khdng cd ngudi cd the lam chu tpa, T rudng Ban K iem sopt didu khidn dd

Dpi hpi ddng cd ddng bau ra chu tpa cupc hpp trong so nhing ngudi dp hpp vp

ngudi cd phieud^|u cao nhat lam chu tpa cupc hpp. TrongjcPc trudng hpp khpc,

ngudi ky tdn tripu tpp hpp Dai hdi dong cd ddng dieu khien Dai hpi ddng cd ddng

bau chu top cupc hpp va ngudi cd phieu bau cao nhat dupe cu IPm chu top cube

hpp. Chu tpa dd ci Thu ky dd lpp Bidn bin Dai hpi.

5.Quydt djnh cua Chu top ye trinh tp, thu tpc hope cPc sp kibn phpt sinh ngopi

chuong trinh cua Dpi hpi ddng c6 ddng sd mang tinh phan quyet cao nhat.

6.Chu top dpi hpi cd tĥ  hopn dpi hpi khi cd sp nh.it tri hope ydu ciu cua Dpi hpi

ddng co ddng dp cd du sd lupng dpi bieu dp hpp can thidt.

7.T rudng hpp chu tpa hopn hope tpm ddng Dpi hpi ddng co ddng ttpi vdi quy dinh

tpi K hoPn 6 Dieu npy, Dpi hpi ddng cd ddng biu mpt (1) ngudi khPc Pong sb

nhdng thpnh vidn tham dp dd thay thd chu tpa didu hpnh cube hpp cho ddn ldc kit

thdc vp hipu lpc cPc bilu quylt tpi cupc hpp dd khdng bi Pnh hudng.

8.Chu top cua dpi hbi hope Thu ky dpi hpi cd thi tiln hpnh cPc hopt dbng mp hp thpy

can thilt dk dilu khiln Dpi hpi ddng cd ddng mpt each hpp lp vp cd trpt tp; hope dl

dpi hbi phan Pnh dupe mong mudn cua da sd tham dp.

9.Hbi ddng quan trj hope ngudi tricu tpp Dpi hbi theo cPc trudng hpp quy dinh tpi

Didm b hope Diem c K hoan 4 Didu 13 - sau dpy gpi chung la Ngudi tripu tap - cd

thi ydu clu cac Cd ddng hope dpi di|n dupe uy quyln tham dp Dpi hpi ddng el

ddng chiu sp kidm tra hope cPc bipn phap an ninh ma Ngudi tripu tap cho la thich

hpp. Trudng hpp cd cd ddng hope dpi dibn dupe uy quyen khdng chiu tupn thu

nhftng quy dinh vd kidm tra hope cPc bipn phpp an ninh ndi trdn, Ngudi tripu tpp

sau khi xem xdt mpt epeh can trong cd thd tit chdi hope trpc xult cd ddng hope dpi

dibn ndi trdn tham gia Dpi hpi.
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10.Ngudi tripu tpp Dai hpi, sau khi da xem xdt m$t cpch can trpng, co thd tien hpnh

cic bipn phpp dupe Ngudi tripu tap cho la thich hpp dd:

a.Didu chinh so ngudi c6 mpt tai dia diim chinh hQp Dai ĥ i ding ci ddng;

b.BPo dpm an topn cho mpi ngudi cd mpt tai dia didm d6;

c.T po dieu kipn cho ci ddng tham dp (hope tiSp tpc tham dp) dpi hpi.

Ngudi tripu tap cd topn quyin thay ddi nhdng bipn phpp ndu trdn vp ^p dpng tit cp

cdc bipn phdp neu Ngudi tripu tap thiy cdn thiit. Cdc bipn phdp dp dpng cd thg id

cip giiy vdo cua hope sir dpng nhung hinh thdc lpa chpn khpe.

11.Trong trpdng hpp tpi Dpi hpi ddng cd ddng cd dp dpng cdc bipn phdp ndi trdn,

Ngudi tripu tpp khi xdc djnh dja didm dpi hdi cd thd:

a.Thdng bdo rdng dpi h$i sS dupic tien hdnh tpi dia di^m ghi ppng thdng bdo vd

chu top dpi hpi s cd m t̂ tpi dd ("Dia didm chinh cua dpi hpi");

b.Bd tri, td chile dd nhttng cd ddng hope dpi di^n dupe uy quyen khdng dp hpp

dupe theo Dieu khodn ndy hope nhOng ngudi mudn tham gia cr d|a diem khde

vdi dia didm chinh cua dpi hpi cd thd ddng thai tham dp dpi hpi.

Thdng bdo vd vi$c td chdc dpi hpi khdng cdn ndu chi tidt nhOng bipn phdp td chile

theo Didu khodn ndy.

12.Trong Didu 1$ ndy (trit khi hodn cdnh ydu ciu khde), mpi c6 ddng sd dupic coi Id

tham gia dpi hpi d dia didm chinh cua dpi hpi.

Hang ndm Cdng ty phdi td chile Dpi hpi ding ci ddng it nhdt m t̂ l^n. Dpi hpi ding

cd ddng thudng nidn khdng dupe td chile dudi hinh thiic ldy y kidn bPng vdn bdn.

Dieu 21  T hing qua quyet djnh cua Dpi hpi ding ci dingI

1.Dpi hpi ding ci ddng thdng qua ede quyit dinh thupc tham quyin bPng hhih there

bidu quyet tpi cnpcji^p hope lay y kidn bang van bin.  0f

2.Nghi quyet vd cac van di sau day phai dupe thong qua bPng hinh thllc biiu quyit

tpi cupc hpp Dpi hpi ddng cd ddng:

a.Siia dii, bi sung ePe npi dung ciia Diiu lp Cdng ty;

b.Dinh hudn  ̂phat tridn Cdng ty;

c.L opi ci phin va ting si cd phin ciia ting lepi;

d.Bib, miem nhipm, bpi nhipm thdnh vidn Hpi ding quin tri vp Ban kiim sopt;

d. Quydt djnh diu tu hope bpn si tpi san cd gip trj bang hope ldn hem 35% ting gip

tri tpi sin dupe ghi trong bpo cpo tai chinh gin nhit ciia Cdng ty;

e.Thong qua bpo cpo tai chinh hing npm;

g. Td churc lpi, giai thd Cdng ty.

Diiu 22  Dieu kipn de Nghj quyet Dpi hpi ding CO dong dupe thong qua

1.    Nghj quyet vi npi dimg sau dpy dupe thdng qua ndu dupe si ci ddng dpi dipn ft

nhat 65% ting si phidu biiu quydt ciia tit ca cac ci ddng dp hpp tin thanh:

a.L opi cd phin vp tin̂  si cd phin cda timg lopi;

b.Thay ddi nganh n^hd, llnh vpc kinh doanh;

c.Thay dii cp ciu td chile quan ly Cdng ty;

d.Dp an diu tu hope bpn tai san cd gip tri bing hope ldn hem 35% ting gip trj tii

san dupe ghi trong bpo cpo tai chinh gin nhit cpa Cdng ty;

d. To elide lpi, giai thd Cdng ty.



2.Cic Nghi quydt khic dupe thdng qua khi dupe sd cd d6ng dpi didn cho it nhit

51% tdng so co phin cd quyen ciia tat ci cic cd ddng dp hQp tin thinh, trir trubng

hpp quy dinh tai khoin 1 vi khoin 3 Didu niy.

3.V ipc bidu quydt biu thhnh vidn H0i ddng quin trj vi Ban kiem soit phii thpc hi0n

theo phpong thtic bau don phieu, tfaeo d6 moi cd d6ng c6 tdng sd phidu bidu quydt

tuong ting vdi tdng s6 co phan sot httu nhan vtii so thanh vien dupe biu ctia H0i

dong quin trj hoic Ban kiem soit vi co dong c6 quyen don het hope mpt phin

tong so phieu bau cua mlnh cho m t̂ hoic mpt sd utng vien. Ngudi trun̂  cti thanh

vidn Hpi dong ^uan tri ho3c K i^m sodt vidn dupe xdc dinh theo sd phidu b^u tinh

tit cao xu6ng thSp, b t̂ d^u til ting cut vien cd sd phieu b^u cao nhat cho den khi du

sd thanh vien ^uy dinh t̂ i Bieu 1$ Cdng ty. Truimg hpp cd tit 02 ing cti vien trd

ldn dat cung so phidu bau nhu nhau cho thdnh vidn cudi cung ctia Hpi ddng qudn

trj ho îc Ban kiem so&t thi sd tien ĥ nh bau l î  tronng sd ede lin  ̂cti vidn cd sd bau

ngang nhau hodc lpa chpn theo tieu chi Quy chd Mu cti ho^tc Bieu lp ndy.

4.T ruimg hpp thdng qua Nghi quyet dudri hinh thtic liy y kidn bang vdn bin thi Nghj

quyet ctia Bai h0t ddng cd ddng dupe thdng qua neu dupe s6 cd ddng dpi dipn it

nhat 51% hojic 65% t̂ ng sd phidu bidu quyet tin thanh, thy theo npi dung liy y

kidn thupc K hohn 2 hay K hohn 1 Didu nay.

5.Nghi quyet cua Dai hpi dong cd ddng phai dupe thdng bdo den c6 ddng cd quy^n

dp hpp Dpi hpi ddng cd ddng Pong thhi hpn 15 nghy kd th nghy Nghi quyet dupe

thdng qua. Truong hpp Cdng ty cd trang thdng tin dipn hi, vipc guri Nghj quydt cd

thd thay thd bjng vipc ddng tdi tren trang thdng tin dipn tu cua Cdng ty.

Oieu 23  T ham quyen vi th  ̂thhe lay <• kien cd ddng bing vjn bin de thdng qua

quyet djnh cua Dpi hpi ddng cd ddng

Thdm quydn vi thd thtic lay  ̂kidn cd ddng bang v^n bin de thdng qua quydt dinh

cua Dai hpi ddng d̂dng dupe thpc hipn theo quy djnhs î ây:

1.Hpi ddng quan trj cd quydn ldy y kidn cd ddng bang van bin de thdng qua quydt

dinh cua Dpi hpi ddng cd ddng bit cu luc nio ndu xet thiy cin thidt vi Ipi ich cua

cdng ty.

2.Hpi ddng quin tri phii chudn bj phidu ISy y kien, dp thio quydt djnh cua Dpi hdi

ddng cd ddng vi cic tai lipu giai truth dp thio quydt dinh. Phieu lay y kidn kdm

theo dp thio quydt dinh vi tii li^u giai truth phii dupe gui bang phuong thuc bio

dim den dupe dja chi dang ky cua ttrng cd ddng. Hpi dong quin tri phii dim bio

gui, cdng bd tii lipu cho cic Cd ddng trong mpt thdi gian hpp ^  ̂dd xem xdt bieu

quydt vi phai gui it nhit muto lim (15) ngiy trudc ngay hdt hpn nĥ n phidu iiy y

kien.

3.Phidu ldy >' kidn phii cd cic npi dung chti ydu sau day:

a.Tdn, dja chi Up sd chinh, sd vi ngiy cap Giiy cluing nhpn ding ky doanh

nghidp, nui ding ky kinh doanh ctia cdng ty;

b.Mpcdich Iiy y kidn;

c.Hp, tdn, dja chi thudng trd, qudc tich, sd Gidy chting minh nhan din, H0 chidu

hojc chiing thpc ca nhin hpp phip khic ciia cd ddng la ci nhan; tdn, dia chi

thuong tru, quoc tjch, so quydt djnh thinh lap hoic mi sd doanh nghipp cua co

dong hoic dai dipn theo uy quydn cua cd ddng li td chtic; sd lupng cd phin

ciia timg lopi vi sd phidu bidu quydt cua cd dong;

d.V an dd cin iiy y kien dd thdng qua quyet djnh;

e.Phuong in bieu quyet bao gdm tin thinh, khdng tin thinh vi khdng cd y kidn;
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f.Thdi hpn phdi gdi vl cdng ty philu lly </ kiln da dupe trd ldi;

g.Hp, ten, chit ty cda Chu tjch Hpi ding qu4n trj v  ̂ngudi dpi di^n theo phap

lupt ciia cdng ty.

4.Philu lay  ̂kiln da dupe tri ldi ph4i c6 chit ky cua cl d6ng 14 cd nhdn, cda ngudi

dpi di$n theo uy quydn hodc ngudi dpi dipn theo phkp Iu$t cua cd dong 14 to chde.

Philu lly  kiln gun vl cong ty phdi dupe dyrng trong phong bi ddn kin v4 Wrong ai

dupe quyen md trudc khi kiem phieu. Cac phieu lay  ̂kidn guri vl cdng ty sau thdi

hpn da xac djnh tpi nOi dung philu lly y kien hojc dd bi md dlu khong hpp lp.

