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CONG TV CO PHAN DU'Q'C PHAM AGIMEXPHARM
Dieu Ie nay cua Cong ty Co phan DlfQ'Cpham Agimexpharm da dlfQ'CDai hQi dong Co dong thong qua
tal cuoc hop thirong nien to clurc ngav 16/3/2018 va din CLrvao Cong van so 3215/UBCK-QLCBngay
23/05/2018 ve Bao cao ket qua phat hanh co phieu chi tra tLrCnarn 2017. Cong ty to chtrc va hoat dQng
kinh doanh theo quy dinh cua Dieu Ie nay, Lu~t Doanh nghlep va cac quy dinh phap lu~t hien hanh
khac co lien quan.

CHUaNG I: D!NH NGHiA cAc THU~T NGO'TRONG£)lEU L~

Dfeu 1.Dinh nghia

1. Trong Dieu Ie nay, nhfrng thuat ngCi'dlf&i day se dlfQ'Chieu nhir sau:

a) "Von di'eu I~" la von do tat ca cac co dong dong gop va quy dinh tai Dieu 5 cua Dieu Ie nay;

b) "luat Doanh nghiep" la Lu~t Doanh nghiep so 68/2014/QH13 dlfQ'c Quoc hQi thong qua ngay
26 thang 11 nam 2014;

c) "Ngay thanh I~p" la ngav Cong ty dtroc cap Giay chirng nhan dang ky kinh doanh Ian dau;

d) "Can bQquan 1'1" la Tong Giam doc dieu hanh, cac Pho Tong Giam doc, Ke toan tntCmg, Giam
Doc chi nhanh va cac giam doc bQph~n trong Cong ty dlfQ'CHQidong Quan tri phe chuan;

e) "NglfCti co Ih~nquan" la cac ca nhan ho~c to chLrcdlfQ'Cquy dinh ti;li Khoan 17 Dieu 4 cua Lu~t
Doanh nghiep;

~.-
f) "Thai hiiln hOiiltdQng" la thai hi;lnhOi;ltdQngcua Congty dlfQ'Cquy dinh ti;liDieu 2 cuaDieu Ie nayva It

thai gian gia hi;ln(neu co) dlfQ'CDi;lihQidong co dong cuaCongty thong qua bang nghi quyet; E
g) "Vi~t Nam" la nlf6'c CQngHoaXii HQiChuNghia Vi~t Nam;

h) "Lu~t chCrngkhoan" la Lu~t chLrngkhoan ngay29 thang 6 nam 2006 va Lu~t sua dOi,bo sungmQtso
dieu cua Lu~tchLrngkhoan ngay24 thang 11 nam 2010;

i) "Co dong l6'n" la co dong dlfQ'Cquy dinh ti;li khoan 9 Dieu 6 Lu~tchLrngkhoan;

2. Trong Dieu Ie nay, cac tham chieu t&i mQt ho~c mQt so quy dinh ho~c van ban khac se bao gom cci
nhCi'ngsua doi ho~c van ban thay the chung.

3. Cactieu de (chlfO'ng, dieu cua Dieu Ie nay) dlfQ'Csu dl,lng nham thu~n tien cho viec hieu nQi dung
va khong anh hlf6'ng t&i nQi dung cua Dieu Ie nay.

4. Cac tLr ho~c thu~t ngCi'da dlfQ'Cdinh nghTatrong Lu~t Doanh nghiep (neu khong mau thuan v&i
chu the ho~c ngCi'canh) se co nghTatlfO'ng tl! trong Dieu Ie nay.

CHUaNG II: TEN, H1NHTHO'C,TRV sa, CHI NHANH, VAN PHONGD~I DI~N VA THO'JH~N HO~T
DONG CllA CCNGTV

Dieu 2. Ten, hlnh thCrc, trl,l sa, chi nhanh, van phong diili di~n va thai hiiln hOiilt dQng cua Cong ty

1. Ten Cong tv:

- Ten tieng Viet: Cong ty Co phan DlfQ'Cpham Agimexpharm

- Ten tieng Anh: Agimexpharm Pharmaceutical Joint Stock Company

- Ten giao dich: AGIMEXPHARM

- Ten viet tat: AGIMEXPHARM

Logo Cong tv: A,SIMeXPHARM
HQ'ptac vi the m~nh chuyen bi~t
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2. Cong ty la Cong ty co phan co tir each phap nhan phu hop vai phap luat hien hanh cuaViet Nam.

3. Tru sa dang ky cua Cong tv:

- Dia chi: 27 Nguy~n Thai Hoc, Phuong My SInh, Tp. LongXuven, Tinh An Giang.

- Dien thoal: 0296.3856960 - 0296.3856964 - 0296.3857300

- Fax: 0296.3857301- 0296.3857673

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

- Website: www.agimexpharm.com

4. Cong ty co the thanh I~p Cong ty con, chi nhanh, van phong dai dien, phong tnrng bay san pham,
nha thudc, dal Iy tal cac dia ban kinh doanh khac de thirc hien cac rnuc tieu cua Cong ty phu hop
vai Ngh] quyet cua HDQTva trong pharn vi lu~t phap cho phep,

5. Tnr khi cham dCrt heat dong truce thai han theo Khoan 2 Dieu 47 hoac gia han heat dong thea
Dieu 48Dieu Ie nay, thai gian heat dong cua Cong ty la vo thai han,

Dieu 3. NgU'Ctid<.Jidi~n thea phap lu~t cua Cong ty

1. Cong ty co 1 nglfai dal dien theo phap lu~t la Tong giarn doc.
2. Quyen hGlnva nghTaVI) cua nglfai dGlidien theo phap lu~t:

a. Thl,l'chien cac nghi quyet cua Hoi dong Quan tri va DGlihoi dong co dong, ke hOGlchkinh doanh va
ke hOGlchdau tlf cua Cong ty da dlfQ'CHoi dong Quan tri va DGlihoi dong co dong thong qua;

b. Quyet dinh tat ca cac van de khong can phai co nghi quyet cua Hoi dong quan tri, bao gam viec
thay m~t Cong ty ky ket cac hQ'pdong tai chfnh va thlfO'ng mGli,to chCrcva dieu hanh hOGltdong
san xuat kinh doanh thlfang nh~t cua Cong ty theo nhCl'ngthong Ie quan Iy tot nhat;

c. Kien nghi so IlfQ'ng va cac 10Glican bo quan Iy ma Cong ty can thue de Hoi dong Quan tri bo
nhiem ho~c mi~n nhiem khi can thiet nham ap dl)ng cac hOGltdong cOngnhlf cac cO'cau quan Iy
tot do HOi dong Quan tri de xuat, va tlf van de Hoi dong Quan tri quyet dinh mCrcIlfO'ng, thu
lao, cac lQ'ifch va cac dieu khoan khac cua hQ'pdong lao dong cua can bo quan Iy;

d. Tham khao y kien cua Hoi dong Quan tri de quyet dinh so IlfQ'ng nglfai lao dong, mCrcIlfO'ng,
trQ' cap, lQ'ifch, viec bo nhiem, mi~n nhiem va cac dieu khoan khac lien quan den hQ'pdong lao
dong cua ho;

e. Vao Quy IV hang nam, Tong Giam doc dieu hanh phai trlnh HOi dong Quan tri phe chuan ke
hOGlchkinh doanh chi tiet cho nam tai chfnh tiep thea tren cO'sa dap Crngcac yeu tau cua Cong
ty cOngnhlf ke hOGlchtai chfnh nam (05) nam;

f. De xuat nhCl'ngbien phap nang cao hOGltdong va quan Iy cua Cong tv;

g. Chuan bi cac ban dl,l' toan dai hGln,hang nam va hang thang cua Cong ty (sau day goi la ban dl,l'
toan) phl)c VI) hOGltdong quan Iy dai hGln,hang nam va hang thang cua Cong ty theo ke hOGlch
kinh doanh. Ban dl,l' toan hang nam (bao gam ca ban can doi ke toan, bao cao hOGltdong san
xuat kinh doanh va bao cao IlfU chuyen tien te dl,l' kien) cho tLrng nam tai chfnh se phai dlfQ'c
trlnh de Hoi dong Quan tri thong qua va phai bao gam nhCl'ngthong tin quy dinh tGlicac quy
che cua Cong tv;

h. Thl,l'chien tat ca cac hOGltdong khac theo quy dinh cua Dieu Ie nay va cac quy che cua Congty, cac
nghi quyet cua Hoi dong Quan tri, hQ'pdong lao dong cuaTongGiam doc dieu hanh va phap lu~t.

CHUaNG III: Ml,JCTIEU, PH~M VI KINH DOANH vA. HO~T DONG CUA CONGTV

Dieu 4. LTnhvl/c, ml,lc tieu hO<.JtdQng va ph<.Jmvi hO<.JtdQng kinh doanh.

1. LTnhvl,l'ckinh doanh cua Cong ty la:

- Sanxuat thuoc, hoa dlfQ'Cva dlfQ'Clieu.
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- Mua ban thiet b] quang hoc, thiet bl y te, nha khoa, thiet bi benh vien.

- Mua ban thuoc, dircc pharn.

- Mua ban thirc pham dinh dlf6'ng.

- Sanxuat kinh doanh my pharn,

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

- Mua ban vacxin va sinh pharn y teo

- San xuat rurcc uong dong blnh va dong chai (Doanh nghiep tuan thu quy dinh phap lu~t ve an
toan ve sinh thuc pham trong qua trlnh heat dong).

- San xuat thuc pharn chirc nang.

- Sanxuat kinh doanh va che bien thtrc an gia sue,

- Sanxuat kinh doanh che bien tinh dau tlr thao duoc.

- Sanxuat kinh doanh thirc pharn, thirc pham dinh dirong, thirc pham chirc nang.

- In an bao bl,

- Kinh doanh bat dong san.

- Glao due pho thong, trung hoc chuven nghiep, m~u giao, rnarn non.

- Heat dQng hop tac kinh doanh dlch vu dal Iy giao dich chirng khoan theo qui dlnh cua phap lu~t
ve chimg khoan.

2. Muc tieu heat dQng clla Cong tV:

- Huy dQngvon clla ca nhan, to chCrctrong nlf6'c va ngoai nlf6'c de dau tlf doi m6'i cong ngh~, phat
trien hoQt dQng san xuat kinh doanh va nang cao nang Il,I'CcQnhtranh clla Cong tV.

- Phat trien hoQt dQng kinh doanh de tQo vi~c lam, tang thu nh~p cho nglfO'i lao dQng, tang lQ'itCrc
cho cac co dong va gop phan xay dl,l'ngkinh te clla dat nlf6'c.

3. PhQmvi hoQt dQng kinh doanh

- Cong ty dlfQ'Cphep I~p ke hoQchva tien hanh tat ca cac hoQt dQng kinh doanh thea quy dinh clla
Giay chCrngnh~n dang ky kinh doanh va Dieu I~ nay phu hQ'pv6'i quy dinh clla phap lu~t hien
hanh va thl,l'c hien cac bien phap thfch hQ'pde dQt dlfQ'Ccac ml.lc tieu clla Cong tV.

- Cong ty co the tien hanh hoQt dQng kinh doanh trong cac ITnhVl,l'Ckhac dlfQ'Cphap lu~t cho phep
va dlfQ'CDQihQi dong co dong thong qua.

CHU'ONGIV: VON DIEU Lt CO PHAN, CO DONG SANGL~P

Dieu S.Von dieu I~,co phan, co dong sangI~p

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

Tongsovon dieu Ieclla Congty dlfQ'Cchiathanh 9.626.383co phanv6'im~nhgia la10.000dong/co phan.

2. Cong ty co the thay doi von dieu I~ khi dlfQ'CDQi hoi dong co dong thong qua va phu hQ'pv6'i cac
quy dinh clla phap lu~t.

3. Cacco phan clla Cong ty vao ngay thong qua Dieu Ie nay la co phan pho thong. Cacquyen va nghTaVl,l
kem thea clla nglfO'iSCI hi1u co phan dlfQ'Cquy dinh tQi phan quyen va nghTaVl.lclla co dong.

4. Cong ty co the phat hanh cac 10Qico phan lfU dai sau khi c6 Sl,l'chap thu~n clla DQi hQi dong co
dong va phu hQ'pv6'i cac quy dinh clla phap lu~t.

5. Ten, dla chi, sollfQ'ng co phan va cacchi tiE~tkhacve co dong sang I~p thea quy dinh clla phap lu~t.
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6. Co phan pho thong phai dltO'c uu tien chao ban cho cac co dong hien hctu thea ty Ie nrong trng v&i
ty Ie sa hlru co phan pho thong cua ho trong Cong ty, tnr tnrong hop D<;Iih(>idong co dong quy
dinh khac. 56 co phan co dong khong dang ky mua het se do H(>idong Ouan tr] cua Cong ty quvet
dlnh, H(>idong Ouan tr] co the phan ph6i 56 co phan do cho cac d6i tuong theo cac dieu kien va
each thirc rna H(>idong Ouan tr] thay la phu hop, nhtrng khong dtroc ban 56 co phan do theo cac
dieu kien thuan IO'ihon so vol nhlrng dieu kien da chao ban cho cac co dong hien hctu, tnr tnrong
hop co phan dltO'c ban qua Sa giao djch chirng khoan thea phuong thirc dau gia.

7. Cong ty co the mua co phan do chinh Cong ty da phat hanh (ke ca co phan ltu dai hoan l<;Ii)thea
nhctng cach therc dltO'c quy dinh trong Dieu Ie nay va phap lu~t hien hanh. Co phan pho thong do
Cong ty mua l<;Iila co phieu quy va H(>idong Quan tri co the chao ban theo nhctng cach therc phu
hO'pv&i quy dinh cua phap lu~t va Dieu Ie nay.

8. Cong ty co the phat hanh cac 10<;licherng khoan khac khi dltO'c D<;Iih(>i dong co dong thong qua
bang van ban va phu hO'pv&i quy dinh cua phap lu~t hien hanh.

'Dieu 6. Chll'ng nh~n co phieu

1. Co dong cua Cong ty dltO'Ccap cherng chi ho~c cherngnh~n co phieu tltO'ng erngv&i 56 co phan va
10<;lico phan sa hctu.

2. Cherngnh~n co phieu phai co chct ky cua d<;lidien theo phap lu~t va dau cua Congty thea cac quy dinh
t<;liLu~t Doanh nghiep. Cherngnh~n co phieu phai ghi r6 s61ltO'ngva 10<;lico phieu ma co dong nam gict,
hQva ten ngltai nam gilt va cac thong tin khac theo quy dinh cua Lu~t Doanh nghiep.

3. Trong thai h<;ln30 (ba mltO'i) ngay ke tLr ngay n(>pday du ho sO'de nghi chuyen quyen sa hctu co
phan theo quy dinh cua Cong ty ho~c trong thai h<;lnhai thang (ho~c co the lau hO'n theo dieu
khoan phat hanh quy dinh) ke tLr ngay thanh toan day du tien mua co phan theo nhlt quy dinh t<;li
phltO'ng an phat hanh co phieu cua Cong ty, ngltai sa hctu 56 co phan se dltO'Ccap cherng nh~n co
phieu. Ngltai sa hctu co phan khong phai tra cho Cong ty chi phi in cherng nh~n co phieu ho~c bat
ky m(>tkhoan phi nao.

4. Trltang hO'pcherng nh~n co phieu bi hong ho~c bi tay xoa ho~c bi danh mat, mat cap ho~c bi tieu
huy, ngltai sa hctu co phieu do co the yeu cau dltO'Ccap cherngnh~n co phieu m&i v&i dieu kien phai
dlta ra bang cherngve viec sa hctu co phan va thanh toan mQi chi phi lien quan cho Congtv.

Dieu 7. Chll'ng chi chll'ng khean khac

Cherngchi trai phieu ho~c cac chl1ng chi cherng khoan khac cua Cong ty (trLr cac thlt chao ban, cac
cherngchi t<;lmthai va cac tai lieu tltO'ng tl/), se dltO'c phat hanh co chct ky cua d<;lidien theo phap lu~t
va dau cua Cong tV.

Dieu 8. Chuyen nhU'Q'ngco phan

1. Tat ca cacco phan cua Congty dltO'ctt! do chuyen nhltO'ngtrLr khi Dieu Ie nay va phap lu~t co quy dinh
khac.Viecchuyen nhltO'ngdltO'ctht!c hien theo quy dinh phap lu~t va cacquy dinh cuaCongtv.

Trltang hO'pco phieu cua Cong ty dltO'c niem yet t<;liSa Giao dich Cherng khoan thl viec chuyen
nhltO'ng se dltO'c tht!c hien theo cac quy dinh cua phap lu~t ve cherng khoan va thi trltCtng cherng
khoan va cua Sa Giao dich Chl1ng khoan.

2. Co phan chlta dltO'c thanh toan day du khong dltO'c chuyen nhltO'ng va hltang cac quyen IO'ilien
quan nhlt quyen nh~n co terc, quyen nMn co phieu phat hanh de tang v6n co phan tLr nguon v6n
chu sa hctu, quyen mua co phieu m&i chao ban.

Dieu 9. Thu hoi co phan

1. TrltCtng hO'pco dong khong thanh toan day du va dung h<;ln56 tien phai tra mua co phieu, H(>i
dong Quan tri thong bao va co quyen yeu cau co dong do thanh tean 56 tien con l<;Iicung v&i lai
suat tren khoan tien do va nhctng chi phi phat sinh do viec khong thanh toan day du gay ra cho
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Cong ty theo quy dlnh.

2. Thong bao thanh toan neu tren phai ghi r6 thai han thanh toan m&i (tOi thieu la bay ngav ke nr
ngay gLri thong bao), dia diem thanh toan va thong bao phai ghi r6 tnrong hop khong thanh toan
theo dung yeu cau, so co phan chira thanh toan het se b] thu hoi.

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

4. Co phan bl thu hoi se tro- thanh tal san cua Cong tv. Hoi dong Ouan tr] co the true tiep hoac uy
quyen ban, tal phan phoi hoac giai quyet cho ngLtai da 50- hfru co phan b] thu hoi hoac cac doi
tuong khac theo nhtrng dieu kien va each thirc rna Hoi dong Ouan tr] thay la phu hO'p.

