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PHAN MU DAU

Diu 1§ ndy duge thdng qua theo Nghj quyét cia Dai hi ddng cd ddng sb
ngdy 21 thing 4 nim 2022.

Dicu 1.

CHUONG 1
DINH NGHIA CAC THUAT NGO TRONG DIEU LE
Gidl thich thujt ngir

1. Trong Diéu I¢ niy, nhimg thujt ngir dudi diy duge hiéu nhu sau:

a)

b)

c)

d)

d)

g)

h)

Vén diéu I¢ 1a 1dng ménh gis cb phin 43 bin vi theo quy dinh t3i Diéu 6 Didu

I§ ndy;

Vén cd quyén bidu quﬁ: li won eb phin, theo dé ngubi sé hitu cb quyen bidu

quyét vé nhimg vin dé thudc thim quyén quyét dinh cia Dgi hdi ddng b

ding;

Lugt Doanh nghi¢p 13 Lujt Doanh nghi¢p sb 59/2020/QH14 duge Quic hoi

nurde Chng hoa XA hdi Chi nghia Viét Nam thing qua ngay 17 thing 6 nim

2020;

Lugt Chimg khodn 1a Lujt Chimg khodn s 54/2019/QH14 duge Quic hoi

nude Chng hda XA hdi Chi nghia Viét Nam thing qua ngiy 26 thing 11 nidm

2019;

Viér Nam 14 nude Cdng hod X3 hdi Chi nghia Viét Nam;

Ngdy think Idp 14 nghy Cong ty duge clp Gidy chimg nhin ding ky doanh

nghi¢p (Gidy chimg nhjn ding kv kinh doanh va cdc gidly tr co gia tr twong

duong) lin dﬁu;

Nguwdi diéu hanh doanh nghi¢p 14 Gidm ddc, Pho gidm dbc, Ké todn truimg vi

ngudri didu hanh khic duge Hoi ddng quan trj bd nhi¢m bing nghj quyévquyét

dinh trong d6 ghi nhin rd 1A Nguéi diéu hinh doanh nghiép;

Ngwdi qudn Iy doanh nghi¢p 13 ngudi quin Iy Cong ‘E:: bao gdm Chid tich Hi

dong quin trj, thinh vién Hi ddng quin tr, Gidm dde, Pho Gidm dée va Ké

todn trudmg;

Ngwoi ¢6 lién quan 13 cd nhin, 1 chirc duge quy dinh 19i khodn 46 Didu 4

Lujt Chimg khodn, cu thé;

Ca nhin hodc 16 chirc c6 quan hé vdi nhau trong cic truimg hop sau ddy

= Doanh nghi¢p va nguiri ndi b cia doanh nghiép db; qui dai ching, cdng ty
diu tu chimg khodn dgi ching vi ngudi ndi bd cla qui dai ching hojc
cong ty diu tr chimg khodn dgi ching d6;

- Doanh nghi¢p vi tb chire, cd nhin s& hiru trén 10% sb cb phiéu c6 quyén
biéu quyét hodc vén gop cia doanh nghiép do;

- Td chire, cd nhin ma trong mi quan h¢ vdi 16 chire, ¢4 nhin khic tryc tiép,
gidin tidp kiém sodt hode bj kidm sodt bai 1 chire, cd nhin d6 hode cling voi
tb chire, cd nhin 46 chju chung mdt sy kidm sodt;

- Ca nhin vi b dé, me d¢, bd nudi, me nudi, bé:h&tg.m:chfsng. bd v, me
vy, v, ching, con dé, con nudi, con diu, con ré, anh rudt, chj rudt, em rudt,
anh ré, em ré, chi ddu, em diu cia ca nhin dé;
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k)
)

- Cong ty quin I¥ quf diu tr chimg khodn vi céic quf diu wr chimg khodn,
cong ty diu tr chimg khodn do cdng ty quan Iy qu§ ddu tr chimg khodn do
quin Iy;

= Quan h hgp ddng trong d6 mdt 16 chire, ¢4 nhin 14 dgi dign cho td chire, ca
nhin kia;

- Té chirc, cd nhin khic 14 ngudi ¢ lién quan theo quy djnh cia Luft Doanh
nghi¢p.