5.HOi dong qu4n tri kilm phidu v4 ldp bien b4n kiem phidu dudi sp chdng kien cua

Ban K idm so4t ho^c ciia co ddng khong nlm giO chute vp qu4n ly cdng ty. Bidn

ban kilm philu phai cd cac npi dung chu ylu sau day:

a.Tdn, dja chi trp sd chinh, sd v4 ng4y clp Giay chdng nh4n ding ĵ doanh

nghidp, noi d4ng ky kinh doanh;

b.Mpc dich v4 c4c vln dl can 14y y kiln dl thong qua quylt djnh;

c.Si cd ddng vdi tdng si philu bilu qt̂ dt da tham gia bilu quylt, trong dd phan

bipt si philu bilu quylt hpp 1  ̂v4 sd bilu quylt khong hpp Id, kdm theo php

lpc danh sach el ddng tham gia bilu quylt;

d.T dng si philu tin thanh. khong tin thanh v4 khong cd y kiln dli vdi titng vln

dl;^

e.C4c quyet dinh da dupe thdng qua;"

f.Hp, ten, chit ^  ̂cda Chu tich Hpi ding qu4n tri, ngudi dpi di^n theo ph4p lu$t

ciia cdng ty v4 ciia ngudi giam s4t kiem philu.

C4c thknh vien Hpi ddng qu4n tri v4 ngudi giam s4t kilm philu ph4i lidn ddi chju

trdch nhidm vl tinh trung thpc, chfnh x4c cua bidn b4n kilm philu; lien ddi chiu

trdch nhipm vl c4c thiet hpi phdt sinh td c4c quyet dinh dupe thdng qua do kiem

philu khong trung^p., khong chinh xdc.tt̂ '

6.Bidn b4n kiem phieu ^h4i dupe cdng b!  tren website ctta Cdng ty trong thdi hpn

hai muoi tu (24) gid kd tit khi kit thdc kilm philu.

7.Philu lly y kiln da dupe trd ldi, bidn ban kilm philu, to4n vSn nghi quylt da dupe

thdng qua v4 t4i lipu cd lien quan guri kdm theo phieu lly y kiln dlu ph4i dupe luu

giQ tpi trp sd chinh ciia cdng ty.

8.Quyet dinh dupe thdng qua theo hlnh thdc lly  ̂kiln cl ddng bang v4n b4n ph4i

dupe sd cl ddng dpi dipn it nhlt 51% ho4c 65% ting si cl phln cd quyln bilu

quylt chip thupn, tuy theo npi dung lly <i kiln thudc K hoan 2 hay K ho4n 1 Bilu

22, v4 cd gia trj nhu quylt djnh dupe thdng qua tpi cupc hpp Dpi hpi ddng cl ddng.

Bilu 24  Bienb4n hpp Bpi hpi ding cl ddng

1. Cu|c hpp Dpi hpi ding cl ddng ph4i dupe ghi bidn bdn v4 cd thl ghi 4m hojc ghi

luu gift dudi hinh thuc di|n td kh4c. Bidn b4n ph4i dupe Ipp blng tilng V ipt, cd

thd lap them blng tidng nude ngo4i v4 cd c4c npi dung chd ydu sau day:

a.Tdn, dia chi try sd chinh, ma sd doanh nghiep;

b.Thdi gian v4 dia dilm hpp Dpi ĥ i ding cl ddng;

c.Chuong trinh v4 npi dung cupc hpp;

d.Hp, tdn Chu tpa v4 Thu ty;

d. Tdm tit diln biln cudc hpp v4 ede f kiln ph4t bilu tpi Dpi h|i cl ddng vl tdng

van dl trong npi dung chuong trinh hpp;
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e. S6 c6 ddng vi t6ng si philu bilu q/ayk cda cic cl ddng dp hpp, php lpc danh

sdch dtog kj cl ddng, dpi dipn cl ddng d  ̂hpp vdi s6 cl phin vi sd philu blu

tuong dng;

g. long so philu bilu quylt dli vdi tvrng vln dl bilu quylt, trong dd ghi rd

phuong thdc bilu quyet, ting so philu hpp 1?, khdng hpp lp, tin thinh, khong

tin th^nh vi khong ci y kiln; ty 1  ̂tuong umg trtn ting sd philu bilu quylt cda

ci dong dp hpp;

h. C&c vln dl da dupe thong qua vi tj 1# phi^u bi^  ̂quy^t thong qua tuong ling;

i. Chti ky ciia Chii tpa, Thu k$;

Bien ban dupe lpp bang tidng V i^t vi ti^ng nude ngoii d^u c6 hi^u lpc phip \<i nhu

nhau. Trudng hpp cd sp khdc nhau vk n0i dung bien bin tieng V ipt vi tieng nude

ngoii thi npi dung trong Bidn bin ti^ng V i^t cd hi$u lpc dp dpng.

2.Bidn bin Dpi hpi d^ng c  ̂dong phai lim xong vi thong qua trudc khi kt thdc

cupc hpp.

3.Chu tpa vi Thu ky cupc hpp phii lien ddi chju trach nhipm ve tinh trung thpc,

chinh xic cua npi dung Bidn bin.

Bien bin Dpi hpi ddng cd ddng phii dupe gdi den tit ci cic cl ddng tron  ̂thdi hpn

mudn lim ngiy kd ttt ngiy ket thuc cupc hpp; vipc guri bien bin cd the thay thl

blng vide dang tii ldn Pang thong tin didn til cua Cdng ty.

Bidn bin hpp Dpi hpi ddng cd ddng, Fhu lpc danh sich cd ddng ding ky dp hpp;

Nghj quyet di dupe thong qua vi tii lipu cd lien quan gdi theo Thong bio mdi hpp

phii dupe luu gia tpi try sd chinh ciia Cdng ty.

Dieu25  Y cu cau huy bd quylt djnh cd Dpi hpi ddng ci ddng

Trong thdi hpn chin muoi (90) ngiy, kd tit ngiy nh(in dupe bidn bin hpp Dpi hdi

dong cd ddng hoic bidn bin kit qui kiem philu lay y kiln Dpi hpi dong cd ddng,

cl ddng, thinh vid -̂Hpi dong quan trj, T dng Glim dâ ^^m K idm soit cd quyln

ydu cau Tod in hole Trpng tii xem xet, huy bd l̂iylr̂ nh cua Dpi h0i ding cl

ddng Pong cic trudng hpp sau day:j^^^

1.T rinh tp vi thu tpc Pipu tip hpp Dpi hpi ding cl ddng khdng thpc hidn ddng theo

quy djnh cda Lupt Doanh nghipp vi Didu lp cdng ty.

2.T rinh tp, thd tpc ra quylt dinh vi ndi dung quylt dinh vl phpm phip luit ho$c

Dieu lp cdng ty. Trudng hpp quylt djnh cua Dpi hi ding cd ddng bj huy bd theo

quyet djnh cua Toa in hope Trpng tii, ngudi Pipu tip cû e hpp Dpi hOi ding cl

ddng bj huy bd cd thi xem xdt to chdc lpi Dpi hpi ding cd ddng Pong vdng ba

muoi (30) ngiy theo trinh tp, thu tpc quy djnh tpi L upt Doanh nghipp vi Dieu lp

niy.

3.T rudng hpp cl ddng ydu clu Tda in hope Trpng tii htly bd nghj quyit cda Dpi hi

ddng cd ddng theo khoin 1, 2 Dieu niy, thi cic nghj quyet dd van cd hidu lpc thi

hinh cho ddn khi Tda in hoic Trpng tii cd quylt dinh khic, tru trudng hpp ip

dpng bipn phip khin cap tpm thdi theo quylt djnh cua co quan cd thim quyln.

vn. hoi d6ng quAn trj

Dieu 26  Thinh phan vi nhipm k >̂



1.S6 lupng thinh vita Hpi ddng quin tri 1  ̂nim (05) ngudi. Nhi$m ky cua thinh

vita HOi ddng quin trj khdng qui nim (5) nSm; thinh vita Hpi dong quin trj c6

thi dupe bAu lai vdi s6 nhi$m 1™  khong hpn che. Tdng so thinh vita HOi ddng

quin tri dpc lip phii chidm it nhit mOt phin ha (1/3) tdng so thinh vien Hpi ddng

quintrj.

Trudng hpp tit ci thinh vita Hpi dong quin tri cimg kt thftc nhi^m ky thi cic

thanh vita dd tidp tyc li thanh vien Hpi dong quin trj cho d& khi cd thinh vidn

mfti dupe bhu thay thd vi tiep quin cdng vipc.

2.Dd cur thinh vien vio HOi ddng quin trj: Cic cd ddng nim gift dudi 5% s6 c6 ph&n

cd quyen bieu quyet trong thdi hpn lita tpc it nhat siu (6) thing cd quyen gpp s6

quyen bita quyet cua tftnj> ngudi lpi vdi nhau dd dd eft cic ftng vidn HOj ddng quin

tri. Cd ddng ho^^c nhdm cd ddng nim gift tft 5% den dudi 10% sd cd phin cd quydn

bita quyet trong thdi hpn lien tyc it nhit siu (6) thing dupe di cut m^^t (1) thinh

vidn; tft 10% den dudi 30% dupe di eft hai (2) thinh vien; tft 30% ddn dudi 50%

dupe de eft ba (3) thinh vien; tft 50% den dudi 65% dupe dd eft bin (4) thinh vien

vi ndu tft 65% trd ldn dupe di eft dft si ftng vien.

3.T rudng hpp si lupng cic ftng vien HOi ding quin tri thong qua di eft vi ftng eft

vln khong dft si lupng cin thidt, Hdi ding quin tri duong nhipm cd thd de eft thdm

ftng eft vidn ho(ic to chftc di eft theo mpt co che do cdng ty quy dinh. Co chd dd eft

hay cich thftc H^i ding quin tri duong nhi^m de eft ftng eft vidn H^^i ding quin tri

phii dupe cdng bi ris ring vi phai dupe Dpi ĥ i ddng ci ddng thong qua trudc khi

tiin hinh dd eft.

4.T hinh vidn H^i ding quin trj sd khdng cdn tu each thinh vidn H^i ding quin trj,

thanh vita d^^c lip Hpi ding quin trj trong cic tnrcfng hpp sau:

a.Thinh vidn dd khdng dft tu cich lam thanh vidn Hpi ding quin tri, thinh vidn

dpc lip HOi ddng quin tri theo quy djnh cfta Luat Doanh nghiOp hoic bj Lupt

phap cim khê dupc lam thinh vien Hpi ding quin U -̂

b.Thinh vidn dd gfti don bing van bin xin tft chftc din try set chinh cfta Cdng ty;

c.Thinh vidn dd bj rdi lopn tam thin vi cic thanh vien khic cfta HOi ding quin tri

cd nhftng bing chftng chuyen mdn chftng td ngudi do khdng cdn dft ning lpc

hinh vi;

d.Thinh vidn dd khdng tham dp cic cu0c hop cfta HOi ding quin tri lien tpc trong

vong siu (6) thing mi khdng cd sp chip thupn cfta Hpi ding quin trj vi Hpi

ding quin trj di quyit djnh chftc vp cfta ngudi niy bj bo tring;

e.Thinh vita dd bj bii nhipm theo quyit dinh cua Dpi hpi ding Ci ddng.

Thinh vien dOc lip Hpi ding ipiin tri phii thdng bio vdi H^^i ding quin tri vi

vide khdng cdn dip ftng dft dieu kipn theo quy dinh cfta L upt Doanh nghipp vi

duong nhien khdng cdn li thinh vien dOc lpp HOi ddng quin tri ke tft ngiy

khdng dip ftng dft dieu ki^n. H^^i ddng quin tri phii thdng bio trudng hpp thinh

vien dpc lpp HOi ddng quin tri khdng cdn dip ftng dft diiu kiOn tpi cuftc hpp Dpi

hpi ding cd ddng j>an nhit hoic trieu tap hpp Dpi hpi ddng cd ddng di bau bd

sung hp^^c thay the thinh vien dOc lpp HOi ddng quin tri *> trong thdi hpn 06

thing ke tft ngiy nhpn dupe thdng bio cua thinh vien dpc lip Hpi ddng quin trj

cd lien quan.

5.HOi ddng quin tri phii triiu tip hpp Dpi h$i dong c6 ddng &k b&u bd sung thinh

vita HOi ddng quin trj trong trudng hpp sau diy:

a) Sd thinh vita Hpi ddng quin trj bj giim qui mOt phin ba so vdi s6 quy dinh tpi

Dieu 1$ cdng ty. Trudng hpp niy, Hpi ddng quin trj phii triiu tip hpp Dpi hOi
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ding ci dong trong thdi hpn 60 ngiy, ki td ngiy si thinh vidn bj giim qui mpt

phanba;

b) So lupng thinh vidn dOc lip HOi ding quin tri giim xuing, khong bio dim si

lupng theo quy djnh tpi Diiu le Cong ty.

Nhftng trudng hpp khic, HOi ding quin tri cd thi bi nhi$m ngudi khic tpm thdi

14m thinh vidn Hpi ding quin tri dd thay thd cho tring phit sinh vi thinh vidn mdi

niy phai dupe chip thuan tpi Dpi hOi dong c6 dong ngay tiep sau dd. Sau khi dupe

Dpi hOi dong c6 dong chap thupn, vipc bi nhiOm thinh vidn mdi dd dupe coi li cd

hipu ipc vio ngiy dupe HOi ding quin tri bi nhiem. NhiOm k  ̂cua thinh vidn HOi

ding quin tri mdi dupe tinh td ngiy vipc bi nhiem cd hipu Ipc den ngiy kdt thuc

nhipm k  ̂cda HOi dong quin PJ. Trong trudng hpp thinh vidn mdi khong dupe Dpi

hpi ding ci ddng chip thuan, mpi quyet djnh cda HOi din̂  quin hi cho din trudc

thdi diem dien ta Dpi hOi dong ci dong cd sp tham gia bidu quydt cua thinh vien

HOi ddng quin hj thay the vin dupe coi 14 cd hipu Ipc.