5. c6 dong nam giD'co phan bi thu hoi se phai tlr b6 tLt cach co dong doi v&i nhD'ngc6 phan do, nhLtng
van phai thanh toan tat ca cac khoan tien co lien quan cong v&i tien lai theo ty Ie khong qua 150%
mLrclai suat CCJ ban do Ngan hang Nha nLt&cViet Nam cong bo va ap dl:mgtc;1ithai diem thu hoi theo
quyet dinh cua Hoi dong Quan tri ke tlr ngay thu hoi cho den ngay thl,fc hien thanh toano Hoi dong
Quan tri co toan quyen quyet dinh viec cLtang che thanh toan toan bOgia tri co phieu vao thai diem
thu hoi ho~c co the mien giam thanh toan mot phan ho~c toan bOso tien do.

6. Thong bao thu hoi se dLtO'cgLri den ngLtai nam giD'co phan bi thu hoi trLt&c thai diem thu hoi. Viec
thu hoi van co hieu Il,fcke ca trong trLtang hO'pco sai sot ho~c bat can trong viec gLrithong bao.

N .J, , ",.J ,.. '"

CHLfONGV: C(J CAU TO CHU'C,QUAN TR! VA KIEM SOATCUACONGTV

Dieu 10. CO'cau to ehLre,quan tri va kiem soat

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

a) Dc;1ihOi dong co dong;

b) HOidong Quan tri;

c) Tong Giam doc dieu hanh;

d) Ban kiem soat.

,.I", ... ,.. ..... .J",

CHLfONGVI: CODONG VA D~I HQI DONG CODONG

Dieu 11. Quyen eua co dong

1. c6 dong la ngLtai chu sO-hD'uCong ty, co cac quyen va nghTaVl,JtLtO'ngLrngthea so co phan va 10c;1i
c6 phan ma hO 50- hD'u. Co dong chi chiu trach nhiem ve nO'va cac nghTaVl,Jtai san khac cua Cong
ty trong phc;1mvi so von da gop vao Cong tV.

2. NgLtai nam giD'co phan pho thong co cac quyen sau:

a) Tham dl,f cac cuoc hOp Dc;1ihOi dong co dong va thl,fc hien quyen bieu quyet tn!c tiep ho~c
thong qua dc;1idien dLtO'cuy quyen;

b) Nh~n co tLrC;

c) Tl,f do chuyen nhLtO'ngco phan da dLtO'cthanh toan day du thea quy dinh cua Dieu Ie nay va
phap lu~t hien hanh;

d) DLtO'cLtutien mua co phieu m&i chao ban tLtO'ngLrngv&i ty Ie co phan pho thong ma hOsO-hD'u;

e) Kiem tra cac thong tin lien quan den co dong trong danh sikh co dong du tLt cach tham dl,f
cuoc hOpDc;1ihOi dong co dong va yeu cau SLrad6i cac thong tin khong chinh xac;

f) Xem xet, tra CLrU,trich ll,Jcho~c sao chl,JpDieu Ie Cong ty, 56 bien bim hop Dc;1ihOi dong c6 dong
va cac nghi quyet cua Dc;1ihoi dong co dong;

g) TrLtang hO'pCong ty giai the, dLtO'cnh~n mot phan tai san con lc;1itLtO'ngLrngv&i so co phan gop
von vao Cong ty sau khi Cong ty da thanh toan cho chu nO'va cac co dong nam giCf10c;1ic6 phan
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khac cua Cong ty theo quy dinh cua phap luat:

h) Yeu cau Cong ty mua lai co phan cua ho theo quy dinh t<;liKhoan 1 Dieu 129 cua Lu~t Doanh
nghiep. Thu tuc yeu cau va mua lai dU'Q'cthuc hlen theo quy dlnh phap lu~t hlen hanh:

i) Cac quven khac theo quy dinh cua Dieu Ie nay va phap luat.

3. Co dong hoac nhorn co dong nam giiJ tlt 10% tong 56 co phan phD thong trong thai han lien tuc tlt
sau thang tr6' len co cac quven sau:

a. De CLrngU'ai vao Hoi dong Ouan tr] hoac Ban kiem soat theo quy dinh tirong irng tal cac Khoan
2 Dieu 24 va Khoan 2 Dieu 32 Dieu Ie nay;

b. Yeu cau trieu t~p hop D<;Iihoi dong co dong trong tnrong hop quy dinh tal khoan 3 Dieu 114
cua Lu~t Doanh nghiep:

c. Kiem tra va nhan ban sao hoac ban trfch d§n danh sach cac co dong co quyen tham dl,J'va bo
phieu t<;licuoc hQpD<;Iihoi dong co dong;

d. Yeu cau Ban kiem soat kiem tra tltng van de Cl,Jthe lien quan den quan Iy, dieu hanh hO<;ltdong
cua Cong ty khi xet thay can thiet. Yeu cau phai the hien bang van ban; phai co hQ,ten, dia chi
thU'ang tru, qu6c tich, 56 Giay chLrng minh nhan dan, Ho chieu ho~c chLrng thl,J'cca nhan hQ'p
phap khac d6i vai co dong la ca nhan; ten, dia chi thU'ang tru, qu6c tich, 56 quyet dinh thimh
I~p ho~c 56 dang ky kinh doanh d6i vai co dong la to chLrc;56 1U'Q'ngco phan va thai diem dang
ky co phan cua tltng co dong, tong 56 co phan cua ca nhom co dong va ty Ie 56' hiJu trong tong
56 co phan cua Cong tv; van de can kiem tra, ml,JCdfch kiem tra;

e. Cacquyen khac theo quy dinh cua phap lu~t va Dieu Ie nay.

Dieu 12. NghTaVI,! eua co dong

Co dong co nghTaVl,Jsau:

1. Tuan thu Dieu Ie Cong ty va cac quy che cua Cong tv; chap hanh quyet dinh cua DGlihoi dong co
dong, HOidong Quan trio

2. Tham dl,J'cuoc hQpD<;IihOidong co dong va thl,J'Chien quyen bieu quyet thong qua cachlnh thLrcsau:
- Tham dl,J'va bieu quyet trl,J'ctiep t<;licuoc hQp;

- Uy quyen cho ngU'ai khac tham dl,J'va bieu quyet t<;licuoc hQp;

- Tham dl,J'va bieu quyet thong qua hQptrl,J'ctuyen, bo phieu dien tLr ho~c hlnh thLrc dien tLr khac;

- GLriphieu bieu quyet den cuoc hQpthong qua thU', fax, thU' dien tLr.

Codong co the uy quyen cho thanh vien Hoi dong quan tri lam d<;lidien cho mlnh t<;liD<;Iihoi dong co dong.

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

4. Cung cap dia chi chfnh xac khi dang ky mua co phan.

5. Hoan thanh cac nghTaVl,Jkhac theo quy dinh cua phap lu~t hien hanh.

6. Chiu trach nhiem ca nhan khi nhan danh Cong ty dU'ai mQi hlnh thLrCde thl,J'Chien mot trong cac
hanh vi sau day:

a. Vi ph9m phap lu~t;

b. Tien hanh kinh doanh va cacgiao dich khacde tU' lQ'iho~cphl,JcVl,JlQ'ifchcua to chLrc,ca nhan khac;

C. Thanh toan cac khoan nQ'chU'aden h<;lntrU'ac nguy cO'tai chfnh co the xay ra d6i vai Cong tV.

Dieu 13. D~i hoi dong co dong

1. D<;IihOidong co dong la cO'quan co tham quyen cao nhat cua Cong tV. D<;IihOi co dong thU'ang nien
dU'Q'cto chLrcmoi nam mot lan, trong thai h<;lnb6n thang ke tLr ngay ket thuc nam tai chfnh. TrU'ang
hQ'pda het thai gian b6n (04) thang ma Cong ty chU'ato chLrchQPD<;Iihoi dong co dong theo quy
dinh, HOidong Quan tri lam van ban de nghi gLriCO' quan dang ky kinh doanh de xin gia h<;lnnhU'ng
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tong thai gian khong qua sau (06) thang, ke tLr ngay ket thuc narn tal chfnh.

2. Hoi dong Ouan tr] to chirc trieu t~p hop D<;IihOi dong co dong thirong nlen va lira chon dia diem phu
hop. D<;Iihoi dong co dong thuong nlen quyet dlnh nhfrng van de theo quy dinh cua phap lu~t va Dieu
I~ Cong tv, d~c biet la thong qua bao cao tal chfnh narn va ngan sikh tal chfnh cho narn tai chfnh tiep
theo. Tnrong hop Bao cao kiem toan bao cao tai chfnh narn cua cong ty co cac khoan ngoal trir
trong yeu, Cong ty co the rnoi dai di~n cong ty kiem toan doc I~p dir hop D<;Iihoi dong co dong
thirong nlen de giai thlch cac noi dung lien quan.

3. Hoi dong Ouan tr] phai trieu t~p hop D<;IihOidong co dong bat thirong trong cac truong hop sau:

a. Hoi dong Quan tri xet thay can thiet vllQ'i fch cua Cong tv;

b. Bang can doi ke toan nam, cac bao cao quV ho~c nlra nam ho~c bao cao kiem toan cua nam tai
chfnh phan anh von dieu I~ d§ bi mat mot nlra;

c. Khi so thanh vien cua HOidong Quan tri, thanh vien doc I~p HOidong quan tri; Kiem soat vien ft
hO'nso thanh vien ma lu~t phap quy dinh ho~c giam qua mot phan ba (1/3) so thanh vien quy
dinh t<;liDieu Ie nay.

d. Codong ho~c nhom co dong quy dinh t<;liKhoan 3 Dieu 11 cuaDieu Ie nay yeu cau trieu t~p hQpD<;Ii
hoi dong co dong bang mot van ban kien nghi. Yeu cau tri~u t~p D<;Iihoi dong co dong phai neu r6
IVdo va ml,lCdfch cuoc hQP,co du chCi'kVcua cac co dong lien quan ho~c van ban yeu cau dU'Q'cI~p
thanh nhieu ban, trong do m6i ban phai co chCi'kv cua toi thieu mot co dong co lien quan;

e. Ban kiem soat yeu cau trieu t~p cuoc hQp neu Ban kiem soat co IVdo tin tU'ong rang cac thanh
vien Hoi dong Quan tri ho~c ngU'ai dieu hanh khac vi ph<;lmnghiem trQng cac nghTaVl,lcua hQ
thea Dieu 160 Lu~t Doanh nghiep ho~c HOidong Quan trj hanh dong ho~c co Vdjnh hanh dong
ngoai ph<;lmvi quyen h<;lncua mlnh;

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

4. Tri~u t~p hQpD<;Iihoi dong co dong bat thU'ang:

a. Hoi dong Quan tri phai trieu t~p hQpD<;IihOi dong co dong trong thai h<;lnba mU'O'i(3D) ngay ke
tLr ngay so thanh vien Hoi dong Quan tri con l<;IinhU'quy djnh t<;liDiem c Khoan 3 Dieu nay ho~c
nh~n dU'Q'cyeu tau quy dinh t<;liDiem d va Diem e Khoan 3 Dieu 13;

b. TrU'ang hQ'p Hoi dong Quan tri khong trieu t~p hQp D<;IihOi dong co dong thea quy djnh t<;li
Diem a Khoan 4 Dieu 13 thl trong thai h<;lnba mU'O'i(3D) ngay tiep theo, Ban kiem soat phai
thay the Hoi dong Quan trj tri~u t~p hQpD<;IihOi dong co dong thea quy djnh Khoan 5 Dieu 136
Lu~t Doanh nghi~p;

c. TrU'ang hQ'pBan kiem soat khong trieu t~p hQpD<;IihOi dong co dong thee quy dinh t<;liDiem b
Khoan 4 Dieu 13 thl trong thai h<;lnba mU'O'i{3~) ngay tiep theo, co dong, nhom co dong co yeu
cau quy djnh t<;lidiem d Khoan 3 Dieu 13 co quyen thay the Hoi dong Quan tri, Ban kiem soat
tri~u t~p hQpD<;IihOi dong co dong theo quy dinh Khoan 6 Dieu 136 Lu~t Doanh nghi~p.

Trong trU'ang hQ'p nay, co dong ho~c nhom co dong tri~u t~p hQp D<;IihOi dong co dong co
quyen de nghl cO'quan dang kv kinh doanh giam sat trlnh W, thu tl,lCtrieu t~p, tien hanh hQp
va ra quyet dinh cua D<;IihOi dong co dong. Tat ca chi phf cho viec trieu t~p va tien hanh hQp
D<;Iihoi dong co dong dU'Q'ccong ty hoan 1<;Ii.Chi phf nay khong bao gom nhCi'ngchi phi do co
dong chi tieu khi tham dl/ D<;IihOi dong co dong, ke ca chi phi an 0 va di 1<;Ii.

£lieu 14. Quyen va nhi~m VI,I eua £l;;IihQi dong eo dong

1. DQihOi dong co dong tQi cuoc hQp thU'ang nien co quyen thao lu~n va thong qua:

a. Ke hO<;lchkinh doanh hang nam cua cong tv;

b. Bao cao tai chinh hang nam;

c. Bao cao cua Hoi dong quan trl ve quan trj va ket qua hO<;ltdong cua HOidong Quan trl va tLrng
thanh vien Hoi dong Quan trl;
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d. Bao cao cua Ban kiem scat ve ket qua kinh doanh cua cong tv, ve ket qua heat dong cua HOi
dong Ouan tr], Tong Giarn d6c hoac Giarn d6c;

e. Bao cao W danh gia ket qua heat dong cua Ban kiem soat va cua tung Kiem soat vien:

f. MLrc co tire d6i v&i m6i co phan cua tung loal:

g. Cac van de khac thuoc tharn quven,

2. D<;Iihoi dong co dong tal cuoc hop thirong nien va bat thuong co quven thao luan va thong qua
cac van de sau:

a. Bao cao tal chfnh narn:

b. MLrc co tuc thanh toan hang narn cho m6i loai co phan phu hop v&i Lu~t Doanh nghlep va cac
quven gan lien v&i loai co phan do. MLrc co nrc nay khong cao hem mire rna HOi dong Ouan tr]
de ngh] sau khi d§ tham khao 'I kien cac co dong tai cuoc hop D<;IihOi dong co dong;

c. s6 111Q'ngthanh vien cua HOi dong Quan tri;

d. Ll,I'achon Cong ty kiem toan;

e. Bau, b§i mi~n va thay the thanh vien Hoi dong Quan tri va Ban kiem soat;

f. Tong 56 tien thu lao cua cac thanh vien HOi dong Quan tri va Bao cao tien thu lao cua HOi dong
Quan tri;

g. Bo sung va slia doi Dieu I~ Cong tv;

h. LO<;lico phan va 56 111Q'ngco phan m&i se dl1Q'c phat hanh cho m6i IO<;lico phan, va vi~c chuyen
nhl1Q'ng co phan cua thanh vien sang I~p trong vong ba (03) nam dau tien ke ttr Ngay thanh I~p;

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

j. To chLrc l<;Iiva giai the (thanh Iv) Cong ty va chi dinh ngl1Cti thanh Iv;

k. Kiem tra va xli Iv cac vi ph<;lm cua Hoi dong Quan trj ho~c Ban kiem soat gay thi~t h<;licho Cong
ty va cac co dong cua Cong tv;

I. Quvet dinh giao dich ban tai san Cong ty ho~c chi nhanh ho~c giao dich mua co gia tri bang
ho~c I&n hO'n 35% tong gia tri tai san cua Cong ty va cac chi nhanh cua Cong ty dl1Q'c ghi trong
bao cao tai chfnh gan nhat dl1Q'c kiem toan;

m. Cong ty mua l<;IihO'n 10% mot IO<;lico phan d§ phat hanh;

n. Vi~c Chu tich HOi dong Quan tri dong thCti la Tong Giam d6c dieu hanh;

o. Cong tv ho~c cac chi nhanh cua Cong ty kv ket hQ'p dong v&i nhLi'ng ngl1Cti dl1Q'c quy dinh t<;liDieu
162.1 cua Lu~t Doanh nghiep v&i gia tri bang ho~c I&n hO'n 35% tong gia tri tai san cua Cong ty va
cac chi nhanh cua Cong ty dl1Q'cghi trong bao cao tai chfnh d§ dl1Q'c kiem toan gan nhat.

3. Co dong khong dl1Q'c tham gia b6 phieu trong cac trl1Ctng hQ'p sau day:

a. Cac hQ'p dong quy dinh t<;li Khoan 1Dieu 14khi co dong do ho~c ngl1Cti co lien quan t&i co dong
do la mot ben cua hQ'p dong;

b. Viec mua co phan cua co dong do ho~c cua ngl1Ctico lien quan t&i co dong do trtr trl1Ctng hQ'pvi~c
mua l<;Iico phan dl1Q'c thl,l'c hien theo ty Ie sa hCi'ucua tat ca cac co dong ho~c viec mua l<;Iidl1Q'c
thl,l'c hien thong qua kh&p lenh ho~c chao mua cong khai tren Sa giao dich chLrng khoan.

4. Tat cci cac nghi quyet va cac van de d§ dl1Q'c dl1a vao chl1O'ng trlnh hop phai dl1Q'c dl1a ra thao
lu~n va bieu quyet t<;licuoc hop D<;Iihoi dong co dong.

£>ieu 15. Cae dflli di~n dU'Q'e uy quyen

1. Cac co dong co quven tham dl,l' cuoc hOp D<;IihQi dong co dong thea quy dinh cua lu~t phap co the
tham dl,l' trl,l'c tiep ho~c uV quyen cho d<;lidien cua mlnh tham dl,l'. Trl1Ctng hQ'p co nhieu hO'n mot
ngl1Cti d<;lidi~n theo uy quyen thl phai xac dinh Cl,l the 56 co phan va 56 phieu bieu quyet cua m6i
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ngl1ai dGlidi~n.