Cé ddng 14 ci nhin, 15 chire s6 hiru it nhit mdt ¢d phin cia Cong ty;

Cé déng sdng Idp 14 ¢d ddng s hiru it nhit mdt cb phidn phd thing v ky 1én

trong danh sich cb dong sdng lip Cong ty;

m) Cod déng ldm L cb ddng sb hina tir §% trd 18n sb ob phidu cd quyén bidu quyét

n)
0)

p)

Q)

r

ctia mdt td chire phit hinh;

Thai han hogt ddng 1A thii gian hogt ddng clia Cdng ty duge quy dinh i Didu
2 Diéu I§ ndy;

Sa giao dich chimg khodn 14 S& giao djch chimg kbhodn Viét Nam va cic cdng
ty con.

Bai hii trwre tyédn 1 cudc hop Dai hii dbng od ddng dugc 16 chire thing qua
dp dyng cde gidi phip cdng nghé thong tin hién dai d& truyén tdi dm thanh
vivhode hinh dnh Dgi hi, cho phép cic b ddng & cic dja didm khac nhau co
thé tham dy, theo ddi, thio ludn vi bidu quyét céc viin d¢ ciia cude hop;

Dai hil truyén thong 14 cude hop Dai hii ddng cb ddng theo db cde cb dong
tham dy tryc tiép, thio lujn va bidu quyét cde vin d& cda cude hop i mit dja
diém nhit dinh mi khong phai hinh thirc tryc tuyén quy dinh i diém p khoin
nay.

Céng ty 14 Cong ty Cb phiin Cip nuéc Bén Thanh.

Trong Didu 1§ ndy, cic tham chiéu t&i mdt hojc mdt & quy dinh hodc vin bin
khic bao gbm ca nhimg sira ddi, bd sung hodic vin ban thay thé.

. Cée tiéu 8¢ (Chuong, Didu cla Ditu I niy) duge sit dyng nhim thudn tién cho

viée hidu ndi dung vil khing dnh hudmg t4i ndi dung cta Didu 12 ndy,

CHUONG I

TEN, HINH THUC, TRU SO, CHI NHANH, VAN PHONG DAI DIEN, DJA
DIEM KINH DOANH, THOI HAN HOAT DONG VA NGUUI DAI DIEN

THEO PHAP LUAT CUA CONG TY

Diéu 2. Tén, hinh thirc, try si, chi nhinh, vin phong dai difn, dja diém kinh
doanh va thii han hogt djng cia Clng ty

Tén Cong ty

Tén Cong ty viét bing tiéng Viér: CONG TY CO PHAN CAP NUOC BEN
THANH

Tén Cdng ty viét bing tiéng nudc ngodi: BEN THANH WATER SUPPLY
JOINT STOCK COMPANY

Tén Cong ty viét ti: BEN THANH WASUCO JSC

©
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-

Tén giso dich: CONG TY CO PHAN CAP NUGC BEN THANH

2. Cong ty 1 cong ty cb phdn ¢b tu cich phip nhin phit hop véi phip ludt hién hanh
clia Viét Nam.

3. Try sé ding ky cia Cong ty:

Dia chi try s& chinh: $& 194 Pasteur, Phuémg V5 Thi Sdu, Quin 3, TP. HCM
Dign thogi: (028) 3829 7147

Fax: (028) 3822 9778

E-mail: capnuochenthanh@vnn.vn

Website: www.capnuochenthanh.com

4. Cong ty ¢b thé thinh Iip chi nhinh vi vin phong dai dién t3i dja bin kinh doanh
dé thye hi¢n cde myc tiéu hogt dong cia Cong ty phit hgp voi quyét dinh cia Hi
ddng quén trj va trong phym vi lujt phip cho phép.

5. Trir khi chim dint hogt ddng trrde thid han quy dinh tgi khodn 2 Didu 54, thii han
hogt djng ciia Cdng ty 14 vO thii han.

Dieu 3. Ngwii dgi difn theo phéip lujt cia Clng ty

1. Cong ty cd mit nguiri dai dién theo phip lujt 14 Gidm dde.

2. Quyeén han va nghia vy cla ngudi dai dign theo phap lujt nhy sau:

a)

b)

€

d)

d)

c)

g)
h)

Dai dién cho Cdng ty thyc hién cdc quyén vi nghia vy phit sinh tir giso dich
cua Cong ty.