6.V iec bi nhiem cic thanh vidn HOi ding quin trj phai dupe cdng bi thong tin theo

cic quy djnh cua phip lupt ve chdng khoin vi thj trudng chdng khoin.

7.T hinh vidn HOi ding quin tri khong nhit thiet phai 14 ngudi nim gid ci phan cda

Congty. ^̂- ^̂

Oicu 27     Quyen hpn vi Nhiem vp cm H^i ding quin trj

1.Hopt ddng kinh doanh vi cic cdng vide cda Cong ty phii chju sp giim sit vi chi

dpo thpc hien cua Hpi ding quin trj. HOi dong quan hi li co quart c6 diy dd quyen

hpn thpc hipn tit ci cic quydn nhan danh COng ty, tru nhdng thim quydn thupc vi

Dpi hpi ding Ci dong.

2.HOi dong quin hj^ l̂iich nhiem giim sit T ong Gi^m ^^ îmhdng ngudi quin 1^

3.Quydn vi nghta vp cda HOi ding quin trj do Luit phip, Diiu 1$, cic guy chd ndi

bd cua COng ty vi nghj quyet Dpi h8i ding Ci dflng quy djnh. Cp thi, HOi ding

quin hj cd nhdng quydn hpn vi nhiem vp sau:

a.Quydt djnh ki hopch phit thin sin xuit kinh doanh vi ngan sich hang nim;

b.X ic djnh cic mpc tieu hoat dpng vi mpc tieu chidn lupc trdn cp sd cic mpc dich

chidn lupc do Dpi hpi ding Ci dong thOng qua;

c.BO nhiem vi bii nhiem cac can bp quin ly theo di nghj cda Ting Giim die vi

quyet djnh mdc lupng cua hp;

d.Quyit djnh co ciu ti chuc cda COng ty;

e.Giii quydt cic khiiu npi cua Cdng ty dii vdi cin bp quin Vj cung nhu quyit

djnh tpa chpn dpi diOn cua Cong ty di giii quyit cic van di lidn quan din cic

thd tpc phip ly dii vdi cin t>0 quin ly dd;

f.Di xuit cic lopi ci phiiu cd thd phit hinh vi ting si ci phiiu phit hinh theo

tdng lopi;

g.Di xuit viOc phit hinh trii phiiu, trii phiiu chuyin dii thinh ci phiiu vi cic

chdng quyin cho phdp ngudi sd hOu mua ci phiiu theo mOt gii xic djnh trudc;

h. Quydt djnh gii chio bin trii phiiu, ci phidu vi cic chdng khoin chuyin dii

Pong trudng hpp dupe Dpi hpi ding ci dOng uy quydn;
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i. Bo nhidm, miln nhi^m, bSi nhi^m Ting Gidm d6c, cdn bd qudn ^  ̂khdc, ngudi

dai dien ciia Cong ty. V ice bdi nhicm neu tren khdng duoc trdi vdd cdc quyin

theo hop dong lao d^ng cua nhOng ngû i bi bdi nhiem (neu c6);

j. De xuat miic ci tire hang nSm vd xdc djnh mile ci tire tarn irng; ti chiic vice chi

04 co tile;

k. Di xuit vide tdi ca ciu lsti ho&c gidi thi C6ng ty;

1. V i^e thanh lap, gidi the chi nhdnh, vdn phdng dai di^n, dja diim kinh doanh cua

Cdngty;

m. V i^c thilnh ldp cdc C6ng ty con ctla Cdng ty;

n. Trong pham vi quy djnh tai K hodn 2 Diiu 149 Clia Lu$t Doanh nghiep trtr

trudn̂  ĥ p duoc quy djnh tai K ho^n 3 Di€u 162 L uat Doanh nghiep pĥ i do Dai

hpi dong cd dong phe chuin, H î ddng quin trj tCly timg thto diSm quy^t djnh

vi^c thtrc hi$n, sila d6i va huy bo ede hop dong ldn ciia Cong ty (bao g6m ede

hop dong mua, bdn, sdp nĥ p, thdu t6m C6ng ty vd lidn doanh);

o. V ice chi djnh vd bdi nhicm nhQng ngû i duoc Cong ty uy nhicm Id dai di^n

thuong mai c6 thdm quyen vd Luat su cua Cong ty;

p. V ice vay no vd vi$c thyc hicn mpi khodn the chip, bao dam, bao Utah vd bdi

thudng cua Cong ty;,

q. Cdc khodn diu tu khdng ndm trong k  ̂hoach kinh doanh hodc ede khodn diu tu

vuot qua 10% gid trj ke hoach vd ngan sdeh kinh doanh hang ndm;

r. V i^e mua hodc bdn cd phdn cua nhung Cong ty khdc duoc thanh lap d V i^t Nam

hay nude ngodi;

s. V ide djnh gid cdc tdi sdn g6p vdo C6ng ty khdng phdi bdng ti^n lidn quan den

vice phdt hdnh c  ̂phidu hodc trdi phieu ciia Cong ty, bao gdm vdng, quydn sue

dyng dat, quydn sd hfiu tri tud, cdng nghc vd bi quyet cdng nghd;

t. V ice Cong ty IWUidc thu hdi khdng qud 10% rodt H Ŵ> phdn;

u. Bat ky vin d̂  kinh doanh hodc giao djch ndo khdc md H^i ddng quyit djnh cin

phdi c6 so chip thudn trong pham vi quydn han vd trdch nhicm cua mlnh;

v. Quyet djnh mOc gid mua hodc thu hoi cd phan cua Cdng ty;

w. Bdo cdo Dai h0i ddng cd ddng vide Hoi dong qudn trj bd nhidm Ting Gidm die.

Hpi ding quan tri phdi bdo cdo cho Dai hoi ding Ci ddng vi hoat ddng ciia minh,

co thi la ve vice gidm sdt ciia Hpi ding qudn tin dii vdi Ting Gidm die vd nhOng

cdn bd qudn ly khdc trong ndm tdi chinh. Neu khdng cd bdo cdo ciia Hdi ding qudn

Oj, bdo cdo tdi chinh thudng nien cua Cdng ty s bj coi Id khdng cd gid Oj vd chua

duoc Hpi ddng qudn tri thdng qua.

Tru khi luat phap vd Diiu Id quy dinh khdc, Hdi ding qudn tfj cd thi liy quyen cho

nhdn vien cap dudi vd cdc cdn bd qudn ly dai dicn xii ly cdng vide thay mdt cho

Cdngty.

Cdc thdnh vidn Hdi ding qudn Oj (khdng ki cdc dai didn duoc liy quyin thay thi)

duoc nĥ n thu lao cho cdng vice ciia ho vdi tu edeh id thdnh vidn H^i ding qudn

tri. Cdc mire thu lao ndy do Dai hdi ding Ci ddng quydt djnh.

Ting si tien 04 cho tirng thdnh vien Hqi ding qudn tri bao gim thu lao, chi phi,

hoa hong, quyen mua cd phdn vd cdc lpi ich khdc duoc hudng td Cdng ty, cdn ty

con, cdng ty lidn kit ciia Cdng ty vd cdc cdng ty khdc md thdnh vien Hpi ddng

qudn Oj Id dai dicn phdn vin gdp phdi duoc cdng bi chi tiit trong bdo cdo thuong

nien ciia Cdng ty.
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8.Myi thdnh vidn H^i d^ng qudn tri ndm gift bit ky m$t chile vy dilu hdnh nio (bao

gdm cd chile vy Chii rich vd khdn̂  tinh dn vi^e chile vy dd cd duyc ndm gift trong

mOt khudn khd mang tinh chdt didu hdnh hay khdng), hojc thdnh vidn ldm viyc tyi

ede tieu ban cua Hyi ddng, hodc thdnh vien thyc hiyn nhftng cong vice khdc md

theo quan di^n cfta H^i d^ng qudn trj Id ndm ngodi phym vi nhi^m vy thdng

thuftng cua myt thdnh yidn Hyi ddng qudn tri, c6 the duyc trd thdm tidn thu lao

ducri dyng myt khodn tien cong tryn gdi theo tftng Ian, luong, hoa hong, phdn trdm

lyi nhuan, ho^c dudi hinh thftc khdc theo quydt djnh cua Hyi ddng qudn tri.

9.Cdc thdnh vien Hyi ddng qudn tri c6 quyen duyc thanh todn tat cd ede chi phi di

lyi, dn * vd ede khodn chi phi hyp ly khdc md hy dd phdi chi trd khi thyc hi^n trdch

nhiym thdnh vien Hyi ddng qudn tri cua minh, kj cd myi chi phi phdt sinh trong

vice tori tham dy ede cuyc hyp cfta Hyi dong, holjic ede ti^u ban cua H$i ddng qudn

tri ho^^c Dyi hyi ddng Cd dong.

Bieu 28    Chu tjch Hyi d^ng qudn trj.

1.Hi ddng qudn tri bau mdt thdnh vidn Clia Hdi ding qudn tri ldm Chu rich. Chu rich

Hyi dong qudn tri khdng kiem nhiym chile vy Tdng Gidm doe Cong ty.

2.Chii rich Hyi ddng qudn ni cd hdeh nhiym triyu t|Lp vd Chu toy Dyi hyi dong c6

ddng vd ede cû c hyp cua Hyi ddng qudn hi, dong thdi cd nhftng quydn vd hdeh

nhiym khdc quy djnh tyi Didu ly ndy vd theo L uyt Doanh nghicp.

3.Chu tjch Hdi ddng qudn tri phdi cd trdch nhiem dam bdo vide H0i ddng qudn tri

gili bdo cdo tai chinh hang ndm, bdo cdo hoyt dyng cua cong ty, bdo cdo kiem todn

vd bdo cdo kidm ha cua Hyi ddng qudn tri cho ede Cd ddng tyi Dyi hyi ddng Cd

ddng.

4.Chii tjch H0i ddns qudn hi cd the bj bai mien theo quyet djnh cua H0i ddng qudn

hi. T rudng hyp Cnft rich Hdi ddng qudn hi tft chftc hodc bj bdi mien, Hyi ddng

qudn hi phdi bau ngudi thay thd hong thai hyn mufti (10) ngdy.

Dieu 29    Cdc cuyc hyp cua Hyi ddng qudn trj

1.Tntftng hyp Hyi ddng qudn hi bdu Chii rich thi cuyc hyp ddu tidn cua nhidm k^

Hdi ddng qudn hi de bau Chii tjch vd ra cdc quyet djnh khdc thuyc tham quydn

phdi duyc tidn hanh hong thfti hyn bdy (7) ngdy ldm vide, kd tft ngdy ket thuc bau

eft Hyi ddng qudn hj nhidm ky dd. Cuyc hyp ndy do thdnh vidn cd sd phidu bau

cao nhat triyu typ. Tnrftng hyp cd nhidu han myt (1) thdnh vien cd sd phidu bau

cao nhdt vd n̂ ang nhau thi cdc thdnh vidn ndy bdu theo nguyen tdc da sd myt (1)

ngufti hong sd hy triyu typ hyp Hyi ddng qudn hj.

2.Cdc cuyc hyp thuftng ky: Chu rich Hyi tbng qudn hj phdi tridu tdp cdc cudc hyp

Hyi ddng qudn hj, lyp chuong hinh nghj sy, thai gian vd dja didm hyp it nhdt ndm

(5) ngd  ̂hudc ngdy hyp dy kidn. Chu rich cd thd triyu typ hyp bat ky khi ndo thdy

can thiet, nhyng it nhdt Id moi quy phdi hyp myt ldn.

3.Cdc cudc hyp Bdt thuftng: Chu rich phdi hidu tdp hyp Hdi dong qudn hj md khdng

duyc cd bat ky sy hi hodn bat hyp ly ndo khi myt hong sd cdc ddi tuyng sau ddy

dd nghj bdng myt vdn ban trinh bdy myc dich cuyc hyp vd cdc vtin dd cdn bdn:

a.Tdng Gidm ddc hodc it nhdt ndm (S) cdn by qudn ly;

b.Hai (2) thdnh vidn Hyi ddng qudn hj;



c.Chli tjch Hdi ddng quin tri;

d.Da sd thinh vien trong Ban K idm sodt

4.Cupc hpp H0i ddng quin trj ndu tpi K hoin 3 Bieu 27 phii dupe tidn hinh trong

vdng hai (2) tuan sau khi c6 dd xuit hpp. Ndu Chu tjch khdng chap nĥ n tripu tip

cupc hpp theo dd nghj thi Chu tjch phii chju trich nhipm ve nhttng thipt hgi xiy ra

d6i vdi cdng ty, nhftng ngudi mong mudn td churc cupc hpp dupe de cip den 6

K hoin 3 Didu 27 co the tp minh tridu tip hpp Hpi ddng quin trj.