2. Vi~c uy quven cho ngl1ai dGli di~n dl! hop Dal hOi dong co dong phai I~p thanh van ban theo mau
cua Cong ty va phal co chG' ky theo quy dlnh sau day:

a. Twang hop co dong ca nhan la ngirol uy quyen thl phal co chG' ky cua co dong do va ngl1ai
dl1Q'Cuy quyen dl! hop:

b. Tnrong hop ngl1ai dal dien theo uy quyen cua co dong la to chtrc la ngl1ai uy quven thl phai co chG'
ky cua ngl1ai dGlidlen theo uy quyen, ngl1ai dai dien theo phap lu~t cua co dong va ngl1ai dl1Q'Cuy
quyen dl! hop:

c. Trong twang hop khac thl phai co chG' ky cua ngl1ai dGlidlen thea phap luat cua co dong va
ngl1ai dl1Q'Cuy quven dir hop.

Ngl1ai dl1Q'cuy quyen dl! hQp DGlihoi dong co dong phai nop van ban uy quyen twO'c khi vao
phong hQp.

3. Twang hQ'p lu~t Sl1thay m~t cho ngl1ai uy quyen ky giay chi dinh dGlidi~n, vi~c chi dinh dGlidi~n
trong trl1ang hQ'p nay chi dl1Q'ccoi la co hi~u Il!c neu giay chi dinh dGlidi~n do dl1Q'cxuat trlnh
cung vO'ithl1 uy quyen cho lu~t Sl1ho~c ban sao hQ'p I~ cua thl1 uy quyen do (neu twO'c do chl1a
dang ky vO'i(ong tv).

4. Tn! twang hQ'pquy dinh tGlikhoan 3 Dieu nay, phieu bieu quyet cua ngl1ai dl1Q'cuy quyen dl! hQp
trong phGlmvi dl1Q'cuy quyen van co hi~u Il!c khi co mot trong cac twang hQ'psau day:

a. Ngl1Ctiuy quyen di3chet, bi hGlnche nang Il!c hanh vi dan 51! ho~c bi mat nang Il!c hanh vi dan sl!;

b. Ngl1ai uy quyen di3huy bo vi~c chi dinh uy quyen;

c. Ngl1Ctiuy quyen da hUy bo tham quyen cua ngl1ai thl!c hi~n vi~c uy quyen.

Dieu khoan nay khong ap dl.mg trong twang hQ'p(ong ty nh~n dl1Q'cthong bao ve mot trong cac
Sl! ki~n tren trl1O'c gia khai mGlCcuoc hQp DGlihOi dong co dong ho~c trl1O'c khi cuoc hQp dl1Q'c
tri~u t~p IGIL

Di'eu 16. Thay doi cae quyen

1. Vi~c thay doi ho~c huy bo CC3cquyen d~c bi~t gan lien vO'imot IOGlico phan l1Udi3i co hi~u Il!c khi
dl1Q'cco dong nam giG' it nhat 65% co phan pho thong tham dl! hQp thong qua dong thai dl1Q'Cco
dong nam giG' it nhat 75% quyen bieu quyet cua IOGlico phan l1U di3i noi tren bieu quyet thong
qua. Vi~c to chLrc cuoc hQp cua cac co dong nam giG'mot IOGlico phan l1Udi3i de thong qua vi~c
thay doi quyen neu tren chi co gia tri khi co toi thieu hai (02) co dong (ho~c dGlidi~n dl1Q'cuy
quyen cua hQ)va nam giG'toi thieu mot phan ba (1/3) gia tri m~nh gia cua cik co phan IOGlido di3
phM hanh. Trl1ang hQ'pkhong co du so dGlibieu nhl1 neu tren thl cuoc hQp dl1Q'cto chLrcIGlitrong
vong ba ml1O'i(30) ngay sau do va nhG'ngngl1ai nam giG'co phan thuoc IOGlido (khong phl,Jthuoc
vao so 111Q'ngngl1ai va so co phan) co m~t trl!c tiep ho~c thong qua dGlidi~n dl1Q'cuy quyen deu
dl1Q'ccoi la du so 111Q'ngdGlibieu yeu cau. TGlicac cuoc hQPcua co dong nam giG'co phan l1Udi3i
neu tren, nhG'ngngl1ai nam giG'co phan thuoc IOGlido co m~t trl!c tiep ho~c qua ngl1ai dGlidi~n co
the yeu tau bo phieu kin. M6i co phan cung IOGlico quyen bieu quyet ngang bang nhau tGlicac cuoc
hQp neu tren.

2. Thu tl,JCtien hanh cac cuoc hQp rieng bi~t nhl1 v~y dl1Q'cthl!c hi~n tl1O'ngtl! vO'icac quy dinh tGli
Dieu 18va Dieu 20 cua Dieu I~ nay.

3. TrLrkhi c,lc dieu khoan phM himh co phan quy djnh kh,3c,cac quyen d~c bi~t gan lien vO'icac IO<;lico
phan co quyen l1Udi3i doi vO'imot so ho~c tat ca cac van de lien quan den chia se lQ'inhu~n ho~c tai
san cua Cong ty se khong bj thay doi khi Cong ty phat hanh them cc3cco phan cung IO<;li.

Dieu 17.Tri~u t~p hQpD<;Iihoi dong co dong, ehU'O'ngtrlnh hQP,va thong bao hQpD<;IihOidong co dong

1. HOi dong Quan trj trieu t~p hQpD<;IihOi dong co dong ho~c DGlihOi dong co dong dl1Q'ctrieu t~P
hQptheo cac trl1ang hQ'pquy djnh tGlidiem b va c Khoan 4 Dieu 13 cua Dieu Ie nay.
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2. NgLrai trieu tap hop Dai hOi dong co dong phai thirc hi~n nhfrng nhiern vu sau day:

a. Chuan bi danh sach cac co dong du dieu kien tham dir va bieu quyet tai Dal hoi dong co dong
khong sorn hen narn (05) ngav truce ngav gLri thong bao rno'i hop Dal hOi dong co dong;
chuong trinh hop va cac tal Ii~u thee quy dlnh cua lu~t phap va cua Cong tv;

b. xac dinh thai gian va dja diem to chirc cuoc hop;

c. Thong bao va gLrithong bao hop Dai hOidong co dong cho tat ca cac co dong co quven du' hop.

3. Thong bao hop D;;ti hOi dong co dong duoc gLri cho tat ca cac co dong dong thai cong bo tren
phuong tlen thong tin cua Sa giao dich chLrng khoan (doi vcYicac cong ty niern yet hoac dang ky
giao dich), tren trang thong tin di~n tLr (website) cua cong tV. Thong bao hOpD;;tihOi dong co dong
phai dLrQ'cgLri it nhat mLrai (10) ngay trLrcYcngay hOp D;;ti hOi dong co dong, (tinh tu ngay ma
thong bao dLrQ'cgLri ho~c chuyen di mot cach hQ'pI~, dLrQ'ctra CLrcYcphi ho~c dLrQ'Cbe vao hom
thLr). ChLrO'ngtrlnh hOpD;;ti hOi dong co dong, cac tai Ii~u lien quan den cac van de se dLrQ'cbieu
quyet t;;ti d;;ti hoi dLrQ'cgLri cho cac co dong ho~c/va dang tren trang thong tin di~n tLr cua Cong tV.
Trong trLrang hQ'ptai Ii~u khong dLrQ'cgLri kem thong bao hOp D;;ti hOi dong co dong, thong bao
mai hOpphai neu r5 dia chi trang thong tin di~n tLr de cac co dong co the tiep c~n.

4. Co dong ho~c nhom co dong dLrQ'cde c~p t;;ti Khoan 3 Dieu 11 cua Dieu I~ nay co quyen de xuat
cac van de dLravao chLrO'ngtrlnh hop D;;tihoi dong co dong. De xuat phai dLrQ'clam bang van ban
va phai dLrQ'cgLri cho Cong ty it nhat ba (03) ngay lam vi~c trLrcYcngay khai m;;tcD;;tihoi dong co
dong. De xuat phai bao gom ho va ten co dong, so ILrQ'ngva lo;;tico phan ngLrai do nam gili, va noi
dung de nghi dLravao chLrO'ngtrlnh hop.

5. NgLrai tri~u t~p hop D;;tihoi dong co dong co quyen tu choi nhling de xuat lien quan den Khoan 4
cua Dieu 17 trong cac trLrang hQ'psau:

a. De xuat dLrQ'cgLriden khong dung thai h;;tnho~c khong du, khong dung noi dung;

b. Vao thai diem de xuat, co dong ho~c nhom co dong khong nam gili du so ILrQ'ngco phan quy
dinh t;;ti Khoan 3 Dieu 11 trong thai gian lien tl,lCit nhat sau (06) thang;

c. Van de dLrQ'cde xuat khong thuoc ph;;tmvi tham quyen cua D;;tihoi dong co dong;

d. CactrLrang hQ'pkhac theo quy dinh phclp lu~t.

6. HOidong Quan tri phai chuan bi dl,l'thao nghi quyet cho tung van de trong chLrO'ngtrlnh hop.

7. Cacquyet dinh dLrQ'Ctat ca co dong d;;tidi~n 100% so co phan co quyen bieu quyet (trl/c tiep tham
dl,l'ho~c thong qua d;;tidi~n dLrQ'cuy quyen) t;;ti cuoc hop D;;tihoi dong co dong thong qua dLrQ'ccoi
la hQ'pI~ ke ca trong trLrang hQ'pviec trieu t~p hOpD;;tihoi dong co dong khong thee dung thu tl,lC
ho~c noi dung bieu quyet khong co trong chLrO'ngtrlnh.

Dieu 18. Cae dieu ki~n tien hanh hop D~i hoi dong co dong

1. Cuoc hOpD;;tihOi dong co dong dLrQ'ctien hanh khi co so co dong ho~c d;;ti dien theo uy quyen dl/
hOpd;;tidien it nhat 51% tong so phieu bieu quyet.

2. TrLrang hQ'pcuoc hOp Ian thLr nhat khong du dieu kien tien hanh theo quy dinh t;;ti khoan 1 Dieu
nay thl dLrQ'ctri~u t~p hop Ian thLr hai trong thai h;;tn30 ngay, ke tu ngay dl,l' dinh hop Ian thLr
nhat. Cuoc hOp cua D;;ti hOi dong co dong tri~u t~p Ian thLr hai dLrQ'ctien hanh khi co so co dong
dl,l'hOpd;;tidien it nhat 33% tong so phieu bieu quyet.

3. TrLrang hQ'pcuoc hOp trieu t~p Ian thLr hai khong du dieu kien tien hanh thee quy dinh t;;ti khoan 2
Dieu nay thl dLrQ'ctrieu t~p hop Ian thLr ba trong thai h;;tnhai mLrO'i(20) ngay, ke tu ngay dl,l'dinh
hop Ian thLr haL TrLrang hQ'pnay, cuoc hop cua D;;tihOi dong co dong dLrQ'ctien hanh khong phl,l
thuoc vao tong so phieu bieu quyet cua c,3cco dong dl,l'hOp.

4. Chi co D;;tihoi dong co dong mcYico quyen quyet dinh thay doi chLrO'ngtrlnh hOp da dLrQ'cgLrikem
thee thong baDmai hop.
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Dieu 19. The thLrc tien hanh hop va bieu quyet t~i cUQchop D~i hQi dong co dong

1. Vao ngay to chirc cuoc hop DC;lihOi dong co dong, Cong ty phai thuc hien thu tuc dang ky co dong
va phai thirc hlen viec dang ky cho den khi cac co dong co quyen dl! hop co m~t dang ky het.

2. Khi tien hanh dang ky co dong, Cong ty se cap cho tung co dong hoac dai dien dLYQ'cuy quyen co
quven bh~uquyet mot the bieu quyet, tren do co ghi so dang ky, ho va ten cua co dong, ho va ten
dai dlen dLYQ'cuy quven va so phieu bieu quyet cua co dong do. Khi tien hanh bieu quvet tal cuoc
hop, so the ung hOngh] quvet dLYQ'cthu truce, so the phan doi ngh] quvet dLYQ'cthu sau, cudi cung
dem tong so phieu tan thanh hay phan doi de quyet dlnh. Tong so phieu ung hO, phan doi tltng
van de ho~c bo phieu trang, se dLYQ'cChu toa thong bao ngay sau khi tien hanh bieu quyet van de
do. DC;lihoi b'au nhD'ng ngLYaichiu trach nhiem kiem phieu ho~c giam sat kiem phieu theo de nghi
cua Chu toC;l.So thanh vien cua ban kiem phieu do DC;lihOi dong co dong quyet dinh can cli de nghi
cua Chu toa nhLYngkhong VLYQ'tqua so ngLYaitheo quy dinh cua phap lu~t hien hanh.

3. Co dong den dl! hop DC;lihoi dong co dong muon co quyen dang ky ngay va sau do co quyen tham gia
va bieu quyet ngay tC;licuoc hop. Chu toa khong co trach nhiem dltng cuoc hop de cho co dong den
muon dang ky va hieu Il!c cua cac dQ't bieu quyet da tien hanh trLY6'ckhi co dong den muon tham dl!
se khong bi anh hLYang.

4. Cuoc hOpDC;lihOi dong co dong se do Chu tich HOi dong Quan tri chu toa. TrLYanghQ'pChu tich
vang m~t ho~c tC;lmthai mat kha nang lam viec thl cac thanh vien con lC;libau mot ngLYaitrong 56
ho lam chu toa cuoc hop. TrLYanghQ'pkhong co ngLYaico the lam chu to a, TrLYangBan kiem soat
dieu khien de DC;lihoi dong co dong bau chu toa cuoc hOp trong so nhD'ng ngLYaidl! hOpva ngLYai
co phieu bau cao nhat lam chu toa cuoc hop.

Trong cac trLYanghQ'pkhac, ngLYaiky ten trieu t~p hop DC;lihoi dong co dong dieu khien DC;lihOidong
co dong bau chu toa cuoc hop va ngLYaico phieu bau cao nhat dLYQ'cCtl lam chu toa cuoc hop.

5. Chi co DC;lihoi dong co dong m6'i co quyen quyet dinh ve trlnh W, thu tl,lCva cac sl! kien phat sinh
ngoai chLYO'ngtrlnh cua DC;lihOi dong co dong.

6. Chu toa co quyen hoan cuoc hop DC;lihOi dong co dong da co du 56 ngLYaidang ky dl! hop thea
quy dinh den mot thai diem khac ho~c thay doi dia diem hop trong cac trLYanghQ'psau day:

a. Dia diem hop khong co du ch6 ngoi thu~n tien cho tat ca ngLYaidl! hop;

b. Cac phLYO'ngtien thong tin tC;lidia diem hop khong bao dam cho cac co dong dl! hOp tham gia,
thao lu~n va bieu quyet;

c. Co ngLYaidl! hop can tra, gay roi tr~t W, co nguy cO'lam cho cuoc hop khong dLYQ'ctien hanh
mot cach cong bang va hQ'pphap.

Thai gian hoan toi da khong qua ba (03) ngay, ke tlt ngay cuoc hop dl! dinh khai mC;lc.

7. Chu toa cua dC;lihoi ho~c ThLYky dC;lihoi co the tien hanh cac hOC;ltdong ma hO thay can thiet de
dieu khien cuoc hop DC;lihoi dong co dong mot cach hQ'pIe va co tr~t W; ho~c de cuoc hop phan
anh dU'Q'cmong muon cua da so co dong tham dl!.

8. HOidong Quan trj co the yeu cau cac co dong ho~c dC;lidien dLYQ'cuy quyen tham dl! cuoc hOpDC;li
hOi dong co dong chiu Sl! kiem tra ho~c cac bien phap an ninh ma HOi dong Quan tri cho la thfch
hQ'p.TrLYanghQ'pco co dong ho~c dC;lidien dLYQ'cuy quyen khong chiu tuan thu nhD'ngquy dinh ve
kiem tra ho~c cac bien phap an ninh noi tren, HOi dong Quan tri sau khi xem xet mot cach can
trong co the tlt choi ho~c tn,lc xuat co dong ho~c dC;lidien noi tren tham gia cuoc hOp.

9. HOi dong Quan tri, sau khi da xem xet mot cach can trong, co the tien hanh cac bien phap dLYQ'c
Hoi dong Quan tri cho la thfch hQ'pde:

a. Bo trf ch6 ngoi tC;lidia diem hop DC;lihoi dong co dong;

b. Bao dam an toan cho moi ngLYaico m~t tC;lidia diem hop;

c. Tao dieu kien cho co dong tham dl! (ho~c tiep tl,lCtham dl!) cUQchOp.
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HOi dong Ouan tr] co toan quven thay doi nhfrng bien phap neu tren va ap dung tat ca cac bien
phap neu Hoi dong Ouan tri thay dm thiet. Cac bien phap ap dung co the la cap giay vao ctra hoac
SLl'dung nhlrng hlnh thirc lI.,rachon khac,

10. Trang tnrcng hop tal cuoc hop D<;IihOi dong co dong co ap dung cac bien phap noi tren, Hoi dong
Ouan tr] khi xac dlnh dia diem cuoc hop co the:

a. Thong baa ding cuoc hop se duoc tien hanh tal dia diem ghi trong thong baa va Chu toa cuoc
hop se co m~t tal do (tlDia diem chinh cua cuoc hop");

b. ee tri, to chirc de nhfrng co dong hoac dai dlen dl1Q'cuy quven khong dl,l' hop dircc thea Dieu
khoan nay hoac nhlrng ngl1ai muon tham gia & dia diem khac v&i Dla diem chinh cua cuoc hop
co the dong thai tham du cuoc hop;

Thong baa ve viec to chCrccuoc hop khong can neu chi tiet nhCtngbien phap to chCrcthea Dieu
khoan nay.

11. Trang Dieu Ie nay (trlt khi hoan canh yeu cau khacL moi co dong se dl1Q'ccoi la tham dl,l'cuoc hOp
t<;liDia diem chinh cua cuoc hop.

Hang nam Cong ty phai to chCrchop D<;Iihoi dong co dong it nhat mot Ian. Cuoc hop D<;Iihoi dong
co dong thl1ang nien khong dl1Q'cto chCrcdl1&i hlnh thCrc lay V kien bang van ban.