Dgi dign cho Cdng ty voi tr cich nguyén dom, bj dom, ngudi cb quyén lgi,
nghia vy lién quan trude Trong tii, Toa dn vi cée quyén v nghia vy khic theo
quy dinh cuia phip lujt.

Ky két cdc hgp ddng, vin bin, bdo cdo, chimg tir ciia Cdng ty vdi s cich i
ngudri dai dign theo phap luft.

Thué mudm, tuyén dyng, di@uﬂl?ﬂ&kfkélhmchimdﬁthquhghodmg
v ngudi lao ddng trong Cdng ty theo quy dinh cia Php ludt vé lao ddng.
Bménhhﬂtc&c quy ché phyc vy cho cong tic quin I¥, diéu hinh theo thim
quy

Uy quyén cho ngudi khic thay mjt minh gidi quyét mdt sb cong vige cia
Coéng ty, nhumg ngudi dgi dién theo phép luft phii chju trdch nhiém phip I¥ vé
viéc Uy quyén ndy. Ddng thoi, nhimg ngudi duge gy quyén phdi chju trich
nhi¢m trude nguoi dai dign theo phdp lufit vi trude phip lujt vé cic cong vie
duge dy quyén. Ngudi duge iy quyén chi duge thye hign nhiém vy trong
pham vi duge Gy quyén. Vin bn dy quyén phii quy dinh rd ndi dung va thir
han hidu lye cda vide Gy quyén.

Quin Iy con diu theo quy dinh cda Phip lut va Didu I ndy.

Céc quyén vi nghla vy khic theo quy dinh phap ludt, Quy ché ndi bd vé quin
tri cdng ty, quy dinh ndi b Cdng ty.
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CHUONG Il
MUC TIEU, PHAM VI KINH DOANH VA HOAT DONG CUA CONG TY

Di¢u 4. Myc tiéu hogt djng cia Cdng ty

I. Nginh, nghé kinh doanh cia Cong ty:

a) Quin Iy, phit trién hé thing cip nudc, cung (mg, kinh doanh nude sach cho
nhu chu tidu diing va sin xudt;

b) Tu vin xdy dyng céc cdng trinh cip nude, cdng trinh din dyng - cong nghiép;

¢) Xiy dyng cong trinh cip nuéc;

d) Tii lp mit duimg i vii ce cdng trinh chuyén nginh cip nude vi che cong
trinh khéc;

d) Thiét ké xiy dyng cong trinh cdp, thodt nudc;

¢) Thiét ké xiy dyng cdng trinh ha ting k¢ thujt 45 thj;

g) Lip dy dn, quin Iy dy dn céc cong trinh cdp, thodt nude vi cic cdng trinh hy
ting k¥ thudt dd thi;

h) Gifm sit thi cdng xdy dyng cdng trinh cip — thodt nudc;

i) Khio sit dja hinh xdy dyng cong trinh;

k) Bén budn thié bj va dyng cy do luimg nganh cip nude; vit licu, thidt bj lip
ddt trong xidy dyng;

I) Kinh doanh bit djng sin;

m) Cho thué xe cd ddng co; miy méc, thiét bj xiy dymg.

Mouc tidu hogt ddng cia Cong ty:

Cong ty xiy dyng vi gidt vimg thuong hifu trong hogt djng cung cip nude sach;
md rhng vi phit trién ddng b cdc linh vire hoat ddng khic ma Cdng ty dang ¢d wu
thé, tpo nén ting phit trién mdt cich dn dinh, ldu dii v vimg chic: 1di da hoa lgi
nhujn, dim bdo quyén lgi hgp phip cho cic o ddng, lam tron nghia vy dbi vai
Nhd nunde,
Diéu 5. Phym vi kinh doanh va hogt djng ciia Cong ty
Céng ty dugc phép tién hinh hogt djng kinh doanh theo cic nginh nghé quy dinh
tgi Diéu 1§ ndy da ding ky, thdng bdo thay dbi ndi dung ding ky voi co quan ding ky
kinh doanh vi cong bo trén cdng thdng tin ding ky doanh nghi¢p qubc gia. Truimg
hop Cong ty kinh doanh nginh nghé diu tr kinh doanh c6 diéu kién, Cng ty phii dip
:::;:dﬁdﬂu ki¢n kinh doanh theo quy dinh cia Lujt ddu tr, phdp lujt chuyén nginh
quan.