5.T rudng hpp c6 ydu cdu cia kidm toin vien dpc lip, Chu tjch Hdi ding quin trj

phai tripu t̂ p hpp Hpi ddng quin trj de ban vd bio cio kidm loan vi tinh hinh

Cdng ty.

6.Dia diem hpp: Cic CU0C hpp Hdi ddng quin tri sd dupe tidn hinh d dja chi d  ̂d^ng

ky ciia Cdng ty ho^c nhOng dja chi khac theo quyt djnh cua chii tjch Hi ddng vd

sp nhdt tri cua Hpi ddng quan trj.

7.T hong bio hpp Hpi ddng quin trj phii dupe giii trudrc che cic thinh vidn Hpi

ddng quin trj ft nh&  nim (5) ngiy trudc khi td chile hpp, cic thinh vien H^i ddng

cd thi tit choi thong bio mdi hpp bing vin bin vi vipc tir chdi niy cd thi cd Wpu

lpc hdi td. Thong bio vi cupc hpp Hpi dong sd phii dupe lim bang van bin bing

tieng V ipt vi phii thong bio ci ve chuong trinh hpp, thdi gian, vi dja diem hpp vi

phii dupe kdm theo nhOng thi lipu can thidt vd nhihig van de sd dupe bin bpc vi

bidu quyit tai cû c hpp Hpi ddng vi ci cic phiiu biu cho nhQng thinh vidn H^i

dong khong thi dp hpp.

Thdng bio mbi hpp dupe giii bing buu dipn, fax, thu dipn tft hoic phuong ti$n

khac. nhung phii bio dim din dupe dja chi cua timg thinh vidn Hpi ddng quin trj

dupe ding ky t̂ i Cdng ty.

Chu tjch Hpi ddng quin tri ho^c ngudi tripu tip ghi thdng bio mdi hpp vi cic thi

lidu kdm theo din cic thinh vien Ban K iim soat nhu ddi vdi cic thinh vien Hdi

dong quin trj.     ^̂-^̂^̂

Thinh vidn Ban K iem soit cd quydn du cic cudc hpp ciia Hdi ding quin trj; cd

quyen thio lujin nhung khong dupe bidu quyet.

8.Cic cudc hpp cua Hpi dong quin trj lin thii nhat chi dupe tidn hinh cic quyit djnh

khi cd it nhat ba phin tu (3/4) sd thinh vidn Hpi ddng quin trj cd mjt trpc tidp

hoic thdng qua ngudi dai dipn (ngudi dupe û  quyen).

Trudng hpp khong du sd thinh vidn dp hpp theo quy djnh, cupc hpp phii dupe

tripu tip lai trong thai hpn mudi lim (IS) ngiy ki tit ngiy dp djnh hpp lin thii

nhat. Cupc hpp tripu tip lpi dupe tiin hinh niu cd hpn mpt nua (1/2) sd thinh vidn

Hpi ddng quin trj dp hpp.

9.Bidu quyit:

a.T rir quy djnh tpi Bidm b cda K hoin niy, mdi thinh vidn Hdi ddng hoic ngudi

dupe uy quydn trpc tiip cd mit vdi tu cich ci nhin tgi cudc hpp Hdi ddng sd cd

mpt phiiu bidu quyit;

b.Thinh vidn Hdi ddng khong dupe bidu quyit vi ede hpp ding, cic giao djch

hoic dd xuit mi thinh vien do hoic ngudi lien quan tdi thinh vien dd cd lpi ich

vi lpi ich do mau thuan hoic cd thd mdu thuan vdi lpi ich cua Cdng ty. Thinh

vien Hpi ddng khong dupe tinh vio sd lupng dpi biiu tdi thiiu cin thidt cd mit

dd cd thd td chic cupc hpp Hdi ddng quin trj vd nhung quydt djnh mi thinh

vidn dd khong cd quydn bidu quydt;

c.Theo quy djnh tpi Didm d cua K hoin niy, Pong mdt cudc hpp cua Hdi ddng

quin trj, ndu cd van de phit sinh lien quan ddn lpi ich cua thinh vidn Hpi ddng

DOu H Cong ty CSptiln VmSc sit ttittig V ift Nam tsira itS, bgsung aim 2017).• Trang 24/39
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ho^c lign quan d^n quyen bieu quyet cua bat ky thdnh vien ndo md nhttng vian

dg d6 khdng dû e gidi quygt bang sg tg nguygn ttt bd quygn bieu quyet cua

thdnh vign Hgi d^ng qudn tri cd lign quan, nhitng v3n dg phdt sinh d6 dugc

chuygn tori cho chii tga cua cupc hgp quygt djnh. Phdn quyet cua chu tpa Hen

quan dgn v3n db ndy c6 gid trj la quygt djnh cu6i cung trtt trudng hgp tinh chat

ho$c pĥ m vi lgi ich cua thdnh vien Hgi dong lien quan chua dugc cdng bd day

du;

d. Bat k  ̂thdnh vign Hgi ddng ndo hudng lgi ttt mgt hgp ddng dugc quy djnh tgi

Didm a va Di^m b K hoan 4 Dieu 33 cua Di^u 1 ndy sg dugc coi Id c6 lgi ich

ddng ke trong hgp dong d6.

10.Thdnh vign H^i ddng trgc tip ho^c gidn ti^p dugc hudng lgi tir m^t hgp d6ng

hoc giao djch da dugc ky kSt ho^c dang dg kien vdi Cong ty vd biet bdn than Id

ngudi c6 lgi ich trong d6 c6 trdch nhi^m cdng khai bdn chdt, nOi dung cua quyen

lgi d6 trong cugc hgp ma Hgi d6ng quan tri ldn dau tien xem xdt vdn de k  ̂ket hyp

dong ho^c giao dich ndy. Trudng hgp mt thdnh vign Hi d6ng qudn tri khong biet

bdn than vd ngudi lign quan c6 lgi ich vdo thdi digm hgp dong, giao djch dugc ky

vdi Cong ty, thdnh vign H0i dbn  ̂qudn trj ndy phdi cong khai cdc lgi ich Hen quan

t̂ i cugc hgp ddu tien cua Hgi dong qudn trj dugc to chuc sau khi thdnh vien ndy

biet rdng mlnh cd lgi fch ho$c sS co lgi ich tnrag giao djch hojjic hgp ddng lign

quan.

11.Hgi dong qudn tri thdng qua cdc nghj quygt vd ra quyet dinh tren ca sd  ̂ki^n tdn

thdnh cua da sd thdnh vien Hgi dong qudn trj co m^t (tren 50%). T rudng hgp s6

phigu tdn thdnh vd phdn doi ngang nhau, phieu bieu quygt cua Chu tjch Hgi dong

qudn trj Id phiu quygt djnh.

12.V igc bd phieu cua ngudi vSng mdt: K hi cudc hop Hoi dong qudn tri cd dii s6 thdnh

vign tdi thigu nhu quy djnh t̂ i K hoan 8 Digu ndy, thdnh vien Hgi dong qudn trj

vdng m t̂ co thehieu quyet ve nghj quyet cua Hgi dong baqgjjhuong thuc bd phigu

bang v3n ban. NhOng phigu bang v&n ban nay phdi dugc chuygn tdi Chii tjch ho^c

neu khong guci dugc cho Chti tjch thi cho T hu ky khong mugn hern 1 tieng ddng hb

trudc thdi gian dg kien hgp vd vigc nh|̂i dugc phieu bieu quyet ndy phdi dugc Chd

tga cugc hgp thong bdo ngay khi bat ddu cugc hgp.

13.Cugc hgp cua H0i ddng qudn trj cd thg td chuc theo hlnh thde nghj sg gifta cdc

thdnh vien cua Hgi dong qudn trj khi tdt cd ho$c mgt sb thdnh vign dang d nhttng

dja diem khdc nhau vdi di^u kign Id mdi thdnh vign tham gia hgp ddu cd thg:

a.Nghe tttng thdnh vign Hgi ddng khdc cung tham gia phdt bieu trong cugc hgp;

b.Phdt bidu vdi tat cd cdc thdnh vign tham dg khdc mgt each ddng thdi.

V igc trao ddi gitta cdc thdnh vign cd thg thgc hign mgt edeh trgc tigp qua dign

tho^i ho$c bang phuong tign lien l^c thong tin khdc (K e cd vigc sir dgng phuong

tign ndy dign ra vdo thdi digm thong qua Digu lg hay sau ndy) hoc la kgt hgp tdt

cd nhung phucrng thuc ndy. Thdnh vign Hgi ddng tham j^ia hgp trong mgt cugc hgp

nhu v^y dugc coi Id "cd mat" t̂ i cugc hgp dd. Dja diem cugc hgp dugc td chttc

theo quy djnh ndy Id dja didm ma nhdm thdnh vign Hgi ddng qudn trj ddng nhdt t̂ p

hgp lai, ho^c neu khong cd mgt nhdm nhu v^y, Id dja digm md Chu tga cugc hgp

hign dign.

Cdc nghj quygt dugc thong qua trong mgt cugc hgp qua dign tho î dugc tb chttc vd

tien hdnh mgt edeh hgp thttc cd higu Igc ngay khi ket thttc cugc hgp nhung phdi

dugc khdng djnh bang cdc chtt ky trong bign ban cua tdt cd thdnh vien Hgi ddng

qudn trj tham dg cugc hgp ndy.
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14.Nghj quylt b^ng van ban phdi dupe ky bdi tit cd thdnh vien HOi ding qudn trj sau

day:

a.NhOng thdnh vita c6 quyln bilu quylt vl nghj quylt tyi cuOc hpp HOi ding

qulntri;

b.S6 lupng nhfflng thdnh vita cO m t̂ khdng thap horn si lupng thdnh vita tli thilu

theo quy dinh dl tifa hdnh hpp Hpi ding qudn trj.

Loyi nghj quyet n&y c6 hipu lye vd gid tri nhu id mOt nghj quylt dupe ede thdnh

vita Hpi ddng qudn trj thong qua tyi mpt cupc hpp dupe Uipu typ vd tl chiic nhu

thuOng lp. Nghj quyet cO thO dupe thOng qua bang edeh l|p thdnh nhita bdn, mli

bdn c6 chtt ky cua it nhat mpt (1) thdnh vita Hpi dong qudn trj tham gia cu$e hpp.

15.Chu tjch Hpi ding qudn trj c6 tidch nhipm chuyln biOn bdn cu^e hpp HOi ding

qudn tij cho ede thdnh vita vd bien bdn d6 Id bang chdng xdc thyc vl Cong vipc da

dupe tita hdnh trong ede cupc hpp d6 trir khi co y kiln phdn dli ve npi dung biOn

bdn Uong thdti hpn mubi (10) ngdy kl tCr khi chuyln di. Bita bdn hpp Hpi ding

qudn tri dupe lap bang tilng V ipt vd phai c6 chfl ky ctia tdt cd ede thdnh vita H^i

ding qudn tri tham dp cupc hpp hoSc Bita bdn dupe lap thdnh nhilu bdn vd mli

bita bdn c6 chit k  ̂cda it nhdt mpt (1) thdnh vita Hpi ding qudn Uj tham gia cuc

hpp.

16.NhOng ngubi dupe mbi hpp dy thlnh: Ting Gidm die, nhftng cdn b  ̂qudn iy khdc

vd ede chuyta gia cua mpt ben thu ba c6 thl dy hpp Hpi ding qudn tri theo lbi mbi

cua Hpi ding qudn tri nhung khdng dupe bilu quylt, trit khi bdn thdn hp co quyln

dupe bita quylt nhu thdnh vita HOi dong.

17.Hpi ding tpibn Uj c6 thl thdnh lap vd uy quyln cho ede tilu ban tryc thuOc- Thdnh

vita cua tieu ban co the gom mpt hodc nhidu thdnh vien cua Hpi ding qudn tri vd

mOt hodc nhieu thdnh vien ben ngodi theo quydt djnh cua Hpi dong qudn Uj. Trong

qud Utah thyc hipn quyln han dupe iy thdc, ede tilu ban phai tuan thu ede quy

djnh ma Hpi dlttgtquan uj dl ra. NhOng quy djnh ndy 0**1 dilu ehinh hoac cho

phdp ket nap them nhOng nguoi khong phai la thdnh vien Hpi ding qudn tri vdo

ede tilu ban nOu tten vd cho phdp nguoi d6 dupe quyln bita quyet vdi tu edeh

thdnh vien cda tilu ban nhung:~*

a.Phdi ddm bdo si lupng thdnh vita bta ngodi it hem mOt nda ting si thdnh vita

cua tieu ban;

b.Nghj quylt cda ede tilu ban chi cO hiOu lye khi cd da so thdnh vita tham dy vd

bita quylt tai cupc hpp cda tilu ban Id thdnh vita Hpi ding qudn tri.