Dieu 20. Thong qua quyet dinh eua D<;Iihoi dong co dong

1. Nghi quyet ve noi dung sau day dl1Q'cthong qua neu dl1Q'cso co dong d<;lidien it nhat 65% tong so
phieu bieu quyet cua tat ca co dong dl,l'hOptan thanh.

a. LO<;lico phan va tong so co phan cua tltng IO<;li;

b. Thay doi nganh, nghe va ITnhVI,I'Ckinh doanh;

c. Thay doi CC1 cau to chCrcquan Iv cong tv;

d. DI,I'an dau tl1 ho~c ban tai san co gia tri bang ho~c I&n hem 35% tong gia tri tai san dl1Q'cghi
trong baa cao tai chinh gan nhat cua cong tv;

e. To chCrcl<;Ii,giai the cong tv;

2. Cac nghi quyet kh.3cdl1Q'cthong qua khi dl1Q'cso co dong d<;lidien cho it nhat 51% tong so phieu
bieu quyet cua tat ca co dong dl,l' hop tan thanh, trlt trliang hQ'pquy dinh t<;likhoan 1va khoan 3
Dieu nay.

3. Viec bau thanh vien Hoi dong quan tri/Kiem soat vien dl1Q'cthl,l'c hien thea phl1O'ngthCrc bau
phieu trl,l'c tiep va kin. Thea do, m6i co dong se chon thanh vien HOidong quan tri/Kiem saM vien
trong danh sach da dl1Q'Cde CLl',so phieu dl1Q'cbau cua Crngvien bang tong so co phan co quyen
bieu quyet cua chinh co dong do. Ngl1ai trung CLl'thanh vien HOi dong quan tri/Kiem soat vien
phai d<;ltit nhat 51% tong so phieu bau cua tat ca co dong dl,l' hOp, va dl1Q'cchon tlt ngl1ai d<;ltso
phieu bau cao nhat va giam dan cho den khi du so 111Q'ngthanh vien thea yeu cau.

Trl1ang hQ'pco tlt hai (02) CrngCLl'vien tr& len d<;ltcung so phieu bau nhl1 nhau cho thanh vien cuoi
cung cua Hoi dong quan tri ho~c Ban kiem soat thl se tien hanh bau l<;Iitrong so cac CrngCLl'vien co
so phieu bau ngang nhau ho~c Il,I'achon thea tieu chi quy che bau CLl'ho~c Dieu Ie cong tV.

4. Nghi quyet cua D<;Iihoi dong co dong phai dl1Q'cthong baa den co dong co quyen dl,l' hOpD<;IihOi
dong co dong trong thai h<;lnml1ai lam (15) ngay, ke tlt ngay nghi quyet dl1Q'cthong qua; trliang
hQ'pCong ty co trang thong tin dien tLl', viec gLl'inghi quyet co the thay the bang viec dang tai len
trang thong tin dien tLl' cua Cong tV.

Dieu 21. Tham quyen va the thLre lay y kien co dong bang van ban de thong qua quyet dinh
eua D<;IihQi dong co dong

Tham quyen va the thCrc lay V kien co dong bang van bim de thong qua quyet dinh cua D<;IihOi dong co
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dong dircc thirc hien theo quy dinh sau day:

1. Hoi dong Ouan tr] co quven lay 'I kien co dong bang van ban de thong qua quyet dinh cua Dai hOi
dong co dong bat cir luc nao neu xet thay can thiet vl lot fch cua Cong tv,

2. HOi dong quan tri chuan bi phieu lay 'I kien, dir thao ngh] quyet cua Dal hoi dong co dong, cac tal
lieu giai trlnh dl! thao ngh] quyet va phai dl!Q'e glri bang phuong thirc bao dam den tat ea cac co
dong co quven bieu quyet cham nhat ml!ai (10) ngav truce thai han phai glri lai phieu lay 'I kien.
Viee I~p danh sach co dong glri phieu lay 'I kien thtrc hien theo quy dinh tal khoan 1 va khoan 2
Dieu 137 cua l.uat Doanh nghiep. Yeu cau va each thirc glri phleu lay 'I kien va tal lieu kern theo
thuc hien theo quy djnh tal Dieu 139 eua Lu~t Doanh nghiep.

3. Phieu lay 'I kien phai co cae noi dung ehu yeu sau day:

a. Ten, dia chi trt,l sa ehinh, so va ngay cap Giay ehL1ngnh~n dang ky kinh doanh, nO'idang ky kinh
doanh eua Cong tv;

b. Ml,Jedich lay 'I kien;
e. Ho, ten, dia chi thl!ang tru, quoe tieh, so The can el!O'eeong dan, Giay ehL1ngminh nhan dan,

Ho ehieu ho~e ehL1ngthl!e ea nhan hQ'pphap khae eua co dong la ea nhan; ten, ma so doanh
nghiep ho~e so quyet dinh thanh I~p, dia chi trl,Jsa ehinh eua co dong la to ehL1eho~e ho, ten,
dia chi thl!ang tru, quoe tieh, so The can el!O'eeong dan, Giay ehL1ngminh nhan dan, Ho ehieu
ho~e ehL1ngthl!e ea nhan hQ'pphap khae eua di;li dien theo uy quyen eua co dong la to ehL1e;so
1l!Q'ngco phan eua tlrng IOi;liva so phieu bieu quyet eua co dong;

d. Van de can lay 'I kien de thong qua quyet dinh;

e. Phl!O'ngan bieu quyet bao gom tan thanh, khong tan thanh va khong co y kien;

f. Thai hi;ln phai glri ve Cong ty Phieu lay y kien da dl!Q'etra lai;

g. Ho, ten, ehO'ky eua Chu tieh Hoi dong Quan tri va ngl!ai di;li dien theo phap lu~t eua Cong tV.

4. Co dong co the glri phieu lay 'I kien da tra lai den eong ty theo mot trong cae hlnh thL1esau day:

a. Glri thl!. Phieu lay 'I kien da dl!Q'e tra lai phai co ehO'ky eua co dong la ea nhan, eua ngl!ai di;li
dien theo uy quyen ho~e ngl!ai di;li dien theo phap lu~t eua co dong la to ehL1e.Phieu lay y kien
glri ve eong ty phai dl!Q'e dl!ng trong phong bl dan kin va khong ai dl!Q'e quyen ma trlfO'e khi
kiem phieu;

b. Glri fax ho~e thl! dien tlr. Phieu lay y kien glri ve eong ty qua fax ho~e thl! dien tlr phai dl!Q'e
giO'bi m~t den thai diem kiem phieu.

Caephieu lay 'I kien glri ve eong ty sau thai hi;ln da xae dinh ti;li noi dung phieu lay y kien ho~e da bi
ma trong trl!ang hQ'pglri thl! va bi tiet 10trong trlfang hQ'pglri fax, thl! dien tlr la khong hQ'pIe.
Phieu lay 'I kien khong dl!Q'e glri ve dl!Q'e eoi la phieu khong tham gia bieu quyet.

5. Hoi dong Quan tri kiem phieu va I~p bien ban kiem phieu dl!O'i 51! ehL1ngkien eua Ban kiem soat ho~e
eua co dong khong nam giO'ehL1eVl,Jquan 1'1Cong tV. Bien ban kiem phieu phai co cae noi dung ehu
yeu sauday:

a. Ten, dia chi trl,l sa ehinh, so va ngay cap Giay ehL1ngnh~n dang ky kinh doanh va dang ky thue,
nO'idang ky kinh doanh;

b. Ml,Jedfch va cae van de can lay 'I kien de thong qua quyet dinh;

e. So co dong vO'i tong so phieu bieu quyet da tham gia bieu quyet, trong d6 phan biet 56 phieu
bieu quyet hQ'pIe va so bieu quyet khong hQ'pIe, kem theo Phl,Jll,Jedanh saeh co dong tham gia
bieu quyet;

d. Tong so phieu tan thfmh, khong tan thanh va khong e6 'I kien doi vO'itlrng van de;

e. Caequyet dinh da dl!Q'e thong qua;
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f. Ho, ten, ehO' ky cua Chu tich Hoi dong quan tri, nglfai dai dien theo phap lu~t cua cong tv,
ngiroi giarn sat kiem phieu va nglfai kiem phieu.

Cac thanh vien Hoi dong Ouan tr] va nglfai giarn sat kiem phieu phai lien d6'i chiu trach nhiern ve
tinh trung thirc, ehfnh xac cua bien ban kiem phieu: lien d6'i chiu trach nhiern ve cac thiet hai phat
sinh tLr cac quvet dinh dlfQ'e thong qua do kiem phieu khong trung thuc, khong ehfnh xac,

6. Bien ban kiem phieu phai duoc cong bo tren website cua Cong ty trong thai han hai rmrot tu (24)
gia va gLriden cac co dong trong vong mlfai lam (15) ngav, ke tLr ngav ket thuc kiem phieu.

7. Phieu lay y kien d§ diroc tra lai, bien ban kiem phieu, toan van nghi quyet d§ dlfQ'ethong qua va tai
lieu co lien quan gLrikem thee phieu lay y kien deu phai dlfQ'eIlfU giO't~i tn,l sa ehfnh euaCongtV.

8. Nghi quyet dlfQ'e thong qua thee hlnh thLre lay y kien co dong bang van ban phai dlfQ'e so co dong
d~i di~n ft nhat 51% tong so phieu bieu quyet tan thanh va co gia tri nhlf quyet dinh dlfQ'e thong
qua t~i euoe hOpD~i hOi dong co dong.

Dieu 22. Bien ban hop D~i hQi dong co dong

Nglfai ehu trl euoe hOpD~i hOi dong co dong ehiu traeh nhi~m to ehLreIlfU trO' cae bien ban hop D~i hoi
dong co dong. Bien ban D~i hoi dong co dong phai dlfQ'e eong bo tren website eua Cong ty trong thai
h~n hai mlfO'i bon (24) gia va gLrieho tat ca cae co dong trong thai h~n mlfai lam (15) ngay ke tLr ngay
D~i hoi dong co dong ket thue. Vi~e gLri bien ban co the thay the bang viee dang tai len trang thong tin
di~n tLr eua eong tV. Bien ban hop D~i hoi dong co dong dlfQ'e eoi la bang ehLrng xae thl/e ve nhO'ng
eong viee d§ dlfQ'e tien hanh t~i euoe hop D~i hoi dong co dong trLr khi co y kien phan doi ve noi dung
bien ban dlfQ'e dlfa ra thee dung thu tl,le quy dinh trong vong mlfai (10) ngay ke tLr khi gLri bien ban.
Bien ban phai dlfQ'e I~p bang tieng Viet, co ehO'ky xae nh~n eua Chu toa va Thlf ky, va dlfQ'CI~p thea
quy dinh eua Lu~t Daanh nghiep va Dieu Ie nay. Caeban ghi ehep, bien ban, so ehO'ky eua cae co dong
dl/ hOpva van ban uy quyen tham dl/ phai dlfQ'e IlfU giO't~i trl,l sa ehfnh eua Cong tV.

Dieu 23. Yeu eau huy be quyet djnh eua D~i hQi dong co dong

Trang thai h~n ehfn mlfO'i (90) ngay, ke tlr ngay nh~n dlfQ'e bien ban hop D~i hoi dong co dong ho~e
bien ban ket qua kiem phieu lay y kien D~i hQi dong co dong bang van ban, th~mh vien HQidong quan
trj, Kiem soat vien, Tong giam doc, co dong ho~e nhom co dong quy dinh t~i khaan 3 Dieu 11 Dieu Ie
nay co quyen yeu ci3UToa an ha~e Trong tai xem xet, huy be nghi quyet ha~e mot phan noi dung nghi
quyet eua D~i hOi dong eo dong trang cae trlfang hQ'psau day:

1. Trinh W va thu tl,le trieu t~p hop va ra quyet dinh eua D~i hoi dong eo dong khong thl/e hien dung
thea quy dinh eua Lu~t Daanh nghiep va Dieu I~ eong tv, trlr trlfang hQ'pquy dinh t~i khoan 2 Dieu
148 eua Lu~t Daanh nghiep.

2. NOidung nghi quyet vi ph~m phap lu~t ha~e Dieu Ie eong tV.

3. Trlfang hQ'peo eo dong, nhom co dong yeu eau Toa an ha~e Trong tai huy be nghi quyet eua D~i
hQi dong eo dong theo quy dinh t~i Dieu 147 eua Lu~t daanh nghiep, thl eae nghi quyet do v~n eo
hieu Il/e thi hanh eha den khi Toa an, Trong tai eo quyet dinh khae, trLr trlfang hQ'pap dl,lng bien
phap khan eap t~m thai thee quyet dinh eua CO' quan eo tham quyen.

4. Trlfang hQ'pquyet dinh eua D~i hOi dong eo dong bi huy be thea quyet dinh eua Toa an ha~e
Trong tai, nglf<1itrieu t~p euoe hop D~i hoi dong eo dong bi huy be eo the xem xet to ehLreI~i D~i
hQi dong eo dong toi thieu ba mlfO'i (30) ngay thea trlnh W, thu tl,le quy dinh t~i Lu~t Daanh
nghiep va Dieu Ie nay.

Trlfang hQ'peae nghi quyet eua D~i hoi dong eo dong dlfQ'e thong qua bang 100% tong so eo phan
eo quyen bieu quyet la hQ'p phap va eo hieu Il/e ngay ca khi trlnh W va thu tl,le thong qua nghi
quyet do khong dlfQ'e thl/e hien dung nhlf quy dinh.
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CHUaNG VII: HOI DONG QUAN TR!

Dieu 24. O'ngelf, de elf; Thanh phan va nhi~m ky ella thanh vien HQidong Quan tr]

1. Tnrong hop da xac dinh ung vlen, thong tin lien quan den cac trng vien HQidong quan tr] dU'Q'cdira
vao tai lieu hop D9i hQi dong co dong va cong bo toi thieu mU'c1i(10) ngay tnroc ngav khai m9Ccuoc
hop D9i hQi dong co dong tren trang thong tin dien tLr cua Cong ty de co dong co the tim hieu ve cac
ung vlen nay tnrcc khi bo phieu. O'ngvien HQidong quan tr] phal co cam ket bang van ban ve tlnh
trung thuc, chfnh xac va hop Iy cua cac thong tin ca nhan duoc cong bo va phai cam ket thirc hien
nhiem vu mQt each trung thuc neu dU'Q'cbau lam thanh vien HQidong quan trioThong tin lien quan
den ung vien HQidong quan trl ducc cong bo bao gam cac nQidung toi thieu sau:

a. HOten, ngav, thang, nam sinh;

b. Trinh dQhoc van;

c. Trinh dQchuyen mon;

d. Qua trlnh cong tac;

e. Cac cong ty ma ung vien dang nam giO' chuc Vl,lthanh vien HQi dong quan tri va cac chuc
danh quan Iy khac;

f. Bao cao danh gia ve dong gop clla ung vien cho Cong ty, trong trU'c1nghQ'pung vien do hien
dang la thanh vien HQidong quan tri ella Cong tV.

2. Cacco dong nam gifr co phan co quyen bieu quyet trong thc1ih9n lien tl,lCIt nhat sau (06) thang co
quyen gQPso quyen bieu quyet clla tl1ng ngU'c1i19ivO'inhau de de CLrcac ung vien HQidong quan
trio Co dong ho~c nhom co dong nam giO' 10% tong so co phan co quyen bieu quyet dU'Q'cde CLr
mQt (01) ung vien; tl1 10% tra len den dU'O'i30% dU'Q'Cde CLrtoi da hai (02) ung vien; tl1 30% den
dU'O'i40% dU'Q'cde CLrtoi da ba (03) ung vien; tl1 40% den dU'O'i50% dU'Q'cde CLrt6i da b6n (04)
ung vien; tl1 50% den dU'O'i60% dU'Q'cde CLrtoi da nam (05) ung vien; tl1 60% den dU'O'i70% dU'Q'c
de CLrtoi da sau (06) ung vien; tl1 70% den 80% dU'Q'cde CLrtOi da bay (07) ung vien; va tl1 80%
den dU'O'i90% dU'Q'cde CLrtoi da tam (08) ung vien.

3. Trtrc1nghQ'p56 1U'Q'ngcac ung vien HQidong Quan tri thong qua de CLrva ung CLrvan khong dll so
1U'Q'ngcan thiet, HQi dong Quan tri dU'O'ngnhiem co the de CLrthem ung CLrvien ho~c to chuc de
CLrtheo mQt cO'che do Cong ty quy dinh t9i Quy che nQi bQve quan tri cong tV. Thll tl,lCHQidong
Quan tri dU'O'ngnhiem giO'i thieu ung vien HQi dong Quan tri phai dU'Q'ccong b6 r5 rang va phai
dU'Q'cD9i hQi dong co dong thong qua trtrO'c khi tien hanh de CLr.

4. 56 1U'Q'ngthanh vien HQi dong Quan tri It nhat la nam (05) ngU'c1iva nhieu nhat la mU'c1imQt (11)
ngU'c1i.Nhiem ky clla HQidong Quan tri la nam (05) nam. Nhiem ky clla thanh vien HQidong Quan
tri khong qua nam (05) nam; thanh vien HQi dong Quan tri co the dU'Q'Cbau 19ivO'i56 nhiem ky
khong h9n che. Tong so thanh vien HQidong quan tri khong dieu hanh ho~c thanh vien HQidong
quan tri dQc I~p phai chiem It nhat mQt phan ba (1/3) tong so thanh vien HQi dong quan trio So
1U'Q'ngtoi thieu thanh vien HQidong quan tri khong dieu hanh/dQc I~p dU'Q'cxac dinh theo phU'O'ng
thuc lam tron xuong.

5. Thanh vien HQidong Quan tri se khong con tU' cach thanh vien HQidong Quan tri trong cac trtrc1ng
hQ'psau:

a. Thanh vien do kh6ng dll tU' each lam thanh vien HQi dong Quan trj theo quy djnh clla Lu~t
Doanh nghiep ho~c bi lu~t phap cam khong dU'Q'clam thanh vien HQidong Quan tri;

b. Thanh vien do gLri dO'nbang van ban xin tl1 chuc den trl,l sa chlnh clla Cong tv;

C. Thanh vien do bi roi 109n tam than va thanh vien khac clla HQi dong Quan tri co nhfrng bang
chung chuyen mon chung to ngU'c1ido khong con nang Il/c hanh vi;
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d. Thanh vien do vang m~t khong tham dl/ cac cuoc hop cua Hoi dong Ouan tr] lien tuc trong vong
sau (06) thang, va trong thai gian nay Hoi dong Quan tr] khong cho phep thanh vien do vang
mat va da phan quyet ding chirc VI) cua ngltai nay bi be trong:

e. Thanh vien do bi bai nhiem theo quyet dinh cua D<;Iihoi dong co dong.