"

CHUONG IV
VON DIEU LE, CO PHAN, CO DONG SANG LAP
Ditu 6. Vin didu 1§, ¢b phiin, cb dong sing lip

1. Vin didu I¢ cia Cong ty 14 93.600.000.000 déng (bing chir: Chin muai ba t¥ siu
trdm tri¢u ddng).

Tong sb vbn diéu 1§ cia Cong ty duge chia thinh 9.360.000 cb phin véi ménh gid
14 10,000 ddng/cd phin.
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2.

3.

6.

7.
L

Cong ty ¢b thé thay dbi vdn didu 1¢ khi duge Dai hdi dong cb dong thong qua va
phit hgp véi céc quy dinh cia phip lujt.

Cic cb phin cia Cong ty vio ngiy thing qua Didu 1§ niy bao gdm cb phin phd
thdng va khong cd ¢b phin vu dii. Cdc quyén v nghia vy clia ¢b dong duge quy
dinh 131 Didu 12, Didu 13 Diéu |2 ndy.

Céng ty 6 thé phit hanh cic logi cd phin wu dai khic sau khi co sy chip thujn
ciia Dgi hi ddng cb ddng va phit hgp véi cic quy dinh cia phap lujt.

Tén, dja chi, s& lugng ¢ phin v cdc thdng tin khae vé ¢b dong sing lip theo quy
dinh ciia Ludt Doanh nghi¢p duge néu tai phy lyc dinh kém. Phy lyc ndy 13 mdt
phin cla Diéu 1¢ ndy.

Cé phin phd thong phii duge wu tién chiio bin cho cde ¢b dong hign hiru theo ty 1§
twrong (mg voi 1y 18 so hiru cb phd thng ctia ho trong Cdng ty, trir tnrimg
hop Dqi hdi ddng b dong quyét dinh khic, sb ¢b phin cb ddng khong ding ky
mua hét s& do Hi ddng quin trj ciia Cdng ty quyét dinh. Hji ddng quin trj cb thé
phin phbi sb ¢b phiin d6 cho b dong v ngudi khic véi didu kién khong thujn lgi
hom so vii nhimg diéu kién di chdo bin cho cic eb ddng hién hiru trir truimg hgp
Dai hii ddng cb ddng c6 chip thujin khic.

Céng ty c6 thé mua cb phin do chinh Cong ty di phit hinh theo nhitng céch thirc
duge quy dinh trong Dicu 1§ nay va phip lufit hi¢n hinh,

Cdng ty cb thé phit hinh cic logi chimg khoén khic theo quy dinh cta phip lujt.
T¥ 1¢ 0 hiru cda nhd diu tr nude ngodi tgi Cong ty 1hi da 13 25% vin didu 12,

Diéu 7. Chirng nhjn ¢d phiéu

2.

Cd ddng cia Cong ty duge cip chimg nhin cb phidu twong img véi sb ¢ phin va
logi ¢b phin s hiru,

Cb phiéu 14 logi chimg khodn xdc nhin quyén v lgi ich hgp phdp clia nguii so
hiru ddi voi mdt phiin vén cd phin cia Cong ty, b phidu bao gbm cic ndi dung
theo quy dinh tai khodn 1 Didu 121 Lujt Doanh nghiép.

Tmng!lhhi han 30 ngiy ké tir ngdy ndp ddy di ho so ¢ nghj chuyén quyén s hitu

cb phin theo quy dinh ciia Cdng ty hoje trong thiri han 30 ngdy ké tir ngay thanh

todn ddy di tién mua cb phin theo quy djnh tgi phuong dn phit hanh cb phidu cua

Eﬁqlﬂlﬂcﬂﬂih;nkhkdmdiﬁk]mﬁnphﬂhﬁnh uy dinh), nguii sir hitu sb

cd phin duge cdp chimg nhin cd phidu, Ngudi s&hauclphinmang phdi trd cho

Cong ty chi phi in chimg nhin ¢b phiéu.