18.V iOc thyc thi quylt djnh cda HOi ding qudn taj, hodc cda tilu ban tryc thuOe HOi

ding qudn Uj hodc cda ngudri cO tu each thdnh vita tilu ban HO; ding qudn ttj sO

dupe coi la cd gid Uj phdp ly kO cd trong UuOng hpp qud Utah bdu, chi djnh thdnh

viOn cda tieu ban hodc HOi dOng qudn Uj cO the cO nhdng sai sOt.

vm. t6ng giAm b6c, nhuImg cAn bo quAn l  ̂khAc

Bilu 30    Tl chde bp mdy qudn iy

Hp thing qudn ly cda Cong ty phdi ddm bdo bp mdy qudn ly chju trdch nhiem

UuOc HOi dong qudn Uj vd tryc thuOc sy ldnh dyo cda HOi ding qudn Uj. Cong ty

cO mOt (1) Ting Gidm die, ede PhO Ting Gidm die, mOt (1) K O todn trudng vd

ede chde danh khdc do HOi ding qudn Uj b!  nhipm. V ipc bl nhipm, mien nhipm,



bSi nhidm cdc chitc danh ndu trdn phdi dupe thvrc hidn bang nghj quyit Hdi ding

qudn trj dupe thong qua mqt each hpp thuc.

Oieu 31     C4n b  ̂qudn If

1.T heo di nghj cua Ting Gidm die yd sy chip thû n ciia H0i ding qudn trj, Cdng ty

dupe tuyln dyng cdn by quan ly can thiet, vdi so luqng vd chit luqng phu hqp vdi

ca ciu va thong 10 quan \f Cdng ty do Hqi ding quan trj di xuit tuy tintg thbi

diem. Cdn by qudn ly phdi cd sq man cdn can thiet de cdc hoat dqng vd td chute cua

Cdng ty dyt dupe ede myc tidu di ra.

2.Mire luong, tien thu lao, lgn ich vd ede dieu khodn khdc trong hqp dong lao dqng

ddi vdi Ting Gidm die s5 phdi do Hqi dong qudn trj quyet djnh vd hqp dong vdi

nhQng cdn bq qudn ly khdc sd do Hqi ding qudn trj quyit djnh sau khi tharn khdo y

kiin cua Ting Gidm die.

Bieu 32    Bo nhidm, Mien nhidm, Nhi0m vq vd quyen hgn cua T ing Gidm die

1.Hqi ding qudn tri bi nhidm mdt (1) thdnh vidn trong Hdi ding hodc mqt (1) ngudi

khdc ldm Ting Gidm die; ky hqp ding trong dd quy djnh mere luong, thu lao, lpi

ich vd ede didu khodn khdc cd lien quan. Thong tin vd mire luong, trp cap, quyen

lpi ciia T ing Gidm die phdi dupe bdo cdo cho Byi hqi ding ci dong thudng nidn

vd dupe neu trong bdo cdo thudng nidn ciia Cdng ty.

2.Nhiqm ky ciia Ting Gidm doe Id ba (3) ndm vd cd thd dupe tdi bi nhi^m. V iqc bi

nhidm cd thd hit hiqu lqc cdn cu vdo ede quy djnh tyi hpp ding lao dqng. Ting

Gidm ddc khdng phdi Id ngudri md phdp ludt cam gitt chdrc vy ndy.

3.T ing Gidm dicTS t̂Sngquydnhynvdtrich nhidm sm̂ '̂

a.Thyc hiqn ede nghi quyit ciia Byi hqi ding Ci ddng vd Hqi ding qudn trj, ki

hoach kinh doanh vd ki hoach ddu tu ciia Cong ty dd dupe Byi hdi ding Ci

ddng vd H0i ddng qudn trj thong qua;

b.Quyit djnh tit cd ede vdn dd khdng can phdi cd quyit nghj ciia H0i ding qudn

trj, bao gom viqc thay m^t Cdng ty ky kit ede hpp dong tdi chinh vd thucmg

myi, td chiic vd dieu hdnh hoyt dqng sdn xuat kinh doanh thudng nhyt cua Cdng

ty theo nhOng thong Id qudn ly tit nhdt;

c.K iin nghj vi si lircmg vd ede loyi cdn bd qudn \f md Cdng ty can di Hqi ding

qudn trj bi nhiqm hoijic miin nhiqm khi can thiet nhdm thyc hidn ede hoyt ddng

qudn ly tit theo di xuat ciia Hqi ding qudn trj; tu vdn di Hqi ding qudn trj

quyet djnh mire luong, thu lao, ede lpi ich vd ede didu khodn khdc ciia hpp ding

lao dqng ky vdi ede cdn bq qudn ly. Hqi ding qudn trj cd thd cd nghj quyit uy

quyin cho Tdng Gidm ddc - vdi tu edeh Id ngudi dyi diqn theo phdp ludt cda

Cdng ty - dupe phep cdn cu vdo ede quyit nghj cua Hdi ddng qudn trj dd ban

hdnh ede quyit djnh bi nhiqm, mien nhiqm, ky ede hpp ding lao ddng ddi vdi

ede cdn bq qudn ly;

d.Tham khdo y kiin ciia Hdi ding qudn trj dd quyet djnh si lupng ngudi lao ddng,

muc lupng, phy cap, lpi ich, viqc bi nhidm, miin nhiqm vd ede didu khodn khdc

lien quan din hpp ddng lao dqng ciia hq;

e.V do ngdy 31 thdng 10 hang ndm, Ting Gidm die phdi trinh Hqi ding qudn tri

phe chuan ki hoych kinh doanh chi tiet cho ndm tdi chinh tidp theo tren co sd

D *̂ If Cdng ty Cgphan Thufc sit trimg VMt Ham (sin its. US sting nim 20171.• Trang 27/39
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Bieu33.    T huk^Cbngty;>

Db h8 trp H0i d̂ ng qudn tri vd Chii tich H  ̂d^ng qudn ttj thpc hipn cdc nghla vp thupc

thdm quybn theo quy djnh ciia phap lupt vd Dibu le cbng ty, Hi dbng quan tri chi djnh

mpt (1) hodc nhieu ngpbi 1dm Thu ky Cbng ty vbfi nhiem k  ̂vd nhiing dieu khodn theo

quyet dinh ciia Hpi d^ngqudn Pi. Hoi dong quan tri co thb bdi nhipm T hu ky Cbng ty khi

cdn nhung khqng trdi vOTCdc quy dinh phdp lupt hin hdnh vh lb-*85ng. Hpi dbng qudn hi

cflng cb thb bb nhipm mpt hay nhibu Trp ly T hu ky pbng ty tuy tong thdi dibm. Thu k^

cbng ty cb cdc quyen vd nghla vp sau day:

1.HS trp to chuc tripu tpp hpp Dpi hpi dong cb dbng, Hpi dbng qudn hi; ghi chep cdc

bibn ban hpp;

2.H tip thdnh vien Hpi dbng qudn hi hong vibe thpc hipn quybn vd nghia vp dupe

giao;

3.H6 tip HOi d̂ ng qudn hi hong dp dpng vd thpc hipn nguybn tdc qudn hj cbng ty;

4.H hp cbng ty hong xay dpng quan h| co dbng vd bdo v$ quyen vd lpi ich hpp

phdp cua cb dbng;

5.Ho trp cbng ty hong vi$c tudn thii dung cdc nghla vp cung dip thbng tin, cbng khai

hba thbng tin vd thu tpc hdnh chfnh;

6.Quybn vd nghia vp khdc theo quy djnh tpi Diu lb cbng ty.

Thu ky cbng ty cb trach nhipm bdo mpt thbng tin theo cdc quy djnh cua phdp lupt

vdDi îlbcbngty.

DC  NHI^M V V  CCA  THA NH V lfiN HQl D6NG QUAN TRJ , THA NH

BAN K IEM SOA T , TONG GlAM B6C V A  CAN BQ QUAN LY  K HA C

Dieu 34    Trdch nhibm can trpng

ddp ling cdc yeu cau cua ngdn sdch phu hpp cung nhu ke hopch tdi chinh ndm

(5)ndm;

f.De xudt nhttng bi$n phdp nang cao hoat dbng vd qudn ly cua Cong ty;

g.Chudn b) cdc bdn dp todn ddi ĥ n, hdng n&m vd hdng qû  cha Cbng ty (sau ddy

gpi 14 b4ng dp to4n) phpc vp hopt dpng quan \-j ddi hpn, hang ndm vd hang quji

C lia Cbng ty theo K l hopch K inh doanh. Bang dp todn hang ndm (bao gbm c4

b4n c4n dbi ke todn, b4o c4o hopt dbng s4n xuat kinh doanh v4 b4o c4o luu

chuyjn ti^n t̂  dp kien) cho tung n4m t4i chinh pMi dppc trinh ti Hi dbng

qu4n tr) thong qua v4 ph4i bao gom nhftng thbng tin quy dpih tpi cdc quy che

Clia Cdng ty;

h. Thpc hipn tat c4 cdc hoat dqng khic theo ^uy djnh ciia Dicu 1$ n4y v4 c4c quy

chb cua Cbng ty, cdc nghj quyt ciia H$i dbng qudn trj, hop dbng lao dpng Clia

Tong GiSm d6c vd phdp lupt.

Ting Gidm d6c chju trich nhipm trudc H^i d^ng quSn tri vd Dpi h$i d̂ ng C6 dbng

vb vipc thpc hipn nhi^m vp vd quyen hpn dppc giao vd phdi bdo cdo cho nhOng co

quan ndy khi dupe yeu cdu.

HOi dbng qudn tri cb thb bdi nhipm T l̂g Gidm d&  khi da s6 thdnh vibn H^i dong

qudn trj dp hop co quybn bicu quybt tdn thdnh vd bb nhi^m T ong Gidm d6c mdi

thay the. -̂...„
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Thdnh vita Hdi ding quta trj, thtah vita Ban K iem sodt, Ting Gidm die vd cta

bO quta ly khic c6 trach nhiym thyc hita cta nhidm vy Clia minh, ke cd nhilng

nhidm vy vdi tu ctah thtah vita cta tiiu ban cua Hyi ding quta trj, myt ctah trung

thyc vi lyi ich cao nhdt ciia Cdng ty vd vdi mile dd can hyng md mt ngutti than

trpng phdi CO khi dAm nhiym vj tri tuung duong vd trong hota ctah tucmg ty

Bieu 35    T rtah nhiym trung thyc vi trinh cta xung dyt ve quyen lyi

1.T htah vita Hdi ding quta hj, thtah vita Ban K iim sodt, Ting Gitat die vd cta

bd quta ty khdng duyc phdp sir dyng vi myc dich cd nhta nhiing ca hdi kinh

doanh cd thi mang lyi lyi ich cho Cong ty; ding thin khong duyc s\l dyng nhttng

thong tin cd duyc nhd chile vy cua minh de tu lyi cd nhta hay de phyc vy lyi ich

cua bit ky ti chile hota cd nhta ndo khic.

2.T hdnh vita Hdi ding quta trj, thdnh vita Ban K iim sodt, Ting Gidm die vd cta

by quta ly cd nghia vy thong bta cho Hyi ddng quta tri myi lyi ich c6 the gay

xung dyt vdi lyi ich Cong ty ma hy cd the duyc hudng thong qua cta phap nhta

kinh ti, cta giao djch hota cd nhta khta. Nhflng dii tuyng ndy chi cd thi sd dyng

nhilng co hyi dd khi ede thdnh vita Hdi ding quta hj khdng cd lyi ich lita quan dd

quyet dinh khong truy curu van de ndy.

3.Cong ty khong cap ede khota vay hota bdo Ifah cho cta thdnh vita Hdi ding

quta hj, thdnh vita Ban K iim soat, Ting Gidm die, cta bd quta ty khdc vd nhttng

ngudi cd lita quan tdi ede thdnh vita neu hen hodc phdp nhta md nhttng ngudi

ndy cd cta lyi ich tdi chinh, trtr trudng hyp cta khota vay hota bdo 'dnh neu tren

dd duyc Dyi h$i dong cd dong chip thuta.

4.Hyp ding hota giao djch gitta Cdng ty vdi mdt hota nhiiu thdnh vita Hdi ding

quta hj, thdnh vita Ban K iem sodt, T dng Gidm doe, cta bd quta ly khta hota

nhttng ngudi licn"̂ juan din hy hota Cdng ty, dii tta, M^PTiyi, hota ti chile md

thdnh vita Hyi ding quta hj, thtah vita Ban K iim sodt, Ting Gidm die, cta bd

quta ly khta hota nhttng ngudi lita quan din hy Id thdnh vita, hota cd lita quan

lyi ich tdi chinh khdng bj vd hiyu hda hong ede trudng hyp sau ddy:

a.Bdi vdi hyp ding cd gid hj nhd hon hota bdng 20% ting gid hj tdi sta duyc ghi

trong bdo cdo tdi chinh gin nhit cua Cdng ty, nhttng yeu to quan hyng ve hyp

ding hota giao djch cung nhu cta mii quan hd vd lyi ich cua cta by quta ly

hodc thdnh vita Hyi dong quta hj dd duyc bdo cdo cho Hyi ddng quta hj hota

tieu ban lita quan. Ding thdi, Hyi ddng quta hj hota tieu ban dd dd cho phdp

thyc hiyn hyp ding hota giao djch dd mdt ctah trung thuc bdng da si phieu tta

thdnh cua nhttng thdnh vita Hyi ding khdng cd lyi ich lita quan;

b.Dii vdi nhttng hyp ding cd gid hj ldn hyn 20% cua ting gid hj tdi sta duyc ghi

trong bdo cdo tdi chinh gan nhat cua Cdng ty, nhttng yeu ti quan hyng ve hyp

ddng hota giao djch ndy cung nhu mdi quan hy vd lyi ich cua cta bd quta ^^

hota thdnh vita Hyi ding quan hj dd duyc cdng bi cho ede Ci dong khdng cd

lyi ich lien quan cd tjuyen biiu quyet ve van de dd, vd nhttng ci ddng dd bd

phieu tta thdnh hyp ddng hota giao djch ndy myt ctah hung thyc;

c.Hyp ding hota giao djch dd duyc myt ti chile tu van dye lap cho Id cdng bdng

vd hyp ty xdt hen myi phuyng tidn lita quan dta cta Cd ddng cua Cdng ty vdo

thdi dital giao djch hota hyp ding ndy duyc Hdi ding quta hj hota myt tieu

ban tryc thuyc Hdi ding quta hj hay eta Cd ddng cho phdp thyc hiyn.