6. HOidong Ouan tri co the bo nhiern thanh vien Hoi dong Ouan tr] mol de thay the ch6 trong phat
sinh va thanh vien m6'i nay phai diroc chap thuan tal cuoc hop D<;Iihoi dong co dong ngay tiep sau
do. Sau khi dltO'cD<;IihOi dong co dong chap thuan, viec bo nhiern thanh vien m6'i do se duoc coi la
co hieu II/c vao ngav ducc Hoi dong Ouan tr] bo nhlern. Nhiern ky cua thanh vien HOidong quan tri
mol dltO'c tfnh tLr ngay viec bo nhiern co hieu II/c den ngay ket thuc nhiem ky cua Hoi dong quan trio
Trong trLtang hOOpthanh vien m6'i khong dltoocD<;IihOidong co dong chap thu~n, moi quyet dinh cua
Hoi dong quan tri cho den trLt6'c thai diem di~n ra D<;Iihoi dong co dong co 51/tham gia bieu quyet
cua thanh vien HOidong quan trj thay the van dltOOCcoi la co hieu II/C.

7. Viec bo nhiem cac thanh vien Hoi dong Quan tri phai dltoocthong bao thea cac quy dinh cua phap
lu~t ve cong bo thong tin. Thanh vien Hoi dong quan tri co the khong phai la ngltai nam giCi'co
phan cua (ong tV.

Dieu 25. Quyen hiiln va nhi~m vI,! cua Hoi dong Quan trj

1. HO<;ltdong kinh doanh va cac cong viec cua (ong ty phai chju 51/ quan Iy ho~c chi d<;lothl/c hien
cua Hoi dong Quan trio HOidong Quan tri la CrJquan co day du quyen h<;lnde thl/C hien tat ca cac
quyen nhan danh (ong ty trLr nhCi'ngtham quyen thuoc D<;Iihoi dong co dong.

2. HOidong Quan tri co trach nhiem giam sat Tong Giam doc dieu hanh, can bo quan Iy khac.

3. Quyen va nghTaVI) cua Hoi dong Quan tri do lu~t phap, Dieu Ie, cac quy che noi bo cua (ong ty va
quyet djnh cua D<;Iihoi dong co dong quy dinh. (I) the, Hoi dong Quan tri co nhCi'ngquyen h<;lnva
nhiem VI) sau:

a. Quyet dinh ke hO<;lchphat trien san xuat kinh doanh va ngan sach hang nam;

b. Xac dinh cac ml)Ctieu hO<;ltdong tren crJ5& cac ml)Ctieu chien IltO'cdltOOcD<;Iihoi dong co dong
thong qua;

C. Bo nhiem va bai nhiem cac can bo quan Iy (ong ty thea de nghi cua Tong Giam doc dieu hanh
va quyet dinh mLrc IltrJng cua hO;

d. Quyet dinh CrJ cau to chLrccua (ong tv;

e. Giai quyet cac khieu n<;licua (ong ty doi v6'i can bo quan Iy cling nhlt quyet dinh II/a chon d<;li
dien cua (ong ty de giai quyet cac van de lien quan t6'i cac thu tl)C phap Iy chong l<;Iican bo
quan Iy do;

f. De xuat cac IO<;lico phieu co the phat hanh va tong so co phieu phat h~lnh theo tLrng IO<;li;

g. De xuat viec phat hanh trai phieu, trai phieu chuyen doi thanh co phieu va cac chLrng quyen
cho phep ngltai 5& hCi'umua co phieu thea mLrcgia dinh trlt6'c;

h. Quyet djnh gia chao ban trai phieu, co phieu cua cong tv;

i. Bau, miE~nnhi~m, bai nhiem (hu tjch Hoi dong quan tri; bo nhiem, mi~n nhiem, ky hO'Pdong,
cham dLrt hoopdong doi v6'i Tong Giam doc, cac PhDTong giam doc va Ke toan trlt&ng, nglt6'i d<;li
dien cua (ong tv; quyet dinh, tien IltrJng va quyen 100ikhac cua nhCi'ngngltai quan Iy do; Clt ngltai
d<;lidien thea uy quyen tham gia Hoi dong thanh vien ho~c D<;IihOi dong co dong & cong ty khac,
quyet dinh mLrcthu lao va quyen IOOikhac cua nhCi'ngngltai do;

j. Bao cao D<;IihOi dong co dong viec HOidong Quan tri bo nhiem Tong Giam doc dieu h~mh;

k. De xuat mLrcco tLrChang nam va xac dinh mLrcco tLrCt<;lmthai; to chLrCviec chi tra co tLrC;

I. De xuat viec tai CrJcau l<;Iiho~c giai the (ong tV.
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4. Nhfrng van de sau day phal dircc HQi dong Ouan tri phe chuan:

a. Thanh I~p chi nhanh hoac cac van phong dal di~n cua Cong tv;

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

c. Trong pharn vi quy dinh tal Khoan 2 Dieu 149 lu~t Doanh nghiep va tnr tnrong hop quy djnh tal
Khoan 3 Dieu 162 lu~t Doanh nghlep phai do D<;IihQi dong co dong phe chuan, HQidong quan tr]
tuv tung thot dit~m quyet dlnh vi~c thuc hlen, slra doi va huy bo cac hop dong Ian cua Cong ty
(bao gom cac hop dong mua, ban, sap nhap, thau tom cong ty va lien doanh);

d. Chi dinh va bai nhlern nhfrng ngU'CtidU'qc Cong ty uy nhiern la d<;lidien thirong mai va tuat SU'
cua Cong tv;

e. Thong qua hop dong mua, ban, vay, cho vay va hop dong khac co gia tr] bang hoac Ian han
35% tong gia tri tal san dU'Q'cghi trong bao cao tai chinh gan nhat cua ceng tv. Quy dinh nay
kheng ap dl,lng doi vai hQ'pdong va giao dich quy dinh, t<;lidiem d khoan 2 Dieu 135, khoan 1 va
khoan 3 Dieu 162 cua lu~t Doanh nghi~p;

f. Vi~cmua ho~c ban co phan cua nhCtngCongty khac dU'qcthanh I~paViet Nam hay nU'ac ngoai;

g. Viec dinh gia cac tai san gop vao Ceng ty kheng phai bang tien lien quan den viec phat hanh co
phieu ho~c trai phieu cua Cong ty, bao gom vang, quyen Slr dl,lng dat, quyen sa hCtutri tue,
ceng nghe va bi quyet ceng nghe;

h. Vi~c Cong ty mua ho~c thu hoi khong qua 10%m6i IO<;lico phan;

i. Quyet dinh muc gia mua ho~c thu hoi co phan cua Cong tv;

j. Cac van de kinh doanh ho~c giao dich ma HQi dong Quim tri quyet dinh can phai co Sl/ chap
thu~n trong ph<;lmvi quyen h<;lnva trach nhiem cua mlnh.

5. HQi dong Quan tri phai bao cao D<;IihQi dong co deng ve hO<;ltdQng cua mInh, Cl,lthe la ve viec
giam sat cua HQi dong Quan tri doi vai Tong Giam doc dieu h~:mhva nhCtng can bo quim Iy khac
trong nam tai chinh. TrU'CtnghQ'pHQidong Quan tri kheng trlnh bao cao cho D<;IihQi dong co deng,
bao cao tai chinh hang nam cua Ceng ty se bi coi la kheng co gia tri va chU'adU'qc Hoi dong Quan
tri theng qua.

6. Trlr khi lu~t phap va Dieu I~ quy dinh khac, HQi dong quan tri co the uy quyen cho nhan vien cap
dU'ai va cac can bQquan Iy d<;lidien xli' Iy cong viec thay m~t cho Ceng tv.

7. Thanh vien Hoi dong Quan tri (kheng tinh cac d<;lidien dU'Q'cuy quyen thay the) dU'Q'Cnh~n thu lao
cho ceng vi~c cua mlnh vai tU' cach la thanh vien Hoi dong Quan trio Tong muc thu lao cho Hoi
dong Quim tri se do D<;Iihoi dong co deng quyet dinh. Khoan thu lao nay se dU'qc chia cho cac
thanh vien Hoi dong Quan tri thea thoa thu~n trong Hoi dong Quan tri ho~c chia deu trong trU'Ctng
hqp kheng thoa thu~n dU'qc.

8. Tong so tien tra cho tlrng thanh vien HOidong quan tri bao gom thu lao, chi phi, hoa hong, quyen
mua co phan va cac Iqi fch khac dU'Q'chU'ang tlr Ceng ty, ceng ty con, ceng ty lien ket cua Ceng ty
va cac ceng ty khac ma thanh vien Hoi dong quan tri la d<;lidien phan von gop phai dU'Q'cceng bo
chi tiet trong bao cao thU'Ctngnien cua Ceng tv.

9. Thanh vien Hoi dong Quan tri nam giCtchuc Vl,ldieu hanh (bao gom ca chuc Vl,lChu tich ho~c Pho
Chu tich), ho~c thanh vien Hoi dong Quan tri lam viec t<;licac tieu ban cua Hoi dong Quan trL ho~c
thl/c hien nhCtngceng viec khac ma theo quan diem cua Hoi dong Quan tri la nam ngoai ph<;lmvi
nhiem VI,Jthong thU'Ctngcua mot thanh vien HOidong Quan tri, co the dU'Q'Ctn3 them tien thu lao
dU'ai d<;lngmot khoan tien cong tron goi thea tlrng !an, lU'ang, hoa hong, phan tram Iqi nhu~n,
ho~c dU'ai hlnh thuc khac theo quyet dinh cua Hoi dong Quan trio

10. Thanh vien Hoi dong Quan tri co quyen dU'Q'cthanh toan tat ca cac chi phi di l<;Ii,an, (J va cac
khoan chi phi hQ'p Iy khac ma ho da phai chi tra khi thl/c hien trach nhiem thanh vien Hoi dong
Quan tri cua mInh, bao gom ca cac chi phi phat sinh trong viec tai tham dl/ cac cuoc hOp cua HOi
dong Quan tri, ho~c cac til~u ban cua Hoi dong Quan tri ho~c D<;Iihoi dong co dong.
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Dieu 26. Chu tlch HQi dong Quan tr]

1. HOidong Ouan tr] se II/a chon trong 56 cac thanh vien HQidong Ouan tr] de bau ra mot Chu tich va
mot Pho Chu tich. Trir khi D<;IihOi dong co dong quvet dinh khac, Chu tich HOidong quan tr] khong
kiern nhiem chirc Vl,JTong Giarn d6c dieu hanh cua Cong tv. Viec Chu tich HOidong quan tr] kiern
nhlern chtrc Tong Glarn d6c dieu hanh phai dU'Q'cphe chuan hang narn tal D<;Iihoi dong co dong
thuong nien,

2. Chu tich HOidong Ouan tri co trach nhiern trleu t~p va chu toa cucc hop D<;Iihoi dong co dong va
cac cuoc hop cua Hoi dong Ouan tr], dong thai co nhirng quven va trach nhiern khac quy djnh tal
Dieu Ie nay va Lu~t Doanh nghiep, Pho Chu tich co cac quven va nghia Vl,Jnhir Chu tich trong
trU'ang hQ'pdU'Q'cChu tich uy quyen nhU'ng chi trong trU'ang hQ'pChu tich da thong bao cho HOi
dong Quan tri rang mlnh vang m~t ho~c phai vang m~t VI nhO'ng Iv do bat kha khang ho~c mat kha
nang thl/c hien nhiem Vl,Jcua mlnh. Trong trU'ang hQ'pChu tich khong chi dinh Pho Chu tich hanh
dong nhU'v~y, cac thanh vien con l<;Iicua HOidong Quan tri se chi dinh Pho Chu tich. TrU'ang hQ'p
ca Chu tich va Pho Chu tich t<;lmthai khong the thl/C hien nhiem Vl,Jcua hO VI Iv do nao do, Hoi
dong Quan tri co the bo nhiem mot ngU'ai khac trong 56 ho de thl/C hien nhiem Vl,Jcua Chu tich
thea nguyen tac da 56 qua ban.

3. Chu tich Hoi dong Quan tri phai co trach nhiem dam bao viec Hoi dong Quan tri glfi bao cao tai
chlnh hang nam, bao cao hO<;ltdong cua Cong ty, bao cao kiem toan va bao cao cua Hoi dong Quan
tri cho cac co dong t<;licuoc hOpD<;IihOi dong co dong.

4. TrU'ang hQ'p ca Chu tich va Pho Chu tich Hoi dong Quan tri tv chl1c ho~c bi bai mien, Hoi dong
Quan tri phai bau ngU'ai thay the trong thai h<;lnmU'ai (10) ngay.

Dieu 27. Cae eUQchQp eua HQi dong Quan tri

1. TrU'ang hQ'pHOidong Quan tri bau Chu tich thl cuoc hOp dau tien cua nhiem ky HOidong Quan tri
de bau Chu tich va ra cac quyet dinh khac thuoc tham quyen phai dU'Q'ctien hanh trong thai h<;ln
bay (07) ngay lam viec, ke tv ngay ket thuc bau Clf Hoi dong Quan tri nhiem ky do. Cuoc hOp nay
do thanh vien co 56 phieu bau cao nhat trieu t~p. TrU'ang hQ'pco nhieu hO'nmot (01) thanh vien
co 56 phieu bau cao nhat ngang nhau thl cac thanh vien nay bau mot ngU'ai trong 56 hOtrieu t~p
hOpHOidong quan tri theo nguyen tac da 56.

2. Chu tich Hoi dong quan tri phai trieu t~p cac cuoc hOpHOidong quan tri thU'ang ky, I~p chU'O'ngtrlnh
nghi 51/,thai gian va dia diem hQp It nhat nam (OS)ngay trU'c1cngay hop dl/ kien. Chu tjch co the
trieu t~p hop bat ky khi nao thay can thiet, nhU'ngIt nhat la m6i quV phai hop mot (01) Ian.

3. Chu tjch HOidong Quc:mtrj trieu t~p cac cuoc hOp bat thU'ang khi thay can thiet vllQ'i fch cua Cong
tv· Ngoai ra, Chu tich Hoi dong Quan tri phai trieu t~p hOp HOidong Quan tri, khong dU'Q'ctrl hoan
neu khong co IVdo chlnh dang, khi mot trong 56 cac d6i tU'Q'ngdU'c1iday de nghi bang van ban
trlnh bay ml,JCdlch cuoc hop va cac van de can ban:

a. Tong Giam d6c dieu hanh ho~c It nhat nam (OS)can bo quan Iv khac;

b. It nhat hai (02) thanh vien Hoi dong Quan trj;

c. Ban kiem soat.

4. Chu tich HOidong Quan trj phai trieu t~p hOp HOidong Quan tri trong thai h<;lnbay (07) ngay lam
vice, ke tv ngay nh~n dU'Q'Cde nghj quy djnh t<;likhoim 3 Dieu nay. TrU'ang hQ'pChu tjch khong
trieu t~p hop Hoi dong quan trj thea de nghj thl Chu tjch phai chiu trach nhiem ve nhO'ngthiet h<;li
xay ra d6i vc1iCong tv; ngU'ai de nghi co quyen thay the Hoi dong quan tri trieu t~p hOpHOidong
Quan trio

5. TrU'ang hQ'pco yeu cau cua kiem toan vien doc I~p, Chu tich HOidong Quan tri phai trieu t~p hOp
HOidong Quan tri de ban ve bao cao kiem toan va tlnh hlnh Cong tV.

6. Cac cuoc hop Hoi dong Quan tri se dU'Q'ctien hanh a dja chi da dang kv cua Cong ty ho~c nhO'ng
dia chi khac a Viet Nam ho~c a nU'c1cngoai thea quyet dinh cua Chu tjch Hoi dong Quc:mtri va
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dlfQ'c Sl/ nhat trf cua HOidong Quan trio

7. Thong bao hop Hoi dong quan tr] phai dlfQ'CgLri tnroc cho cac thanh vien HOidong quan tr] cham
nhat ba (03) ngav lam vlec tnroc ngav hop, cac thanh vlen Hoi dong co the tlr chdi thong bao mCYi
hop bang van ban va viec tlr choi nay co the co hieu Il/c hoi to. Thong bao hop HOidong phai dlfQ'c
lam bang van ban tieng Viet va phal thong bao day du chirong trlnh, tho'l gian, dla diem hop, kern
theo nhlrng tal lieu can thiet ve nhtrng van de dlfQ'Cban bac va bieu quyet tal cuoc hop Hoi dong
va cac phieu bau cho nhfrng thanh vien Hoi dong khong the dtr hop.

Thong bao rnei hop dlfQ'c gLri bang buu dien, fax, thir dien tLr hoac phirong tien khac, nhtrng phai
bao dam den dlfQ'c dla chi cua tirng thanh vien Hoi dong Ouan tri dlfQ'c dang ky tGliCong tv.

8. Cuoc hop Hoi dong quan tri dlfQ'c tien hanh khi co tlr ba phan tlf (3/4) tong so thanh vien tr6' len
dl/ hop. Trlfcyng hQ'pcuoc hop dlfQ'c trieu t~p theo quy dinh khoan nay khong du so thanh vien dl/
hop thee quy dinh thl dlfQ'c trieu t~p Ian thu hai trong thCYihGlnbay (07) ngay, ke tlr ngay dl/ dinh
hop Ian thu nhat. TrlfCYnghQ'pnay, cuoc hop dlfQ'c tien hanh, neu co hO'nmot nLraso thanh vien
HOidong quan tri dl/ hOp.