Truimg hop cb phiéu bj mit, bj hu hong hodc bj hiy hoai dudi hinh thirc khic thi

o dbng duge Cong ty clp lpi cb phifu theo d& nghj cia cb déng db. Dé nghj cia

cd ddng phai bao gdm cic ndi dung sau diy:

a) Thing tin vé cd phiéu da bj mi1, bj hu hong hojde bj hiy hogi dudi hinh thire
khic;

b} Cam két chju trich nhi¢m vé nhimg tranh chdp phdt sinh tir vige cdp lai cb
phibu mdi.

Dicu 8. Chirng chi chimg khodn khic

Chimg chi trdi phi¢u hojc chimg chi chimg khodn khic cla Cdng tv duge phit

hinh c6 chix ky cla nguwii dgi dién theo phip lujt v ddu cda Cong ty.
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Ditu 9, Chuyén nhugng cb phin

1.

Tit ci céc cb phin duge ty do chuyén nhugng trir khi Didu 1§ ndy va phip lujt cb
quy dinh khic, ¢b phiéu niém yé, ding ky giso dich trén 8¢ gino dich chimg
khodn duge chuyén nhugng theo cac quy dinh cia phip lujt vé chimg khodn vi thj
trudmg chimg khodn.

Cd chura duge thanh todn diy di khéng duge chuyén nhugng va hudmg cic
quyéen lgi lién quan nhu ?u}‘én nhin ¢d tire, quyén nhin cd phiéu phat hinh dé ting
vén cb phin tir ngudn von chi sé hiry, quyén mua cd phicu méi chdo bén va cic
quyén lgi khie theo quy dinh cla phip lujt.

Didu 10, Thu hdi ¢b phin (48 véi trrdmg hop khi ding k§ thianh ljp doanh

nghigp)

Trudmg hgp ¢b ddng khong thanh todn ddy di va ding han s tién phai trd dé mua

b phicu, HOI ddng quin trj thing bdo vil c6 quydn véu cdu ¢d dong d6 thanh todn

50 tidn con lai vi chiju trich nhi¢m twong (mg véi tdng ménh gis cb phin d3 ding

:imundﬁi vdi nghla vy tdi chinh ciia Cdng ty phit sinh do vige khong thanh todn
y di,

Thing bdo thanh todn néu trén phai ghi rd thixi han thanh todn méi (16i thidu 13 07
ngily ké tir ngdy giri thong bdo), dja diém thanh todn vi thdng bdo phii ghi rd
trrimg hyp khing thanh todn theo ding yéu clu, sb cb phin chira thanh todn hét s2
bj thu héi.

Hi ddng quin trj cd quyén thu hdi cdc ¢d phin chua thanh todn diy di va ding
han trong tnsimg hyp cdc yéu clu trong thdng bdo néu trén khong duge thue hién,

. Cd phin bj thu hdi duge coi 1A cic cb phin duge quyén chio bin quy dinh tai

khodn 3 Diéu 112 Lujt Doanh nghi¢p. Hji ddng quin trj cd thé trye tiép hodc iy
quyén bén, tdi phin phdi theo nhitmg didu kién vA cdch thire ma Hoi ddng quan tri
v 14 phi hgp.

C& ddng nim gitt cb phin bj thu hdi phai tir bd tr cich cb ddng ddi vdi nhimg b
phin d6, nhung viin phai phdi chju trich nhiém trong img vai thng ménh gid cb
phin di ding ky mua déi véi nghia vy tii chinh cia Cong ty phit sinh vio thii
diém thu hdi theo quyét dinh cia Hoi ddng quin tri ké tir ngay thu hdi cho dén
ngiy thyc hi¢n thanh todn. Hi déng quin trj ¢6 todn quyén quyét dinh viée cudng
ché thanh todn todn b gid trj ¢b phiéu vio thi diém thu hdi,

bdo thu hdi dwge giri dén ngudi ndm gilt cb phin bj thu hdi trude thi diém
thu héi. Vige thu hdi vin c6 hi¢u lye ké ci trong tnrimg hop c6 sai sét hodic bit cin
trong vi¢e giri thong bio.

CHUONG V
CO CAU TO CHUC, QUAN TR] VA KIEM SOAT

Ditu 11. Co clu td chire, quin trj vi kiém soit

vy

Co ciu td chirc qudn Iy, qudn trj va kiém sodt ciia Cdng ty bao gbm:
Bgi hili ddng cd ddng.

Hii ddng quin tri, Ban kiém sodt.