Thdnh vien Hpi d^ng qudn trj, thdnh vita Ban K ilm sodt, T ong Gidm d6c, cdn

bp qudn ly khdc vd nhpng ngudi cd lien quan vdi cdc thdnh vidn ndu Pen khdng

dupe su dpng cdc thong tin chua dupe phdp cdng bo ciia cbng ty ho$c tidt lp cho

ngudi khdc de th\rc hipn cdc giao djch cd lidn quan.

5. K hong mpt thdnh vien Hpi ddng qudn trj, Tdng Gidm doc, m0t tihdn vidn qudn If

hay ngudi cd lien quan ndo cua hQ dû e phdp mua hay ban hodc giao dich theo bdt

cd hinh thdc ndo khdc cdc co phieu cua Cong ty hodc Cdng ty con cua Cong ty vdo

thdi didm khi md hp cd dupe nhftng thong tin chic chdn sd gdy dnh hudng den gid

cua nhung cd phidu do va cac Cd ddng khdc Iqi khong bidt nhOng thong tin nay.

Dieu36     Trdch nhifm ve thi^t hi vd boi thudng

1.T hdnh vidn Hdi d^ng quin trj, thdnh vidn Ban K idm sodt, Tdng Gidm ddc vd cdn

bd quan ly khdc vi pham nghTa vp, tidch nhi$m trung thpc vd cii trpng, khong

hodn thdnh nghta vp cua mlnh vdi sp m^n cdn vd ndng Ipc chuyen mdn s@ phdi

chju trdch nhi^m v nhitng thidt hpi do hdnh vi vi phpm cua mlnh gay ra.

2.Cdng ty b^i thudng cho nhitng ngudi dd, dang vd cd nguy co trd thdnh m0t bdn

lien quan trong ede vp khieu nai, kipn, khdi td dd, dang hodc cd the sS dupe tien

hdnh cho du day la vp vipc dan sp, hdnh chinh (md khdng phdi la vipc kipn tpng do

Cdng ty thpc hin hay thuOc quydn khdi xudng cua Cdng ty) ndu ngudi dd dd hodc

dang Id thdnh vien H^i ddng qudn tri, can bp quan l ,̂ nhdn vidn hodc dpi di^n dupe

uy quyen cua Cdng ty, hodc ngudi do dd hodc dang ldm theo ydu cau cua Cdng ty

vdi tu edeh thdnh vidn Hdi ddng qudn trj, can bd qudn ly, nhan vien hodc dpi di$n

dupe uy quydn cua mpt Cdng ty, ddi tac, lien doanh, tin thdc hodc phdp nhdn khdc.

Nh&ng chi phi dupe boi thudng bao gom: cac chi phi phat sinh (ke cd chi phi thud

ludt su) chi phi phan quyet, ede khoan tien phat, cac khodn phdi thanh todn phdt

sinh trong thpc t̂  hope dppc eoi Id mdc hpp ly khi gidi ijnydt nhQng vp vide ndy

Pong khudn khd lupt phdp cho phep, vdi dieu kipn Id ngudi do dd hdnh ddng trung

thpc, can Ppnj^, man can vd vdi ndng Ipc chuyen mon theo phuong thuc md ngudi

dd tin tudng idng dd Id vl lpi ich hodc khong chdng Ipi lpi ich cao nhat cua Cong

ty, Pen co sd tuan thu lu ît phdp vd khong cd sp phdt hi^ î hay xdc nhpn ndo rdng

ngudi dd dd vi phpm nhung pach nhipm cua minh. Cong ty cd quydn mua bdo

hiim cho nhOng ngudi dd de tranh nhQng trdch nhipm bdi thudng neu Pen.

X.  BAN K l^^M SOA T

Bieu 37    Thdnh vien Ban K iem sodt

1. Ban K ilm sodt Cdng ty g^m ba (3) thdnh vidn Id kidm todn vidn hodc ke todn vidn.

Cdc thdnh vidn Ban K idm sodt khdng phdi la nhan vien trong bp ph^n kd todn, tdi

chinh cua Cdng ty vd khdng phdi la thdnh vidn hay nhan vien cua Cdng ty K idm

todn dpc lap bdn ngodi dupe Dpi hpi ddng Cd ddng chi djnh dd Pdn hdnh ede cdng

vipc kidm todn Cdng ty.

Cdc thdnh vidn Ban K iem sodt khdng phdi Id ngudi cd lidn quan vdi ede thdnh vien

Hpi ddng qudn pi, Tdng Gidm ddc vd cdn bp qudn ly khdc cua Cdng ty.

Ban K idm sodt bdu mpt thdnh vidn ldm Trudng ban theo nguydn tdc da s6. Trudng

Ban K idm sodt Id k todn vien hodc kidm todn vidn chuyen nghipp vd phdi ldm vide

chuyen trdch tpi Cdng ty. Trudng Ban K idm sodt cd cdc quydn vd Pach nhipm sau:

Dihilramgt̂ C6pttanT >tuncsittrunSV iitNam<s^tS,.bSsungnl>m2m7)• Trang 30/39
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a.Trifa tap cu$c bpp Ban K ilm sodt vi hopt ddng vdi tu each la Trudng Ban

K idm soat;

b.Y du clu Hpi ddng quan trj, Tdng Giam d6c yd cac can bd qudn \j khdc cung

dp ede thdng tin lien quan de bao cao Ban K iem soat;

c.L ^p va ky bao cao cda Ban K ilm soat dl trinh len Dpi hpi ding c6 ddng.

2.Cac Cl ddng c6 quyln gdp si pht^ti bilu quylt cda ting ngudi lpi vdi nhau dl 6b

cd ede ting yien Ban K iem soat. Cl dong ho^c nhdm cl dong dm giO tir 5% din

dutSi 30% ci pMn cd quyln bilu quylt trong thbi hpn tit sdu (6) thdng HSn tilp trd

ldn cd ipiyln 6b cii mdt (1) fag vidn vdo Ban K ilm sodt; tit 30% den dtrdri 65%

dupe 6b cut hai (2) thdnh vien; vd tren 65% dupe 6b cii du so fag vien.

Trufag hpp sd lupng ede fag vidn Ban K idm sodt thdng qua d  ̂cii vln khdng dh

so lupng can thiet, Ban K iem sodt duong nhipm cd the d cir th6m fag vidn hope

tb chfa dd cii theo CO chd dupe Cong ty quy djnh tpi Quy chd n î bd v  ̂qudn trj

cdng ty. Co chb Ban K i^n sodt dtrong nhipm d cii fag vidn Ban K idm sodt phdi

dupe cdng bd rd rang va phai dupe Dpi hpi ddng cd ddng thdng qua trudc khi tidn

hdnh de cut.

3.Cdc thdnh vidn cua Ban K iem sodt do Dpi hpi dong C6 ddng biu, cd tibi^m k  ̂nSm

(5) ndm; thdnh vidn Ban K idm soat cd the dupe biu lpi vdi sd nhipm ky khdng hpn

cĥ

Trutag hpp ale thdnh vidn Ban K idm soat cd cung thdi didm k^t thdc nhidm k^

md cac thanh vidn Ban K idm soat nhipm k  ̂mdi chua dupe bdu thi thdnh vidn Ban

K idm soat da het nhidm ky van tiep tuc thpc hidn quyen va nghta vy cho ddn khi

thdnh vidn Ban K idm soat nhidm ky mdi dupe bdu vh nhpn nhipm vp.

4.T hanh vidn Ban K idm soat khdng con tu edeh thdnh vidn trong ede trufag hpp sau:

a.Thanh vidn ^pJ^p^^p \̂  ^^  ̂im thanh vidn Ban K iq^^aodt;

b.Thanh vidn dd tit chfa bang mpt van bdn thdng bdo dupe gui din tip sd chinh

cho Cdng ty;

c.Thanh vidn dd bj dnh hufag cua sp rdi lopi tdm thin vd ede thdnh vidn khdc cda

Ban K ilm sodt cd nhfag bang chfag chuydn mdn chfag td ngudi dd khdng cdn

du ndng lpc hdnh vi dan sp;

d.Thdnh vidn dd ving m^t lien tpc trong vdng sdu (6) thing khdng tham gia ede

cudc hpp cua Ban K iem sodt md trong thdi gian ndy khdng dupe sp chap thupn

cua Ban K idm sodt vd Ban K iem sodt ra quylt dinh rang chfa vp ciia ngudi tidy

bj bd trong;

e.Thanh vien dd bj edeh chfa thanh vidn Ban K idm sodt theo quylt djnh cda Dpi

hpi ddng cd ddng.

Dieu 38Ban kiem sodt

1.    Ban K ilm sodt Cdng ty cd quyln vd nghta vp theo quy djnh tpi Dilu 165 cda Lu$t

Doanh nghipp vd Dieu Id ndy:

a. Ban K ilm sodt thpc hifa gidm sit Hpi ding quan trj, Tong Gidm doe trong vi^e

quan ly vd didu hdnh cdng ty.
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b.K ilm tra tinh lipp ty, h^p phdp, tlnh trang thpc yd mile dO c&n tnpng trong qudn

If, dieu hdnh hopt dpng kinh doanh; tfnh hO thong, nhat qudn vd phu hep cua

cong tdc kd todn, thdng ke vd lap Mo cdo tdi chinh.

c.Thdm dinh tinh diy du, hep pMp vd trung thpc cila Mo cdo tlnh hlnh ktah

doanh, bdo Mo tdi chlnh hdng Mm vd 06 thdng cua Cong ty, Mo cdo ddnh gid

cdng tdc qudn ty cua Hpi dong quan trj vd trinh Mo cdo thdm djnh tpi cuOc hep

thudng nidn Dpi h$i dong co dong.

d.Rd sodt, kiem tra vd ddnh gid hipu lee vd hi$u qM cia ĥ  thdng kiem sMt nOi

be. kiem todn npi b6, qudn ly nii ro vd cdnh Mo sdm cua C6ng ty.

e.X em xdt sd kd todn, ghi chep ke todn vd ede tdl lidu kMc cua Cong ty, ede cdng

vi$c qudn ly, dieu hdnh hopt dOng ciia cong ty khi xdt thdy cin thidt ho^c theo

nghj quyet cua Dpi hOi ddng cd dong ho$c theo ydu cdu cila c6 dong hodc nh6m

cd ddng quy djnh tpi khodn 2 Didu 114 cua L upt Doanh nghi^p.

f.K hi c6 yeu cdu cda cd dong hodc nh6m cd ddng quy djnh t̂ i khodn 2 Didu 114

cila L udt Doanh nghi$p, Ban K idm sodt thpc Men kidm tra trong thM ĥ n 07

ngdy ldm vi^c, kd tit ngdy nĥ in deec ydu cdu. Trong thin ĥ n 15 ngdy, kd tit

ngdy kdt thuc kidm tra, Ban K idm sodt phdi bdo cdo gidi trinh vd nhilng vdn dd

duec yeu cau kidm tra ddn Hpi ddng qudn trj vd cd dong ho^c nhdm cd ddng cd

ydu cau.

V i^c kidm tra cOa Ban K idm sodt quy djnh t̂ i khodn ndy khdng duec cdn tnl hopt

deng binh thttimg cua Hqi ddng qudn trj, khdng gay gidn dopn didu hdnh hopt

dOng kinh doanh ciia Cdng ty.

g.K idn nghj Hpi ddng qudn trj ho^c Dpi hdi ddng cd ddng ede bi^n pMp sup ddi,

bd sung, cdi tien ce cdu td chile qudn 1 ,̂ gidm sdt vd dieu hdnh hopt deng kinh

doanh ciia Cdng ty.

h. K hi pMt Mn cd thdnh vien H^i ddng qudn tri, Tdng Gidm ddc vi phpm quy

djnh tpi Didu 160 cua L udt Doanh nghipp thi phdi thdng bdo ngay bang vdn bdn

vdi Hpi ddng ^̂dn Uj, yeu cdu ngudi cd hdnh vi,tû ĉhdm din hdnh vi vi

phpm vd c6 gidi phdp kMc phpc hau qua."^

i. Cd quydn tham dp vd tham gia tMo ludn tpi ede cu^e hep Dpi hpi ddng cd ddng,

Hpi ddng qudn trj vd ede cupc hep khdc cua Cdng ty.

j. Cd quyen sil dpng te vdn dec lpp, be phn kidm todn n$i be cda Cdng ty dd thpc

hipn ede nMpm vp dupe giao.

k. Ban K idm sMt cd thd tham kMo f kidn cua He; ddng qudn trj trudc khi trinh

Mo cdo, kdt ludn vd kidn nghj 16n Dpi ĥ i ddng cd ddng.