9. Bieu quyet

a. Trlr quy dinh tGliDiE~mb Khoan 9 Dieu 27, m6i thanh vien HOi dong Quan tri ho~c nglfCYidlfQ'c
uy quyen trl/c tiep co m~t v&i tlf cach ca nhan tGlicuoc hOp HOidong Quan tri se co mot phieu
bieu quyet;

b. Thanh vien Hoi dong Quan tri khong dlfQ'c bieu quyet ve cac hQ'pdong, cac giao dich ho~c de
xuat ma thanh vien do ho~c nglfCYilien quan t&i thanh vien do co lQ'ifch va lQ'ifch do mau thu~n
ho~c co the mau thu~n v&i lQ'i fch cua Cong tV. Mot thanh vien Hoi dong se khong dlfQ'c tfnh
vao so IlfQ'ngdGlibieu toi thieu can thiet co m~t de co the to chuc mot cuoc hOpHOidong Quan
tri ve nhO'ngquyet dinh ma th~mh vien do khong co quyen bieu quyet;

C. Theo quy dinh tGliDiem d Khoan 9 Dieu 27, khi co van de phat sinh trong mot cuoc hOp cua
HOi dong Quan tri lien quan den muc do lQ'i fch cua thanh vien Hoi dong Quan tri ho~c lien
quan den quyen bieu quyet mot thanh vien ma nhO'ng van de do khong dlfQ'c giai quyet
bang Sl/ W nguyen tlr bo quyen bieu quyet cua thanh vien Hoi dong Quan tri do, nhO'ng van
de phat sinh do se dlfQ'c chuyen t&i chu toa cuoc hOp va phan quyet cua Chu toa lien quan
den tat ca cac thanh vien Hoi dong Quan tri khac se co gia tri la quyet dinh cuoi cung, trlr
trlfcyng hQ'ptfnh chat ho~c phGlmvi lQ'i fch cua thanh vien Hoi dong Quan tri lien quan chlfa
dlfQ'c cong bo day du;

d. Thanh vien Hoi dong Quan tri hlf6'ng lQ'itlr mot hQ'pdong dlfQ'c quy dinh tGliDiem a va b Khoim
4 Dieu 35 cua Dieu Ie nay se dlfQ'c coi la co lQ'ifch dang ke trong hQ'pdong do.

10. Thanh vien Hoi dong quan tri trl/c tiep ho~c gian tiep dlfQ'c hlf6'ng lQ'itlr mot hQ'pdong ho~c giao
dich d§ dlfQ'c ky ket ho~c dang dl/ kien ky ket v&i Cong ty va biet ban than la nglfCYico lQ'ifch trong
do co trach nhiem cong khai ban chat, noi dung cua quyen lQ'i do trong cuoc hOp ma HOi dong
quim tri Ian dau tien xem xet van de ky ket hQ'pdong ho~c giao dich nay. Trlfcyng hQ'pmot thanh
vien HOidong quim tri khong biet ban than va nglfCYilien quan co lQ'ifch vao thCYidiem hQ'pdong,
giao dich dlfQ'c ky v&i Cong ty, thanh vien HOi dong quan tri nay phai cong khai cac lQ'i fch lien
quan tGlicuoc hop dau tien cua Hoi dong quan tri dlfQ'c to chuc sau khi thanh vien nay biet rang
mlnh co lQ'ifch ho~c se co lQ'ifch trong giao dich ho~c hQ'pdong lien quan.

11. Hoi dong Quan tri thong qua cac nghi quyet va ra quyet dinh bang cach tuan theo y kien tan thanh cua
da 56 (tren 50%) thanh vien HOidong Quan tri c6 m~t. TrlfCYnghQ'p56 phieu tan thanh va phan d6i
ngang bang nhau, phieu bieu quyet cua Chu tich Hoi dong quan tri la phieu quyet dinh.

12. HOptren dien thoGli ho~c cac hlnh thuc khac Cuoc hOp cua HOidong Quan tri co the to chuc thee
hlnh thuc nghi Sl/ giO'a cac thanh vien cua Hoi dong Quan tri khi tat ca ho~c mot so thanh vien
dang 6' nhO'ngdia diem khac nhau v&i dieu kien la m6i thanh vien tham gia hop deu co the:

a. Nghe tlrng thanh vien Hoi dong Quan tri khac cung tham gia phat bieu trong cuoc hOp;
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b. Neu muon, nguci do co the phat bieu v&i tat ca cac thanh vien tham dl,l'khacmot each dong thai.

Vi~c trao doi gilia cac thanh vien co the thirc hien mot each true tiep qua di~n thoal hoac bang
phirong tien lien lac thong tin khac (ke ca viec SLrdung phirong tlen nay di~n ra VaGthai diem
thong qua Dieu I~ hay sau nay) hoac 113ket hop tat ca nhfrng phucng thirc nay. Theo Dieu I~ nay,
thanh vien Hoi dong Ouan tr] tham gia cuoc hop nhir v~y dU'Q'ccoi 113"CO mat" tal cuoc hop do. Dia
diem cuoc hop diroc to chirc theo quy dinh nay 113dla diem rna nhorn thanh vien Hoi dong Ouan
tr] dong nhat tap hop lal, hoac neu khong co mot nhorn nhir v~y, 113dla diem rna Chu toa cuoc hop
hlen dien.

Cac quvet djnh diroc thong qua trong mot cuoc hop qua di~n thoal dircc to chirc va tien hanh mot
cach hQ'pthtic se co hi~u Il,I'cngay khi ket thuc cuoc hOp nhU'ng phai dU'Q'ckhang dinh bang cac
chli kv trong bien ban cua tat ca thanh vien Hoi dong Quim tri tham dlf cuoc hOp nay.

13. Nghi quyet thea hlnh thtic lay v kien bang van ban dU'Q'cthong qua tren cO'sa Vkien tan thanh cua
da so thanh vien Hoi dong quan tri co quyen bieu quyet. Nghi quyet nay co hi~u IlfC va gia tri nhU'
nghi quyet dU'Q'ccac thanh vien Hoi dong quan tri thong qua t<;licuoc hop dU'Q'ctri~u t~p va to
chtic theo thong I~.

14. Chu tich HOidong Quan tri co trach nhi~m chuyen bien ban hop Hoi dong Quan tri cho cac thanh
vien va nhling bien ban do se phai dU'Q'cxem nhU' nhling bang chting xac thlfc ve cong vi~c da
dU'Q'ctien hanh trong cac cuoc hop do trCr khi co V kien phan doi ve noi dung bien ban trong thai
h<;lnmU'ai (10) ngay ke tCrkhi chuyen di. Bien ban hop Hoi dong Quan tri dU'Q'cI~p bang tieng Vi~t
va phai co chli kVcua tat ca cac thanh vien Hoi dong Quan tri tham dl,l'cuoc hop.

15. HOi dong Quan tri co the thanh I~p va uy quyen hanh dong cho cac tieu ban trl,l'c thuOc. Thanh
vien cua tieu ban co the gom mot (01) ho~c nhieu thanh vien cua HOi dong Quan tri va mot (01)
ho~c nhieu thanh vien ben ngoai thea quyet dinh cua Hoi dong Quim trio Trong qua trlnh thl,l'c
hi~n quyen h<;lndU'Q'cuy thac, cac tieu ban phai tuan thu cac quy dinh ma Hoi dong Quan tri de ra.
Cacquy dinh nay co the dieu chinh ho~c cho phep ket n<;lpthem nhling ngU'ai khong phai 113thanh
vien Hoi dong Quan tri VaGcac tieu ban neu tren va cho phep ngU'ai do dU'Q'cquyen bieu quyet v&i
tU' cach thanh vien cua tieu ban nhU'ng (a) phai dam bao so 1U'Q'ngthanh vien ben ngoai it hO'nmot
nLratong so thanh vien cua tieu ban va(b) nghi quyet cua cac tieu ban chi co hi~u Il,I'ckhi co da so
thanh vien tham dl,l'va bieu quyet t<;liphien hop cua tieu ban 113thanh vien Hoi dong Quan trio

16. Cachanh dong thlfc thi quyet dinh cua HOidong Quan tri, ho~c cua tieu ban trlfc thuoc Hoi dong Quan
tri, ho~ccua ngU'aico tU' cach thanh vien tieu ban Hoi dong Quan tri se dU'Q'ccoi 113co gia tri phap IVke
ca trong trong trLl'ang hQ'pvi~c bau, chi dinh thanh vien cua tieu ban ho~c Hoi dong Quan tri co the co
sai sot.

~ , N", ... , .... ", '" , .....

CHU'aNGVIII: TONG GIAM DOCDIEU HANH, CAN SQ QUAN LVKHACVA THlf KVCONGTV

Di"eu28. To chfrc be}may quan Iy

H~ thong quan IVcua Cong ty phai dam bao bo may quan Iv chiu trach nhi~m trU'&c Hoi dong quan tri
va trlfc thuoc Sl,I' lanh d<;locua Hoi dong quan trio Cong ty co mot (01) Tong Giam doc dieu hanh, cac
Pho Tong Giam doc va mot Ke toan trLl'ang va cac chtic danh khac do Hoi dong quan tri bo nhi~m. Vi~c
bo nhi~m mi~n nhi~m, bai nhiem cac chtic danh neu tren phai dU'Q'cthlfc hi~n bang nghi quyet Hoi
dong quan tri dU'Q'cthong qua me}t cach hQ'pthtic.

Dieu 29. Can be}quan Iy

1. Theo de nghi cua Tong Giam doc dieu hanh va dU'Q'cSlf chap thu~n cua Hoi dong Quan tri, Cong ty
dU'Q'ctuyen dl.lng can bo quan Iv can thiet, v&i so 1U'Q'ngva chat 1U'Q'ngphu hQ'pv&i cO'cau va thong
I~ quan IVCong ty do Hoi dong quan tri de xuat tuy tCrngthai diem. Can bo quan Iv phai co Slf m~n
can can thiet de cac hO<;ltdong va to chtic cua Cong ty d<;ltdU'Q'ccac ml.lCtieu de ra.

2. Mtic IU'O'ng,tien thu lao, lQ'iich va cac dieu khoan khac trong hQ'pdong lao dong doi v&i Tong Giam
doc dieu hanh se do Hoi dong Quan tri quyet dinh va hQ'pdong v&i nhling can bo quan Iv khac se do
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HOi dong Ouan tr] quyet dinh sau khi tham khao V kien cua Tong Giarn doc dieu hanh.

Dieu 30. Bo nhlem, mi~n nhlern, nhlem VI,!va quyen han cua Tong Giam doc dieu hanh

1. Bo nhiern

HOi dong Ouan tri se bo nhlem mot thanh vien trong Hoi dong hoac mot nglfCti khac lam Tong Glarn
doc dieu hanh va se kVhop dong quy dinh rmrc hrong, thu lao, lQ'ifch va cac dieu khoan khac lien quan
den viec tuyen dung. Thong tin ve rmrc hrong, tro cap, quyen lQ'icua Tong Giarn doc dieu hanh phat
duoc bao cao trong cuoc hop D<;lihoi dong co dong thuong nien va diroc neu trong bao cao thirong
nlen cua Cong tv,

2. Nhiern ky

Nhiern ky cua Tong Glarn doc dieu hanh la ba (03) narn va co the dlfQ'Ctai bo nhiern. Viec bo
nhiem co the het hieu Il/c can cli vao cac quy dinh t<;lihQ'pdong lao dong. Tong Giam doc dieu
hanh khong phai la nglfCti ma phap lu~t cam giG'chlic Vl,lnay.

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

4. Bao eao Hoi dong Quan tri va cac co dong

Tong Giam doe chiu trach nhiem trlf6'c Hoi dong Quan tri va D<;lihoi dong co dong ve viee thl/c
hien nhiem Vl,lva quyen hc;1ndlfQ'egiao va phai bao cao cae cO'quan nay khi dlfQ'Cyeu tau.

5. Bai nhiem

Hoi dong quan tri co the bai nhiem Tong Giam doc dieu hanh khi da so thanh vien Hoi dong quan tri dl/
hOpco quyen bieu quyet tan thanh va bo nhiem mot TongGiamdoc dieu hanh m6'i thay the.

Dieu 31. NgU'ai phI,! traeh quan trj eong ty

1. Hoi dong quan tri chi dinh ft nhat mot (01) nglfCti lam NglfCti phl,l trach quan tri eong ty de h6 trQ'
hO<;ltdong quan tri cong ty dlfQ'e tien hanh mot caeh co hieu qua. NglfCti phl,l traeh quan tri cong ty
co the kiem nhiem lam Thlf kv cong tV. Nhiem ky cua NglfCti phl,l trach quan tri eong ty do Hoi
dong quan tri quyet dinh, toi da la nam (05) nam.

2. NglfCti phl,l trach quan tri cong ty phai dap ling cac tieu chuan sau:

a. Co hieu biet ve phap lu~t;

b. Khong dlfQ'c dong thCti lam viee cho cong ty kiem toan doc I~p dang thl/e hien kiem toan eae
bao cao tai chfnh eua Cong tv;

c. Cactieu chuan khactheo quy dinh euaphap lu~t, Dieu Ienayva quyet dinh euaHoi dong quan trio

Hoi dong quan tri eo the bai nhiem NglfCtiphl,l trach quan tri cong ty khi can nhlfng khong trai v6'i
cae quy dinh phap lu~t hien hanh ve lao dong. Hoi dong quan tri cOngco the bo nhiem mot hay
nhieu TrQ'IVNglfCti phl,l trach quan tri cong ty tuy tCrngthCtidiem.

3. NglfCti phl,l trach quan tri cong ty co cae quyen va nghTaVl,lsau:

a. Tlf van Hoi dong quan tri trong viee to chlic hOpD<;lihOi dong co dong theo quy dinh va eac
cong viec lien quan giG'aCong ty va eodong;

b. Chuan bi cac cuoe hOp HOidong quan tri, Ban kiem soat va D<;lihoi dong eo dong theo yeu eau
cua Hoi dong quan tri ho~e Ban kiem soat;

e. Tlf van ve thu tl,le eua eaeeuoe hop;

d. Tham dl/ eaeeuoe hop;

e. Tlf van thu tl,le I~p eaenghi quyet euaHoi dong quan tri phu hQ'pv6'i quy dinh eua phap lu~t;
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f. Cung cap cac thong tin tal chlnh, ban sao bien ban hop Hoi dong quan tr] va cac thong tin khac
eho thanh vien cua HOidong quan tr] va Kiem soat vien:

g. Giarn sat va bao cao Hoi dong quan tr] ve heat dong cong b6 thong tin cua cong tv,

h. Bao mat thong tin thea cac quy dinh cua phap lu~t va Dieu Ie cong tv;

i. Cac quyen va nghTaVl,J khac theo quy dlnh cua phap lu~t va Dieu Ie cong tv,

CHUaNG IX: BAN KIEM SOAT

Dieu 32. lrng Clr, de Clr va Thanh vien Ban kit~msoat

1. Viee trng ell', de ell' Kiem soat vlen dU'Q'ethuc hien tuong W quy dinh tal khoan 1 Dieu 24 Dieu Ie
nay. TrU'CYnghop 56 1U'Q'ngcac trng vien Ban kiem soat thong qua de ell' va ung ell' khong du s6
1U'Q'ngcan thiet, Ban kiem scat dirong nhiern co the de ell' them irng vien hoac to chirc de ell' thea
CO' ehe quy dlnh ti;li Dieu Ie eong ty va Quy ehe noi bOve quan trj eong tV. CO'ehe Ban kiem soat
dU'O'ngnhiem de ell' Crngvien Ban kiem soat phai dU'Q'eeong b6 r5 rang va phai dU'Q'eDi;li hoi dong
co dong thong qua trU'O'ekhi tien hanh de ell'.

2. Cae thanh vien eua Ban kiem soat do Di;li hOi dong co dong bo nhiem. 56 1U'Q'ngthanh vien Ban
kiem soat eua Cong ty la ba (03) thanh vien, nhiem ky eua Kiem soat vien khong qua nam (05) nam
va Kiem soat vien co the dU'Q'ebau li;livO'is6 nhiem ky khong hi;ln ehe.

Kiem soat vien phai dap Crngcae tieu ehuan va dieu kien thea quy dinh ti;li khoan 1 Dieu 164 Lu~t
doanh nghiep, Dieu Ie eong ty va khong thuoe cae trU'CYnghQ'psau:

a. Lamviee trong bo ph~n ke toan, tai ehfnh eua eong tv;

b. La thanh vien hay nhan vien eua eong ty kiem toan doc I~p thl/e hien kiem toan cae bao eao
tai ehfnh eua eong ty trong ba (03) nam lien trU'O'edo.

3. CaeKiem soat vien bau mot (01) ngU'CYitrong 56 ho lam TrU'ang ban theo nguyen tik da 56.TrU'ang
ban kiem soat phai la kiem toan vien ho~e ke toan vien ehuyen nghiep va phai lam viee ehuyen
traeh ti;li Cong tv. Twang ban kiem soat co caequyen va traeh nhiem sau:

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

b. Yeu eau HOidong quan trj, Giam d6e (Tong giam d6e) va ngU'CYidieu hanh khae eung cap cae
thong tin lien quan de bao eao Ban kiem soat;

e. L~p va ky bao eao eua Ban kiem soat sau khi da tham khao y kien eua HOi dong quan tri de
trlnh Di;li hoi dong co dong.

4. Caeco dong co quyen gOp 56 phieu bieu quyet eua tlrng ngU'CYili;li vO'i nhau de de ell' cae Crngvien
Ban kiem soat. Co dong ho~e nham co dong nam gil}' 10% tong 56 co phan co quyen bieu quyet
dU'Q'ede ell' mot (01) Crngvien; tlr 10% tra len den dU'O'i30% dU'Q'ede ell' t6i da hai (02) Crngvien;
tLr 30% den dU'O'i40% dU'Q'ede ell' t6i da ba (03) Crngvien; tlr 40% den dU'eJi50% dU'Q'ede ell' t6i da
b6n (04) Crngvien; tlr 50% den dU'eJi60% dU'Q'ede ell' t6i da nam (05) Crngvien.