1. Thpc hi$n ede quydn vd nghia vp khdc theo quy djnh ciia L u|t Doanh nghipp.

Didu lp Cdng ty vd nghj quyet cda Dpi hpi ddng cd ddng.

Chng vdi quyen vd nghia vp ndu tren, thdnh vidn Ban K iem sodt cd ttdch nM^m

theo quy djnh tpi Didu 168 cda Lupt Doanh ngM^p vd Didu lp ndy.

Thdnh vidn cua Hpi ddng qudn trj, Tdng Gidm ddc vd cdn M qudn ^  ̂khdc phdi

cung cap tat cd ede thong tin vd tdi lipu lien quan ddn hopt deng cua Cdng ty theo

ydu cdu ciia Ban K idm sodt. V d Thp ity Cdng ty phdi Mo dam rdng todn be Me bdn

sao chpp ede thdng tin tdi chlnh, ede thdng tin kMc cung cap cho ede thdnh vidn

HOi ddng qudn trj vd bdn sao ede bien bdn hep Hpi ddng qudn trj sS phdi dupe cung

cdp cho thdnh vien Ban K idm sodt vdo cung thai didm chiing dupe cung cdp cho

Hpi ddng qudn trj.

Ban K iem sodt cd th ban hdnh ede quy dinh v ede cu$c hpp vd edeh thile hopt

dOng ciia Ban, nhung khdng dupe hpp ft hen Mi (2) ldn moi Mm vd sd lepng

thdnh vien tdi thidu phai cd trong ede cupc hpp Id hai (2) ngudi.
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Bieu 40    T o chuc Bdng Cpng sdn V i^t Nam, Cdng dodn, Bodn Thanh nien Cpng

sdn H  ̂Chi Minh vd ngudi lao dpng

1.T i chile Ddng Cpng sdn V i^t Nam, Cdng dodn vd Bodn Thanh nidn Cng sdn Hi

Chi Minh hoat dpng theo Hien phdp, Phdp ludt cua Nude Cpng hod X d ĥ i Chd

nghta V iet Nam vd theo ede quy djnh cua td chuc dd.

2.T ing Gidm doe phdi lp ede quy chi qudn ly n̂ i bj) Cdng ty di Hdi ding qudn trj

thdng qua vi ede vin dd lidn quan den vipc tuyin dpng, ddo tao lao dpng, trd

luong, thudng vd ede loai php cap, bdo hiem xd hpi, phiic Ipi, khen thudng vd ky

lû t ddi vdri cdn bd qudn ly vd ngircri lao dpng theo Thda udc lao ddng tap thi cung

nhu nhdng mdi quan hp cda Cdng ty vdi ede ti chuc tren dupe quy djnh trong Hien

phdp, Bp ludt Lao dpng, L uat Cdng dodn vd ede vdn bdn phdp lû t cua Nhd nude

banhanh.

xn.

4. Cdc mile thu lao cho cdc thdnh vien Ban K iim sodt dupe quyit djnh bdi Dai h$i

ding C6 ddng. Thdnh vidn cua Ban K iim sodt cung sS dupe thanh todn cdc khodn

chi phi di lpi, khdch san vd cdc chi phi phdt sinh m$t cdc hqp ly khi hp tham gia

cdc cudc hQp cua Ban K iim sodt hodc lien quan den ho^t dpng kinh doanh cua

Cdngty.

X L   QUY ^N Dl^U TRA  S6 SACH VA  H6 SO C6NG TY

Bieu 39     Quven dieu tra si sdeh vi ho sor

1.Mpi Ci ddng hodc nhdm Ci ddng di cdp trong K hodn 3 Diiu 11 diu cd quyin,

tr\rc tiep hodc qua lû t su ho îc nguiri dû e uy quydn, gdi van b^n ydu cdu duqc

kidm tra danh sdeh ede Co ddng, ede bien bdn cua Bai hpi dong Co ddng vd sao

chpp ho^c trich lpc ede i  ̂so dd trong gid ldm vice vd tqi tru sd chinh cua Cong ty.

Y eu cau kiem tra do phia ludt su dqi di^n hodc d î di^n dupe uy quy^n khdc cua

Cd ddng phdi kern theo giiy uy quydn cua C6 ddng md ngudi dd d^i dipn hojc mpt

bdn sao cdng chdng cua giay uy quyen ndy.

2.T hdnh vidn Hdi ddng qudn hi, thdnh vien Ban K i^n sodt, T^ng Gidm d6c vd cdn

bp qudn ly khdc cd quyen kidm tra sd ddng ky Cd ddng cua Cdng ty, danh sdeh C6

ddng va nhflng sd sdeh vd hd sp khdc cua Cdng ty vi nhihig m\ic dich lien quan tdi

chdc vy cua minh vdi dieu kipn ede thong tin ndy phdi dupe bdo mat.

3.Cdng ty sd phdi luu Didu H ndy vd nhung bdn sua ddi bd sung Didu le, Giay ddng

k  ̂doanh nghi^p, ede quy che, ede tdi lieu chiing minh quyen sd hiiu tdi sdn, nghj

quyet Dgi hpi ddng Cd ddng vd Hpi ddng quan tri, bien bdn hpp Bqi h$i ddng Cd

ddng vd Hpi ddng qudn tri, ede bdo cdo cda H^i ddng qudn tri, ede bdo cdo cua Ban

K idm sodt, bdo cdo tdi chinh hang nam, so sdeh ke todn vd bat cii giay td ndo khdc

theo quy dinh cua phdp ludt tai tru sd chinh hodc m t̂ ran d̂c vdi didu kipn Id ede

Cd ddng vd CO quan ddng ky kinh doanh dupe thdng bdo ve dja diem luu trO ede

gidy td ndy.

4.Didu lp Cdng ty phdi dupe cdng b6 trtn website cua Cdng ty.

T6 CHlTC  BA NG CONG SAN V l^T NAM, C6NG BOAN, BOAN THANH

NIEN CQNG SAN HO CHl MINH vA  NGlTOl LAO BONG
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xin. phAn ph6i ufi nhuAn

Dieu 41     Phan phdi lqi nhugn

1.Dai hpi ddng cd dong quyet dinh mile chi trd cd tftc vd hlnh thilc chi trd cd tftc

hdng nSm tit lqi nhuan dupe gift lai cua Cong ty.

2.Dai hOi dOng cd dong uy quyen cho Hqi dong qudn trj Cong ty quydt djnh mile t̂ m

ftng co tftc vb thqc hiqn chi trd tarn ftng c6 tftc cho ede cO ddng phii hqp kdt qud

sdn xubt cua Cong ty trong ndm.

3.Cong ty khdng trd ldi cho khodn tidn trd cd tile hay khodn tidn chi ttd lidn quan tfti

mOt ioai co phieu.

4.HOi ddng qudn tri c6 the de nghj D î h0t ddng Cd dOng thflng qua vi0c thanh todn

todn bO hojc tftng phdn cd tftc bang nhftng tdi sdn cq thd (eft thd bang ede cd phidu

hqdc trdi phieu dd dttqc thanh todn hot tiSn mua do Cong ty khdc phdt hdnh) vd HOi

dong qudn tri Id co quan thqc thi quyOt djnh ndy.

5.T ruftng hqp c6 tftc hay nhftng khodn tiOn khdc lidn quan tfti mpt Ioai c6 phi t̂ duqc

chi trd bang tiOn mdt, Cong ty phdi chi trd bang tin dOng V i$t Nam. V i^c chi trd eft

the thqc hiOn trqc tip hojc thong qua ede ngan hdng trdn co sft ede thong tin chi

tiet ve ngan hdng do cO dong cung cap. Truftng hqp cong ty dd chuydn khodn theo

dftng ede thong tin chi tiet ve ngan hdng do co dong cung cap md co dOng d6

khon̂  nhjin duqc tiOn, COng ty khong phdi chju trdch nhiOm v^ khodn tien Cong ty

chuyen cho c  ̂dong thq huong. V iqc thanh todn co tftc doi vfti ede cO phi^u nidm

ydt tai Sft Giao dich chftng khodn eft thd duqc tidn hdnh thong qua cdng ty chftng

khodn hodc Trung tam luu k}  chftng khodn V idt Nam.

6.Cdc vdn d khded̂ Mun den phdn p̂ ^4 ^̂l ^̂ Q̂  ̂hiqn theo quy djnh

cuaphdpludt.        "™ Ĵ f̂̂ '

7.Can eft L udt Doanh nghiqp, L udt Chftng khodn, Hfti ddng qudn tri thong qua nghj

quydt xdc djnh mftt ngdy cq thd dd chot danh sdeh cd ddng. Cdn eft theo ngdy dft,

nhftng ngqfti dang ky vfti tu edeh cd ddng ho L̂c ngufti sft hftu ede chftng khodn

khdc duqc quydn nhdn cd tftc, ldi suat, phdn phoi iqd nhu$n, nĥ n cd phieu, nhjin

thdngbdohodctdili^ukhic.    .̂ _   ̂^

Dieu 42     Trfch Igp ede qu^

1.Hdng ndm, Cdng ty sd trich tft lqi nhudn sau thu cua mirth:

(i) mqt khodn vdo qû  D^̂  trft de bd sung von di^u 1$ theo quy dinh cua phdp ludt,

khodn trich ndy khdng duqc vqqt qud ndm phdn trdm (5%) lqi nhudn sau thû

cfta Cdng ty vd duqc trich cho ddn khi quy Dq trft bang 10% V dn didu 1? cfta

Cdng ty;

(ii)  mqt khodn khdng qud tdm pĥ  tt̂ m (8%) d  ̂jdp quy Phftc lqi - K hen thqftng.

Mftc trich lap cq the duqc thqc hiqn tuy theo kit qud sdn xudt - kinh doanh cua

ndm thqc hidn.

2.V iqc trich idp vd sft dqng Quy thuftng Ban qudn ly, didu hdnh vd ede quy khdc theo

quy dinh cua phdp luat phu hqp vfti hiqu qud sdn xudt kinh doanh vd nhu cdu dku

tu phdt tridn cua Cdng ty.
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xrv. tAi khoan ngAn hAng, nAm tAi ch!nh vA  h|; th6ng k toAn

Diiu 43    Tdi khodn ngdn hdng

1.Cdng ty si md tdi khodn tpi cdc ngdn hdng V iet Nam hogc tpi cdc ngdn hdng nude

ngodi dupe phdp hoat dpng tai V iet Nam.

2.Theo sp chip thudn trudc cda CO quan cd thdm quyin, Cdng ty cd the md tdi khodn

ngdn hdng d nude ngodi theo quy djnh cda phdp lu$t.

3.Cdng ty sd tiin hdnh tit cd cdc khodn thanh todn vd giao djch ki todn thdng qua

cdc tdi khodn tiin V iet Nam hogc ngoai t$ tai cdc ngdn hdng md Cdng ty md tdi

khodn.

Diiu 44     Ndm tdi chinh

Ndm tdi chinh cua Cdng ty bit diu tb ngdy dau tien cua thdng 01 hdng ndm vd kit

thuc vdo ngdy thti 31 cua thdng 12 cdng ndm. Ndm tdi chinh diu tien bdt dau td

ngdy cap Giay chting^ nhpn ddng ky doanh nghiep vd kit thuc vdo ngdy thd 31 cda

thdng 12 cda ndm cjp Giiy chdng nhgn ddng ky doanh nghiep (giiy phdp kinh

doanh)dd.  j *̂^,^

^d̂  vd ..a-fI Î

1.H$ thing ki todn Cdng ty sd dying Id He thing ki todn V i t̂ Nam.

2.Cdng ty ldp si sdeh ki todn bdng tiing V idt. Cdng ty sd luu gift hi so ki todn theo

loai hinh cda cdn̂^Mgdpng kinh doanh md Odn̂ Aĥ ipm îa. Nhdng hi so ndy

phdi chinh xdc, capt̂ dh- ĥe thing vd phai d̂ jji-ehirng minh vd gidi trinh cdc

giao djch cda Cdng ty.   ^̂* <̂,    ^̂** *̂^^

3.Cdng ty sd dying ding V iet Nam lam Ŝn vj tiin te ddng bong ki todn.