TWCYnghQ'p56 1U'Q'ngcae Crngvien Ban kiem soat thong qua de ell' va Crngell' v§n khong du 56
1U'Q'ngcan thiet, Ban kiem soat dU'O'ngnhiem co the de ell' them Crngell' vien ho~e to ehCrede ell'
thea CO' ehe dU'Q'eeong ty quy dinh ti;li Quy ehe noi bOve quan tri eong tV. CO'ehe Ban kiem soat
dU'O'ngnhiem de ell' Crngvien Ban kiem soat phai dU'Q'eeong b6 r5 rang va phai dU'Q'eDi;li hoi dong
co dong thong qua trU'eJckhi tien hanh de ell'.
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5. Thanh vlen Ban kiem scat khong con tu each thanh vlen trong cac tnrong hop sau:

a. Thanh vlen d6 b] phap lu~t cam lam thanh vien Ban kiem scat:

b. Thanh vlen d6 tLr chirc bang mot van ban thong bao dU'Q'cgLri den tru SCI chfnh cho Cong tv;

c. Thanh vien d6 bi roi lOGIntam than va cac thanh vlen khac cua Ban kiem soat co nhlrng bang
chirng chuven rnon chirng to ngU'ai d6 khong con nang hrc hanh vi;

d. Thanh vien d6 vang m~t khong tham dir cac cuoc hop cua Ban kiem soat lien tuc trong vong sau
(06) thang lien tuc, va trong thai gian nay Ban kiem soat khong cho phep thanh vien d6 vang
m~t va da phan quvet rang chuc Vl,Jcua ngU'ai nay b] bo trdng:

e. Thanh vlen d6 bi eachchirc thanh vien Bankiem soat theo quyet dinh cuaDGlihOidong co dong.

£>i'eu 33. Ban kiem soat
1. Congty phai c6 Ban kiem soat va Ban kiem soat se c6 quyen hGlnva trach nhi~m theo quy dinh tGliDieu

165cua Lu~tDoanh nghi~p vaDieu I~nay, chu yeu la nhD'ngquyen hGlnva trach nhi~m sauday:

a. Kiem tra tfnh hQ'pbt, hQ'pphap, tfnh trung thl!C va ml1c do can trong trong quan lV, dieu hanh
hOGltdong kinh doanh; tfnh h~ thong, nhat quan va phu hQ'pcua cong tac ke toan, thong ke va
I~p bao cao tai chfnh;

b. Xem xet so ke toan, ghi chep ke toan va cac tai Ii~u khac cua Cong tv, cac cong vi~c qulm lV,
dieu hanh hOGltdong cua Cong ty khi xet thay can thiet ho~c thea nghi quyet cua DGlihoi dong
co dong ho~c theo yeu cau cua co dong ho~c nh6m co dong quy dinh tGlikholm 2 Dieu 114 cua d
Lu~t Doanh nghi~p; ~

Khi c6 yeu cau cua co dong ho~c nh6m co dong quy dinh tGlikhoc'm2 Dieu 114 cua Lu~t Doanh
nghi~p, Ban kiem soat thl!c hi~n kiem tra trong thai hGlnbay (07) ngay lam vi~c, ke tLr ngay
nh~n dU'Q'cyeu cau. Trong thai hGlnmU'ai lam (15) ngay, ke tLr ngay ket thuc kiem tra, Ban kiem
soat phai bao cao giai trlnh ve nhD'ngvan de dU'Q'Cyeu cau kiem tra den Hoi dong Quan tri va
co dong ho~c nh6m co dong c6 yeu cau.

Vi~c kiem tra cua Ban kiem soat quy dinh tGlikhoan nay khong dU'Q'ccan trCl hOGltdong blnh thU'ang
cuaHOidong Quan tri, khong gaygian dOGlndieu hanh hOGltdong kinh doanh cua cong tV.

c. Xin 'I kien tU' van chuyen nghi~p doc I~p ho~c tU' van ve phap Iv va dam bao Sl! tham gia cua
nhD'ng chuyen gia ben ngoai Cong ty v6'i kinh nghi~m trlnh do chuyen mon phu hQ'pVaGcong
vi~c cua Cong ty neu thay can thiet;

d. Kiem tra cac bao cao tai chfnh hang nam, sau (06) thang va hang quV;

e. Thao lu~n ve nhD'ngvan de kh6 khan va ton tGliphat hi~n tLr cac ket qua kiem toan giD'aky ho~c
cuoi ky cling nhU'moi van de ma kiem toan vien doc I~p muon ban bGlc;

f. C6 quyen tham dl! va tham gia thao lu~n tGlicac cuoc hop DGlihoi dong co dong, HOidong Quan
tri va cac cuoc hop khac cua cong tv;

g. Xem xet bao cao cua Cong ty ve cac h~ thong kiem soat noi bO trU'6'c khi HOi dong Quan tri
chap thu~n;

h. Xem xet nhD'ng ket qua dieu tra noi bo va 'I kien phan hoi cua BanTong Giam doc Cong tV.

2. Thanh vien Hoi dong Quan tri, Tong Giam doc va can bo quan Iv phai cung cap day du, chfnh xac
va kip thai cac thong tin va tai Ii~u ve cong tac quan lv, dieu hanh va hO<;ltdong cua Cong ty thea
yeu cau cua Ban kiem saat. NgU'ai phl,Jtrach quan trl cong ty phai bao dam ding taim bo ban sao
cac nghl quyet, bien ban hop cua D<;Iihoi dong co dong va cua HOidong Quan trl, cck thong tin tai
chfnh, cac thong tin va tai Ii~u khac cung cap cho co dong va thanh vien Hoi dong Quan tri phai
dU'Q'ccung cap cho cac Kiem soat vien VaGcung thai diem va thea phU'O'ngthl1c nhU' dOi v6'i co
dong va thanh vien Hoi dong Quan trio
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3. Ban kiem scat co the ban hanh cac quy dinh ve cac cuoc hop cua Ban kiem soat va each thirc heat
dong cua Ban kiem soat. Ban kiem soat phai hQPtoi thieu hai (02) Janmot narn va so 11IQ'ngthanh
vlen tham gia cac cuoc hop toi thieu la hai (02) ngllc1i.

4. Thanh vien Ban kiem soat dU'Q'cnhan thu lao cho cong viec cua mlnh dll6'i ttr each la thanh vien Ban
kiem soat. Tong mire thu lao cho Bankiem soat se do D<;IihOidong co dong quvet dlnh. Thanh vien cua
Bankiem soat cling se dircc thanh toan cac khoan chi phi di lai, khach san va cac chi phi phat sinh mot
each hop Iy khi ho tham gia cac cuoc hQPcua Ban kiem soat hoac lien quan den hoat dong kinh doanh
cua Cong tv.

CHUaNG X: TRAcH NHI~M CLIATHANH VIEN HQI DONG QUAN TR!, THANH VIEN SAN KIEM SOAT,
TONG GIAM £)OC£)lEUHANH VA CAN SOQUAN LV KHAc

£)i'eu34. Trach nhlern can trong

Thanh vien Hoi dong quan tr], thanh vien Ban kiem soat, Tong Giam doc dieu hanh va can bo quan
Iy khac c6 trach nhiem thl!c hien cac nhiem Vl,lcua minh, ke ca nhCi'ngnhiem Vl,lv6'i tll cach thanh
vien cac tieu ban cua HOidong Quan tri, mot cach trung thl!c vllQ'i ich cao nhat cua Cong ty va v6'i
mlic do can trQng ma mot ngllc1i th~n trQng phai c6 khi dam nhiem vi tri tU'O'ngdllO'ng va trong
hoan canh tllO'ng tl!.

£)ieu 35. Trach nhiem trung thl/C va tranh cac xung dot ve quyen lQ'i

1. Thanh vien Hoi dong Quan tri, thanh vien Ban kiem soat, Tong Giam doc dieu hanh va can bo quan
Iy khac khong dllQ'c phep SLr dl,lng nhCi'ngCO' hoi kinh doanh c6 the mang l<;IilQ'i ich cho Cong ty VI
ml,lCdich ca nhan; dong thc1i khong dllQ'c SLr dl,lng thong tin co dU'Q'cnhc1chlic Vl,lcua mlnh de tll
lQ'ica nhan hay de phl,lc Vl,llQ'iich cua to chlic ho~c ca nhan khac.

2. Thanh vien Hoi dong quan tri, thanh vien Ban kiem soat, Tong Giam doc dieu hanh va can bo quan
Iy khac c6 nghTaVl,lthong bao cho HOidong Quan tri tat ca cac lQ'i ich co the gay xung dot v6'i Iqi
ich cua Cong ty ma hQco the dU'qc hU'ang thong qua cac phap nhan kinh te, cac giao dich ho~c ca
nhan khac.

3. Cong ty khong dllqc phep cap cac khoan vay, bao lanh, ho~c tin dl,lng cho cac thanh vien HOidong
Quan tri, thanh vien Ban kiem soM, Tong Giam doc dieu hanh va can bo quan Iy khac va nhCi'ng
ngllc1i co lien quan t6'i cac thanh vien neu tren ho~c phap nhan ma nhCi'ngngllc1i nay c6 cac Iqi ich
tai chinh, trlr trU'c1nghQ'pcac khoan vay ho~c bao lanh neu tren da dU'Q'cD<;Iihoi dong co dong
chap thu~n.

4. Hqp dong ho~c giao dich giCi'aCong ty v6'i mot ho~c nhieu thanh vien HOidong Quan tri, thanh vien
Ban kiem soat, Tong Giam doc dieu hanh, can bo quan Iy khac ho~c nhCi'ngngllc1i lien quan den hQ
ho~c Cong ty, doi tac, hiep hoi, ho~c to chlic ma thanh vien Hoi dong Quan tri, thanh vien Ban kiem
soat, Tong Giam doc dieu hanh, can bo quan Iy khac ho~c nhCi'ngngllc1i lien quan den hQ la thanh
vien, ho~c co lien quan lQ'iich tai chinh khong bi vo hieu hoa trong cac trllc1ng hQ'psau day:

a. Doi v6'i hqp dong co gia tri tlr dll6'i 35% tong gia tri tai san dU'Q'cghi trong bao cao tai chinh gan
nhat, nhCi'ngyeu to quan trQng ve hqp dong ho~c giao dich cling nhll cac moi quan he va Iqi ich
cua can bo quan Iy ho~c thanh vien Hoi dong Quan tri da dllQ'c bao cao cho HOidong Quan tri
ho~c tieu ban lien quan. Dong thc1i,HOidong Quan trj ho~c tieu ban do da cho phep thl!c hien
hqp dong ho~c giao djch do mot cach trung thl!c bang da so phieu tan thanh cua nhCi'ngthanh
vien HOidong khong co lQ'iich lien quan; DOiv6'i nhCi'nghQ'pdong co gia tri Ian hO'n35% cua tong
gia trj tai san dU'qc ghi trong bao cao tai chinh gan nhat, nhCi'ngyeu to quan trQng ve hqp dong
ho~c giao djch nay cling nhU'moi quan he va Iqi ich cua can bo quan Iy ho~c thanh vien Hoi dong
Quan tri da dllqc cong bo cho cac co dong khong co Iqi ich lien quan co quyen bieu quyet ve van
de d6, va nhCi'ngco dong d6 da bo phieu tan thanh hqp dong ho~c giao dich nay;

b. Hqp dong ho~c giao dich do dU'qcmot to chlic tll van doc I~p cho la cong b~ng va hqp Iy xet tren
mQi phllO'ng dien lien quan den cac co dong cua Cong ty vao thc1idh~mgiao djch ho~c hqp dong
nay dllQ'c Hoi dong Quan trj ho~c mot tieu ban trl!c thuoc HOidong Quan trj hay cac co dong cho
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phep thuc hi~n.

Thanh vien Hoi dong quan tr], thanh vien Ban kit~m soat, Tong Giarn doc dieu hanh, can bo
quan Iv khac va nhfrng ngiro! co lien quan v&i cac thanh vien neu tren khong dltqc SLrdung cac
thong tin chira dtrcc phep cong bo cua Cong ty hoac tiet 10cho ngltO'i khac de thirc hien cac
giao dich co lien quan.

£>feu36. Trach nhlern ve thi~t hal va hoi thiro'ng

1. Thanh vien Hoi dong Ouan tr], thanh vlen Ban kiem soat, Tong Giam doc dieu hanh va can bo quan Iv
khac vi pharn nghTaVI,J, trach nhiern trung thirc va can trong, khong hoan thanh nghTaVI,J cua mlnh v&i
Sl/ m§n can va nang Il/c chuven man phai chiu trach nhlem ve nhung thlet hal do hanh vi vi pharn cua
mlnh gay ra.

2. Cong ty bOi thuong cho nhung ngltO'i da, dang ho~c co the trO' thanh mot ben lien quan trong cac
VI,J khieu n<;li,ki~n, khO'ito (bao gam cac VI,J vi~c dan Sl/, hanh chlnh va khong phai 113cac VI,J ki~n do
Cong ty 113ngltO'i khO'i kit~n) neu ngltO'i do da ho~c dang 113thanh vien HOi dong quan tri, can bo
quan lv, nhan vien ho~c 113d<;lidi~n dltqc Cong ty uy quyen ho~c ngltO'i do da ho~c dang lam thea
yeu cau cua Cong ty v&i tlt cach thanh vien Hoi dong Quan tri, can bo quan lv, nhan vien ho~c d<;li
di~n theo uy quyen cua Cong ty v&i dieu ki~n ngltO'i do da hanh dong trung thl/c, can trong, m§n
can VI Iqi Ich ho~c khong chong l<;IiIqi fch cao nhat cua Cong ty, tren ca SO'tuan thu lu~t phap va
khong co bang chLrng xac nMn rang ngltO'i do da vi ph<;lmnhung trach nhiem cua mlnh. Khi thl/c
hi~n chLrc nang, nhi~m VI,J ho~c thl/c thi cac cong vi~c thea uy quyen cua Cong ty, thanh vien Hoi
dong Quan tri, thanh vien Ban kiem soat, can bo quan lv, nhan vien ho~c 113d<;lidien thea uy quyen
cua Cong ty dltqc Cong ty boi thltO'ng khi trO' thanh mot ben lien quan trong cac VI,J khieu n<;li,kien,
khO'ito (trLr cac VI,J kien do Cong ty 113ngltO'i khO'ikien) trong cac trltO'ng hqp sau:

a. £>ahanh dong trung thl/c, can trong, m§n can vllqi Ichva khong mau thuan v&i Iqi fch cua Congtv;

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

3. Chi phi boi thltO'ng bao gam cac chi phi phat sinh (ke ca phi thue lu~t Slt), chi phi phan quyet, cac
khoan tien ph<;lt,cac khoan phai thanh toan phat sinh trong thl/c te ho~c dltqc coi 113mLrc hqp IV
khi giai quyet nhung VI,J vi~c nay trong khuon kho lu~t phap cho phep. Cong ty co the mua bao
hiem cho nhung ngltO'i do de tranh nhung trach nhi~m boi thltO'ng neu tren.

y
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CHU'ONGXI: QUVEN£>IEUTRA 56 SACHVA HO SO'CONGTV

£>ieu37. Quyen dieu tra so sach va ho sO'

1. Co dong ho~c nhom co dong de c~p trong Khoan 2 £>ieu24 va Khoan 2 £>ieu32 cua £>ieuIe nay co
quyen trl/c tiep ho~c qua lu~t Slt ho~c ngltO'i dltqc uy quyen, gLri van ban yeu cau dltqc kiem tra
trong giO'lam viec va t<;lidia diem kinh doanh chlnh cua Cong ty danh sach co dong, cac bien ban
hop £><;Iihoi dong co dong va sao chl,Jpho~c trfch Il,Jccac ho sa do. Yeu cau kiem tra do phfa lu~t Slt
d<;lidi~n ho~c d<;lidien dltqc uy quyen khac cua co dong phai kem theo giay uy quyen cua co dong
ma ngltO'i do d<;lidi~n ho~c mot ban sao cong chLrngcua giay uy quyen nay.

2. Thanh vien Hoi dong Quan tri, thanh vien Ban kiem soat, Tong Giam doc dieu hanh, can bo quan Iv co
quyen kiem tra so dang kv co dong cua Cong ty, danh sach co dong va nhung so sach va ho sa khac
cua Cong ty VI nhung ml,JCdfch lien quan t&i chLrcVI,J cua mlnh v&i dieu kien cac thong tin nay phai
dU'qcbao m~t.

3. Cong ty se phai Iltu £>ieuI~ nay va nhung ban sLradoi bo sung £>ieuIe, Giay chLrng nh~n dang kv
kinh doanh va dang kv thue, cac quy che, cclctai lieu chLrngminh quyen sO'huu tai san, nghi quyet
£><;IihOi dong co dong va Hoi dong Quan tri, bien ban hop £><;Iihoi dong co dong va Hoi dong Quan
tri, cac bao cao cua HOidong Quan tri, cac bao cao cua Ban kiem soat, bao cao tai chfnh hang nam,
so sach ke toan va bat CLrgiay to' nao khac thea quy dinh cua phap lu~t t<;litrl,JSO'chfnh ho~c mot
nai khac v&i dieu kien 113cac co dong va CrJ quan dang kv kinh doanh dltqc thong bao ve dia diem
Iltu tru cac giay to' nay.
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4. Dieu Ie Cong ty phai dU'Q'ccong bo tren website cua cong tv.

CHU'ONG XII: CONG NHAN VIEN vA CONG DoAN

Dieu 38. Cong nhan vh~n va cong doan

1. Tong Giarn doc dieu hanh phai I~p ke hoach de Hoi dong Ouan tr] thong qua cac van de lien quan
den viec tuven dung, cho ngU'O'i lao dong thoi viec, IU'O'ng, bao hiE~mxi3 hOi, phuc lei, khen thirong
va ky lu~t doi v6'i ngU'O'ilao dong va can bo quan h,.

2. Tong Glarn doc dieu hanh phai I~p ke hoach de Hoi dong Ouan tr] thong qua cac van de lien quan
den quan he cua Cong ty v6'i cac to chirc cong doan theo cac chudn rnuc, thong Ie va chinh sach
quan IVtot nhat, nhCi'ngthong Ie va chinh sach quy dinh tal Dieu Ie nay, cac quy che cua Cong ty va
quy dinh phap lu~t hien hanh.