X V . BA O CA O THU^^NG NlfiN, TRACH NHI^M C6NG B6 TH6NG TIN,

th6ng bAo ra c6ng chung ~.- —  ̂—

Dieu 44     Bdo cdo hdng nim, sdu thdng vd hdng quy

1.Cdng ty phdi ldp bdn bdo cdo tdi chinh hdng ndm theo quy djnh cda phdp lu$t cdng

nhu cdc quy dinh cda Uy ban Chdng khodn Nhd nude. Bdo cdo phdi dupe kiim

todn theo quy djnh tpi Diiu 48 Diiu 1 ndy, vd bong thbi ĥ n chin muoi (90) ngdy

ki td ngdy kit thuc ndm tdi chinh, phdi npp bdo cdo tdi chinh hdng ndm dd dupe

Dpi hi dong ci dong thong qua cho CO quan thui c6 thdm quyin, Uy ban Chdng

khodn Nhd nude, Sd Giao djch Chung khodn vd co quan ddng ky kinh doanh

2.Bdo cdo tdi chinh ndm phdi bao gdm bdo cdo kit qua hoat dpng kinh doanh phdn

dnh mpt each bung thytc vd khdeh quan tinh hinh vi IS vd ldi cua Cong ty bong

ndm tdi chinh, bdng can dii ki todn pbdn dnh mpt edeh bung thyrc vd khdeh quan

tinh hinh hoat dpng cua Cong ty tinh din thdi diim lap bdo cdo, bdo cdo luu

chuyin tiin te vd thuyit minh bdo cdo tdi chinh.

Dieu 45    Hf thing K i ĥ ^a



Cong ty 14 Cong ty mp nen B4o c4o t4i chinh niim cia Cong ty phii CO di Bio cdo

tii chinh ridng vi Bio cio tii chinh hpp nhit.

3.Cdng ty phii lp vi cdng bl cic bio cio siu thing vi qû  theo cic quy djnh cha

Uy ban Chiing khoin Nhi nude, Si Giao dich Chdng khoin vi nop cho ccf quan

thui hiu quan vi co quan ding ky kinh doanh theo cic quy djnh ciia L ugt Doanh

nghipp.

4.Cic bio cio tii chinh dupe kiem toin (bao gim y kiln cha kiem toin vien), bio

cio siu thing vi quy cua Cong ty phii dupe cdng bo tren website cua Cdng ty.

5.Cic td chdc hoic ci nhan nio quan tarn ddu dupe quyen kiim tra hojc sao chyp

bin bio cio tii chinh hing nim di dupe kidm toin, bio cio siu thing vi hing quy

trong gid lim vide cCia Cdng ty, tpi try sd chinh cua Cdng ty vi phii tri mpt mdc

phi hpp ty cho vide sao chyp.

Bieu 47    Bio cio during nien

Cdng ty phii lap vi cdng bo Bio cio thudng nien theo cic quy djnh ciia phip luit

ve chung khoin vi thj trudng c

X V I.K lfeM TOAN CdNG TY

Bieu 48     K iem toin   ^;'̂

1.Dai hpi dong co ddng thudng nien chi djnh mot cdng ty kidm toin dpc lap hoSc

thong qua danh sach cic cdng ty kiem toin dpc lap vi uy quyen cho Hpi ddng

quan trj quydt djnh lya chpn mpt trong sd cac don vj niy jj^n hinh cic hoyt dpng

kidm toin Cdng ty cho nim tii chinh tilp theo dya trdn nhdng dieu khoin vi didu

kidn thoi thu|n vdi Hpi d^ng quan tri. Cdng ty phii chuin bj vi gdi bio cio tii

chinh nim cho cdng ty kidm toin ddc lip sau khi kit thiic nim tii chinh.

2.Cdng ty kidm toin dpc lap kidm tra, xic nhan vi bio cio vd Bio cio tii chinh nim

phin inh cic khoin thu chi cia Cdng ty, lap Bio cio kiem toin vi trinh bio cio dd

cho Hpi dong quin tri trong vdng hai (2) thing kl ttr ngiy kdt thuc nim tii chinh.

3.Bin sao cua Bio cio K ilm toin dupe gfri dinh kdm bio cio tii chinh nim cia

Cdng ty.

4.K idm toin vidn thyc hidn vide kilm toin Cdng ty sd dupe phdp tham dy cic cu$c

hpp Dpi hpi ddng cd ddng vi dypc quydn nhpn cic thong bio vi cic thong tin khic

lien quan den Dpi h î ddng cd ddng mi cic cd ddng dupe quyln nhin vi dupe phit

bidu y kidn tpi Dpi hpi ve cic vin dd cd lien quan ddn kidm toin.

X V II.CON DAU

Bieu 49    Con dan

1.Hpi dong quin trj quydt djnh thong qua con dau chinh thtlc cua Cdng ty vi con diu

dupe khic theo quy dinh cua Phip lupt

2.Hpi ddng quin trj, Tdng Giim ddc si dying vi quin ty con diu theo quy djnh cia

Phip luithipn hinh.

Bleu li Cdng ty Co phin Thuoc sit tiling Mft Nam (sia M, bfsung nim 1OU).• T rang 36/39
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ft nhat sdu (6) thing trudc khi kit thftc thdi han hoat dong cua Cong ty hoic sau

khi cd mat quyit djnh giai thi Cdng ty, Hpi ding quin trj phii thanh lap Ban

Thanh ly gdm ba (3) thanh vien. Hai (2) thinh vien do Dai hpi ding Cd ddng chi

djnh vi mot (1) thinh vien do Hpi ddng quin trj chi djnh tft mOt Cdng ty kidm toin

dpc lap. Ban Thanh ly si chuin bj cdc quy che hoat ddng cfta minh. Cdc thinh vidn

cua Ban Thanh ly cd thi dupe lpa chpn trong sd nhan vien Cdng ty ho^^c chuydn

gia ddc lap. Tit ci cdc chi phi lien quan din Thanh ly sd dupe Cdng ty uu tien

thanh toin trudc cic khoin np khic cua Cdng ty.

Ban Thanh ^  ̂cd trich nhi$m bio cio cho co quan ding ky kinh doanh vi ngiy

dupe thinh Ip vi ngiy bit dau hoat dftn̂  cua Ban Thanh ty. K i tft thdi diim dd,

Ban Thanh ty sd thay m^^t Cdng ty trong tit cd cdc cdng vi^c lidn quan din thanh ty

Cdng ty trudc Tda in vi cic co quan hinh chinh lidn quan.

Tiin thu dupe tft vi^c thanh ty sd dupe thanh toin theo thft tp sau:

a.Cdc chi phi thanh ty;

b.T iin luong vi chi phi bio hiim cho cdng nMn vidn;

c.Thud vi cic khoin npp cho Nhi nude;

d.Cic khoin vay (niu cd);

e.Cic khoin np khic cua Cdng ty;

xvni. chAm Dtrr hoat dqng vA  thanh vi

Dieu SO     Cham dirt hoyt d$ng

1.C6ng ty c6 thd bj giii the hoijc chim dftt hoat d0ng trong nhOng trudng ĥ p sau:

a.K hi k^t thuc thdi han ho t̂ d^ng cfta Cong ty, kd ci sau khi da gia han;

b.Tda dn cd thim quyen ciia V ipt Nam tuydn bd C6ng ty pha sin theo quy dinh

cua Phip lû t hi^ î hanh;

c.Gidi thi trudc thdi han theo quyit dinh cua Dai h$i ding C6 ddng;

d.Cdc trudng hop khdc do Phip lu|Lt quy dinh.

2.V i0c giai thi Cong ty trudc thdi han (kd ci thdi han da gia han) do Dai h0i ding

C6 dong quyit djnh, Hoi ding quin tri thpc hi0n. Quyit dinh ndy phdi duoc thong

bdo hay xin chap thuan cfia CO quan cd thim quyin ( niu bat buOc) theo quy dinh.

Dicu SI     Gia h^n ho^t d^ng

1.Hpi ding qû n tn s? tri^u tap hop Dai hdi Ci ddng it nhit bay (7) thdng trudc khi

ket thuc thdi han hoat dong di Ci dong cd the biiu quyit vi vi$c gia han hoat

dOng cua Cong ty thtal mOt thdi gian theo di nghj ciia HOi ding quin trj.

2.T hdi han hoat dong sS duoc gia han them neu si Co dong nim gift it nhat 65%

quyen bieu quy^t cd mat trpc tiep ho^^c thdng qua dai dian duoc uy quydn cd mat

t̂ i Dai hpi ding Cd dong thdng qua.

Diiu S2     T hanh 1 ^^"e**"":* ^̂'
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f. Si du cdn lyi sau khi dS thanh todn tit cd cdc khodn nq tit myc (a) din (e) Wn

day sd duqc ptaan chia cho cdc Co dong. Cdc cd phin uu ddi s8 uu tien thanh

todntrudc.

X IX .GlAl QUY ^^T  TRANH CHA P NOI BO

Diiu 53     Gidi quyit tranh chip n̂ ibd

1.T ruimg hqp phit sinh tranh chip hay khiiu nyi c6 lidn quan tdi hoyt ddng cua

Cdng ty hay tdi quyen vd nghia vy cda cdc C6 ddng theo quy djnh tyi Bieu 10 cdng

ty, L udt Doanh nghiyp, cdc lû t khdc hojc cdc quy djnh hdnh chinh lien quan, gifSa:

a.Cd ddng vdi Cong ty;

b.Ci dong vdi Ht>i dong qudn trj. Ban K iim sodt, Ting Gidm die hay Cdn bq

quan ly cap cao.

Cdc ben lien quan s8 co gang gidi quyet tranh chip dd thong qua thucmg lugng vd

hda gidi. Trit truimg hgp tranh chip lien quan tdi Hdi ding qudn tri hay CM tjch

H0i ding qudn tri, CM tich H0i ding qudn tri sS chu tri vi^e gidi quyit tranh chip

vd s8 ydu ciu moi ben trinh bdy cdc yiu td thyc tiln lidn quan din tranh chip trong

vdng ba muoi (30) ngdy tdm vi0c ke tit ngdy tranh chip phdt sinh.

Niu tranh chip lien quan tdi Hqi ding qudn tri hay CM tich H0i ding qudn trj, bit

cd ben ndo cung cd the ydu cau chi dinh mpt chuyen gia d0c l|p di hdnh dqng vdi

tu edeh id trQng tdi cho qud trinh gidi quyit tranh chip.^

2.Niu khdng cd quyit djnh hda gidi ndo dqt dune trong vdng sau (6) titan tit khi bit

diu qud trinh hda gidi hoijic niu quyit djnh cua trung gian hda gidi khdng dugc cdc

bdn chip nhin, bit cd ben ndo cung cd thi dtta tranh chip do ra Trpng tdi khih ti

ho^c Tda dn khiln̂ pp-  -"^- • ^̂^ "̂

3.Moi bdn si tu chju chi phi cda minh cd lien quan tdi thu tyc thuong lugng ^d hda

gidi. Cdc chi phi cua T da dn sd do Td̂ jdtdn quyit ben ndo phai chju.

X X.SOA  D6l Dl^^U L ^

-

Bieu 54     Sda doi, bo sung Oieu I^

1.V igc sda dii, bd sung dieu I? ndy phdi duqc Dqi hqi ding Co dong xem xdt quyit

djnh.

2.T rong trudng hqp cd nhitng quy dinh cua phdp ludt cd lien quan din hoat dpng cda

Cdng ty chua duqc di cdp hong ban dieu le ndy ho^c trong trudng hqp cd nhftng

quy djnh mdi cua phdp luyt khdc vdi nhOng diiu khodn trong diiu 1$ ndy thi nhftng

quy djnh cua phdp ludt dd duong nhien duqc dp dyng vd dieu chinh hoyt dpng cua

Cdngty.

X X L  NGAY ffl^ULlTC

Siiu 55     Ngdy hi?u lye
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Biiu 1$ niy gim 21 chuong 55 dieu, <H dupe Bai hii ding ci d6ng thucmg niin

nim 2017 Cong ty ci phin Thuic sit trimg V iit Nam nhat tri thong qua ngay 27

thing 04 nim 2017 tai Thanh phi Hi Chi Minh vi cing chap thuan hipu lpc toin

vin cua Biiu 1  ̂niy ngay til thin diem dupe thong qua.

Biiu 1^ niy li duy nh4t, chinh thic cia C6ng ty, thay th^ cho bin Bieu 1^ C6ng ty

Co phin fhuoc sit trung V i^t Nam dupe B^i hpi d6ng c6 ddng thinh lip C6ng ty

thong qua ngay 24 thing 03 nim 2006 vi cic bin sura dii, bd sung mot so diiu cua

Bieu l^ Cong ty dupe Dai hpi ding cd ding thing qua vio cic nim 2007, nim

2009,2011, 2013 vi nim 2016.

Biiu li dupe lp thinh mirth (10) bin, c6 gii trj nhu nhau, trong d6:

•Mpt (1) bin nip tai Phing Cing chdng Nhi nude cua dja phuong.

•Nim (5) bin ding ky t̂ i co quan chinh quyin theo quy djnh ctia Uy ban nhan

din T hih, Thinh phi.

• Bin (4) bin luutrtt tpi V in phing Cing ty.

Cic bin sao hoic trich lpc Biiu li Cing ty phii ci chO V  ̂ctla Chii tjch Hii ding

quan trj hoic it nhat nipt nia (1/2) ting si thinh vien Hii ding quan trj nidi ci gii