CHU'ONGXIII: PHANCHIA LQ1NHU~N

Dieu 39. Phan phoi lQ'i nhu~n

1. D<;lihoi dong co dong quyet dinh mLrc chi tra co tLrCva hlnh thLrCchi tra co tLrChang nam tCr lQ'i
nhu~n dU'Q'cgiCi'l<;licua Cong tv.

2. Theo quy dinh cua Lu~t Doanh nghiep, HOidong Quan tri co the quyet dinh t<;lmLrngco tLrCgiCi'a
ky neu xet thay viec chi tra nay phu hQ'pv6'i kha nang sinh 100icua Cong tV.

3. Congty khong tra li3icho khoan tien tra co tLrChay khoan tien chi tra lien quan t6'i mot IO<;lico phieu.

4. HOi dong Quan tri co the de nghi D<;lihoi dong co dong thong qua viec thanh toan toan bo ho~c
mot phan co tLrCbang nhCi'ngtai san ClJthe (nhU' co phieu ho~c trai phieu di3 dU'Q'cthanh toan day
du do Cong ty khac phM hanh) va Hoi dong Quan tri la CO' quan thl!c thi nghi quyet nay.

5. TrU'O'nghQ'pco tLrChay nhCi'ngkhoan tien khac lien quan t6'i mot IO<;lico phieu dU'Q'cchi tra bang
tien m~t, Cong ty se phai chi tra bang tien dong Viet Nam. Viec chi tra co the thl!C hien trl!c tiep
ho~c thong qua cac ngan hang tren CO' sa cac thong tin chi tiet ve ngan hang do co dong cung cap.
TrU'O'nghQ'pCong ty di3 chuyen khoim thea dung cac thong tin chi tiet ve ngan hang do co dong
cung cap ma co dong do khong nh~n dU'Q'ctien, Cong ty khong phai chiu trach nhiem ve khoan
tien Cong ty chuyen cho co dong thlJ hU'ang. Viec thanh toan co tLrCdoi v6'i cac co phieu niem yet
t<;liSa giao dich chLrng khoan co the dU'Q'ctien hanh thong qua cong ty chLrng khoan ho~c Trung
tam lU'ukv chLrng khoan Viet Nam.

6. Can CLrLu~t Doanh nghiep, Lu~t ChLrngkhoan, Hoi dong Quan tri thong qua nghi quyet xac dinh
mot ngay ClJthe de chot danh s,kh co dong. Can CLrtheo ngay do, nhCi'ngngU'O'idang kv v6'i tU'
cach co dong ho~c ngU'O'isa hCi'ucac chLrng khoan khac dU'Q'cquyen nh~n co tLrC,li3i suat, phan
phoi lQ'inhu~n, nh~n co phieu, nh~n thong bao ho~c tai lieu khac.

7. Cacvan de khac lien quan den phan phoi lQ'inhu~n dU'Q'cthl!c hien thea quy dinh cua phap lu~t.

CHU'ONGXIV: TAl KHOAN NGAN HANG, QUY Ol)' TRQ',NAM TAl CHINH vA H~THONG KEToAN

Dieu 40. rai khoc!mngan hang

1. Cong ty dU'Q'cphep rna tai khoim t<;licac ngan hang Viet Nam ho~c t<;licac ngan hang nU'6'cngoai
dU'Q'cphep hO<;ltdong t<;liViet Nam.

2. Theo SI.f chap thu~n trU'6'c cua cO'quan co tham quyen, trong trU'O'nghQ'pcan thiet, Cong ty co the
ma tai khoan ngan hang a nU'6'cngoai thea cac quy dinh cua phap lu~t.

3. Cong ty se tien hanh thanh toan va giao dich ke toan thong qua cac tai khoan tien Viet Nam ho~c
ngo<;lite t<;licac ngan hang ma Cong ty ma tai khoan.
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Dieu 41. Nam tfJi chinh

Nam tal khoa cua Cong ty bat dau tlt ngay dau tlen cua thang Mot dirong lich hang nam va ket thuc vao
ngay thu' 31 cua thang MU'ai Hai cung nam, Nam tal chinh dau tien bat dau tlt ngay cap Giay chung nMn
dang ky kinh doanh va ket thuc vao ngav thir 31 cua thang MU'ai Hai cung narn cap Giay chirng nhan dang
ky kinh doanh do.

Dieu 42. Che do ke toan

1. He thdng ke toan Cong ty SLrdung la He thdng Ke toan Viet Nam (VAS) hoac he th6ng ke toan khac
dU'Q'cBoTai chinh chap thuan.

2. Cong ty I~p so sach ke toan bang tieng Viet. Cong ty se hru giG'ho so ke toan theo loai hlnh cua cac
hoat dong kinh doanh rna Cong ty tham gia. NhCi'ngho sO'nay phai chinh xac, c~p nh~t, co he
th6ng va phai du de chung minh va giai trlnh cc3cgiao dich cua Cong tV.

3. Cong ty SLrdl,lng dong Viet Nam (ho~c ngo<;lite tl/ do chuyen dOi trong trU'ang hQ'pdU'Q'ccO'quan
nha nU'&c co tham quyen chap thu~n) lam dO'nvi tien te dung trong ke toano

CHlfONG XV: BAo cAo THl10NG NIEN, CONGBOTHONGTIN, THONG BAo RACONGCHUNG

Dieu 43. Baa cao hang nam, sau thang va hang quy

l. Cong ty phai I~p Bao cao tai chinh hang nam theo quy dinh cua phap lu~t cling nhU' cac quy dinh
cua Uy ban Chung khoan Nha nU'&c va Bao cao tai chinh phai dU'Q'ckiem toan thea quy dinh t<;li
Dieu 45 cua Dieu Ie nay, va trong thai h<;lnquy dinh ke tlt khi ket thuc nam tai chinh. Cong ty phai
nop Bao cao tai chinh hang nam d§ dU'Q'cD<;lihoi dong co dong thong qua cho cO'quan thue co
tham quyen, Uy ban Chung khoan Nha nU'&c, Sa Giao dich Chung khoan (trU'ang hQ'pco phieu cua
Cong ty dU'Q'cniem yet) va cO'quan dang ky kinh doanh.

2. Bao cao tai chinh nam phai bao gom bao cao ket qua hO<;ltdong kinh doanh phan anh mot cach
trung thl/C va khach quan tlnh hlnh ve I§i va 16 cua Cong ty trong nam tai chinh, bang can d6i ke
toan phan anh mot cach trung thl/C va khach quan tlnh hlnh hO<;ltdong cua Cong ty tinh den thai
diem I~p bao cao, bao cao lU'uchuyen tien te va thuyet minh bao cao tai chinh.

3. Cong ty phai I~p va cong b6 cac bao cao sau (06) thang va quy thea cac quy dinh cua Uy ban
Chung khoan Nha nU'&c, Sa giao dich chung khoan (d6i v&i cac cong ty niem yet) va nop cho CO'

quan thue hCi'uquan va cO'quan dang ky kinh doanh theo cac quy dinh cua Lu~t Doanh nghiep.

4. Cac bao cao tai chinh nam dU'Q'ckiem toan (bao gom y kien cua kiem toan vien) bao cao sau (06)
thang dU'Q'csoat xet va bao cao tai chinh quy (khi la cong ty niem yet, cong ty d<;lichung quy mo
I&n) phai dU'Q'ccong b6 tren website cua Cong tV.

5. Cacto chuc, ca nhan la co dong quan tam deu dU'Q'cquyen kiem tra ho~c sao chl,lp ban bao cao tai
chinh hang nam d§ dU'Q'ckiem toan, bao cao sau (06) thang va hang quy trong gia lam viec cua
Cong ty, t<;litrl,l sa chinh cua Cong ty va phai tra mot muc phi hQ'pIy cho viec sao chl,lp.

Dieu 44. Baa cao thltO'ng nien

Cong ty phai I~p va cong b6 Bao cao thU'ang nien theo cac quy dinh cua phap lu~t ve chung khoan va
thi trU'ang chung khoan.

CHlfONG XVI: KIEM ToAN CONGTV

Dieu 45. Kit~mtoan

1. D<;lihOi dong co dong thU'ang nien se chi dinh mot Cong ty kiem toan doc I~p ho~c thong qua danh
sachcac cong ty kiem toan doc I~p va uy quyen cho Hoi dong Quan tri quyet dinh Il/a chon mot trong
sO'cac dO'nvi nay tien hanh cac hO<;ltdong kiem toan Cong ty cho nam tai chinh tiep thea dl/a tren
nhCi'ngdieu khoan va dieu kien thoa thu~n v&i Hoi dong Quan trioCong ty phai chuan bi va gLribao cao
tai chinh nam cho cong ty kiem toan doc I~p sau khi ket thuc nam tai chinh.

-- - -------------
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2. Cong ty kiem toan doc I~p kiem tra, xac nhan va bao cao ve bao cao tal chlnh narn phan anh cac
khoan thu chi cua Cong ty, I~p bao cao kiem toan va trlnh bao cao do cho Hoi dong Ouan tri trong
vong hai (02) thang ke tLr ngay ket thuc narn tal chfnh,

3. Mot ban sao cua bao cao kiem toan se phai dU'Q'cglri dlnh kern vO'i m6i ban bao cao ke toan hang
narn cua Cong tv.

4. Kiem toan vien thirc hien viec kiem toan Cong ty se dU'Q'c phep tham dl/ rnol cuoc hQP D<;Iihoi
dong co dong, thea giay mel hQP cua Cong ty, va dU'Q'Cquyen nhan cac thong bao va cac thong tin
khac lien quan den cuoc hop D<;Iihoi dong co dong rna cac co dong dU'Q'c quven nhan va dU'Q'C
phat bieu 'I kien t<;licuoc hQp ve cac van de co lien quan den kiem toano

CHVONG XVII: CON DAU

Dieu 46. Con dau

1. HOi dong Quan tri se quyet dinh thong qua con dau chlnh thuc cua Cong ty va con dau dU'Q'c khac
thea quy dinh cua lu~t phap.

2. HOi dong Quan tri, Tong Giam doc dieu hanh Slr dvng va quan Iv con dau theo quy dinh cua phap
lu~t hien hanh.

CHVONG XVIII: CHAM OUT HOJ;\TDONG VA THANH LV
Dieu 47. Cham d(rt ho~t dQng

1. Cong ty co the bi giai the ho~c cham dut hO<;ltdong trong nhCtng trU'O'ng hQ'p sau:

a. Khi ket thuc thai h<;lnhO<;ltdong cua Cong ty, ke ca sau khi d13gia h<;ln.

b. Toa an tuyen bo Cong ty pha san thea quy dinh cua phap lu~t hien hanh.

C. Giai the trU'O'c thai h<;lnthea quyet dinh cua D<;Iihoi dong co dong.

d. Cac trLl'ang hQ'p khac do phap lu~t quy dinh.

2. Viec giai the Cong ty trLl'O'Cthai h<;ln (ke ca thai h<;lnd13gia h<;ln) do D<;Ii hoi dong co dong quyet
dinh, HOi dong Quan tri thl/c hien. Quyet dinh giai the nay phai thong bao hay xin 'I kien chap
thu~n cua crJ quan co tham quyen (neu bat buoc) theo quy dinh.

Dieu 48. Gia h~n ho~t dQng

1. Hoi dong Quan tri trieu t~p hQp D<;IihOi dong co dong It nhat bay (07) thang trU'O'c khi ket thuc thai
h<;lnhO<;ltdong de co dong co the bieu quyet ve viec gia h<;lnhO<;ltdong cua Cong ty thea de nghi
cua Hoi dong Quan trio

2. Thai h<;ln hO<;ltdong dU'Q'c gia h<;ln khi co tLr 65% tr& len tong so phieu bau cua cac co dong co
quyen bieu quyet co m~t trl/c tiep ho~c thong qua d<;lidien dU'Q'c uy quyen co m~t t<;liD<;IihOi dong
co dong thong qua.

Dieu 49. Thanh Iy
1. Toi thieu sau (06) thang trLl'O'c khi ket thuc thai h<;lnhO<;ltdong cua Cong ty ho~c sau khi co mot

quyet dinh giai the Cong ty, HQi dong Quan tri phai th~mh I~p Ban thanh IV gom ba (03) thanh vien.
Hai (02) thanh vien do D<;IihOi dong co dong chi dinh trong so nhan vien Cong ty ho~c chuyen gia
doc I~p va mot (01) thanh vien do HOi dong Quan tri chi dinh tLr mot Cong ty kiem toan doc I~p.
Ban thanh IV se chuan bi cac quy che hO<;ltdong cua mlnh. Tat ca cac chi phi lien quan den thanh Iv
se dU'Q'cCong ty U'Utien thanh toan trLl'O'c cac khoan nQ' khac cua Cong tV.

2. Ban thanh IV co trach nhiem bao cao cho CrJ quan dang kv kinh doanh ve ngay dU'Q'c cap Giay
chung nh~n dang kv kinh doanh va ngay bat dau hO<;ltdong. Ke tLr thai diem do, Ban thanh IV se
thay m~t Cong ty trong tat ca cac cong viec lien quan den thanh Iv Cong ty trU'O'c Toa an va cac crJ

quan hanh chfnh.

28



3. Tien thu cU'O'c ttr vlec thanh Iy se dU'O'cthanh toan theo thir W sau:

a. Cac chi phi thanh Iy;

b. Tien IU'O'ngva chi phi bao hiem cho cong nhan vien:

c. Thue va cac khoan nQPco tinh chat thue ma Cong ty phai tra cho Nha mroc:

d. Cac khoan vay (neu co);

e. Cackhoan no khac cua Cong tv; va

f. So dtr con l<;Iisau khi da thanh toan tat ca cac khoan nO'tir rnuc (a) den (e) tren day se dU'O'c
phan chia cho cac co cong. Cacco phan U'Ucai (neu co) se U'Utien thanh toan truce.

CHU'ONGXIX:GIAI QUYETTRANH CHAPN(U BQ

Dieu 50. Giai quyet tranh chap nQibQ

1. TrU'C1nghop phat sinh tranh chap hay khieu nal co lien quan t&i heat dQng cua Cong ty hay t&i
quyen va nghTavu cua cac co dong theo quy dinh tal Dieu Ie cong tv, l.uat Doanh nghiep, cac lu~t
khac hoac cac quy dinh hanh chlnh quy dinh giiia:

a. Co cong v&i Cong tv;

b. Co cong v&i HQi cong Quan tri, Ban kiem soat, Tong Giam doc cieu hanh hay can bQ quan Iy
cao cap;

Cac ben lien quan co gang giai quyet tranh chap co thong qua thU'O'ng IU'O'ngva hoa giai. Trtr
trU'C1nghO'ptranh chap lien quan t&i HQi dong Quan tri hay Chu tich HQi dong Quan tri, Chu tich
HQicong Quan tri chOtrl vi~c giai quyet tranh chap va yeu cau ttrng ben trlnh bay cac yeu to thl/c
ti~n lien quan cen tranh chap trong vong mU'C1ilam (15) ngay lam viec ke ttr ngay tranh chap phat
sinh. TrU'C1nghQ'ptranh chap lien quan t&i HQi dong Qu(~mtri hay Chu tich HQidong Quan tri, bat
CLrben nao cCingco the yeu tau Ban kiem soat Cong ty chi cinh mQt chuyen gia dQc I~p de hanh
cQng v&i tU' cach la trQng tai cho qua trlnh giai quyet tranh chap.

2. TrU'C1nghO'pkhong C<;ltcU'O'cquyet cinh hoa giai trong vong sau (06) tuan ttr khi bat cau qua trlnh
hoa giai ho~c neu quyet cinh cua trung gian hoa giai khong cU'Q'ccac ben chap nh~n, bat CLrben
nao cOngco the cU'a tranh chap co ra TrQng tai kinh te ho~c Toa an kinh teo

3. Cac ben se W chiu chi phi cua mlnh co lien quan t&i thu tl,lCthU'O'ng1U'Q'ngva hoa giai. Cacchi phi
cua Toa an se do Toa an phan quyet ben nao phai chiu.

,.l " x ...... A

CHU'ONGXX: BOSUNGVA SlfA 001DIEU L~

Dieu 51. Bosungva slra coi Dieu I~

1. Vi~c bo sung, slia doi Dieu Ie nay phai cU'O'cD<;IihQi dong co dong xem xet quyet cinh.

2. Trong trU'C1nghQ'pco nhiing quy clnh cua phap lu~t co lien quan cen hO<;ltcQng cua Cong ty chU'a
dU'O'cde c~p trong ban Dieu I~ nay ho~c trong trU'C1nghQ'pco nhiing quy dinh m&i cua phap lu~t
khac v&i nhiing cieu khoan trong Dieu Ie nay thl nhiing quy cinh cua phap lu~t co cU'O'ngnhien
dU'O'cap dl,lng va dieu chinh hO<;ltdQng cua Cong tV.

'u~J 'c
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CHlfaNG XXI: NGAv HI~U Ll,J'C

'Dieu 52. Ngay hi~ulI!e
1. Ban dieu Ie nay gom 21 Chtrong 52 Dieu, da dlfQ'e Dal hOi dong co dong Cong ty Co phan Ducc

pharn Agimexpharm nhat tri thong qua ngav 16 thang 03 nam 2018 tal An Giang va cung chap
thuan hieu hrc toan van cua Dieu Ie nay.

2. Dieu Ie dlfQ'e I~p thanh 10 ban, co gia tr] nhir nhau, trong do:

a. 01 ban nop tal Phong cong clurng Nha rurcc cua dja phuong:

b. 05 ban dang ky tc;lica quan ehinh quven thea quy dlnh cua Uy ban nhan dan Tinh, Thanh ph6;

e. 04 ban hru tri! tal Van phong Cong tv.

3. Dieu Ie nay la duy nhat va ehinh thirc cua Cong tv.

4. Cac ban sao hoac trich luc Dieu Ie Cong ty chi co gia tr] khi co chi! ky cua Chu tich Hoi dong Ouan
tr] hoac t6i thieu mot phan hai (1/2) tong sO'thanh vien HOidong Quan trj Cong tV.

NGuffi DAI DIEN PHAp LUAT~.. .
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