Gidm dbc.
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CHUONG VI
CO DONG VA DAL HOI DONG €O DONG

Diéu 12. Quyén cita cb ddng

F

L=
-

Cd dong phd thong o cic quyén sau:

a) Tham dy, phit bicu trong cudc hop Dai hji dbng cd dong vi thye hién quyén
bidu quyét tnye tidp hodc thdng qua ngudi dai dién theo dy quvén hodc hinh
thire khic do Diéu I§ cong ty, phap luft quy dinh. M3i ¢ phd thing cd
m{t phiéu bidu quyét;

b) Nhin cé tirc vii mire theo quyét dinh ciia Dgi hii ddng cd dong:

¢) Ul tién mua cd phin mdi wrong émg véi ty I¢ s& hitu cd phin phé thong ciia
timg c6 ddng trong Cng ty;
d) Ty do chuyén nhugng cd phin ciia minh cho ngudi khic, trir truimg hop quy

dinh tgi khodn 3 Diéu 120, khodn | Pidu 127 Lujt Doanh nghiép vi quy dinh
khic cda phip lujt cb lién quan;

d) Xem xét, tra ciru va trich lyc thdng tin vé tén va dja chi lién lpc trong danh
sich cd dong cb quyén bidu quyét; yéu ciu sira di thong tin khong chinh xdc
cia minh;

) Xem xét, tra ciu, trich lyc hojc sao chyp Didu 1§ cdng ty, bién bin hop Dy
hdi ddng cb ddng va Nghj quyét Dyi hji ddng cb dong;

g) Khi Cong ty gidi thé hoje phi sin, duge nhin mdt phin tdi sin con Ipi twong
(g véi ty 1¢ s& hiru ¢ phin 1ai Cong ty;

h) Yéu ciu Cdng ty mua lgi b phin trong cic truimg hgp quy dinh 13i Diéu 132
Ludt Doanh nghiép;

i) Duge dbi xir binh ding. M8i cb phin cta ciing mdt logi ddu tpo cho cb dong
s hiru céc quyén, nghla vy va lgi ich ngang nhau. Truimg hgp Céng ty €6 cic
logi ¢ phin wu dli, cic quyén va nghla vu gin lidn véi cic logi cb phin wu dai
phii duge Dyi hji ddng b dong thing qua vi cdng bd dily di cho cb dong:

k) Buge tiép cin diy di thong tin dinh k¥ v thdng tin bt thuimg do Cong ty
cdng bd theo quy dinh ciia phap lujt;

) Puge bio vé cde quyén, lgi ich hgp phip cia minh; dé nghj dinh chi, hiy bo
nghi quyét, quyét dinh ciia Dai hoi ddng cd ddng, Hoi ddng quan tr theo quy
dinh cia Lujt Doanh nghi¢p;

m) Céc quyén khic theo quy dinh ciia phip lujt va Didu 1€ niy.

Cac quﬂn dbi voi cde logi cb ph.in khdc (néu cb) s& thye hign theo quy dinh tai

Lujt Doanh nghiép vi phip lujt ¢6 lién quan.

Cd dong hodic nhdm cb dong sér hitu tir 05% (ndm phin trim) tdng s6 cb phin phd

thing trdr 18n cb che quyén sau:

a) Yéu ciu H)i ddng quin trj thye hién vige trii:l.iphqpl);i hpi ddng cb dong
theo céc quy dinh tai khodn 3 Ditu 115 va Didu 140 Lujt Doanh nghiép;

b) Xem xét, tra ciru, trich lyc s6 bién bin vi nghj quyét, quyét dinh cia HYi ddng
quén trj, bdo cdo tai chinh bin nién v hing nkm, bdo cdo cla Ban kidm sodt,
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hop ddng, giso dich phii thdng qua Hji déng quan trj va tai li¢u khic, trir tii
ligu lién quan dén bi mit thuong myi, bi mt kinh doanh cta Cdng ty;

¢) Yéu cdu Ban kiém sodt kiém tra timg viin & cy thé lién quan dén quin Iy, diéu
hanhhwmangmcﬁnguyuﬁmudydnmi& Yéu clu phdi bing viin ban
vi phii bao gdm cde ndi dung sau diy: ho, tén, dja chi lién lge, qube tich, sd
gidly ti phip I¥ cla ci nhin d6i véi cb ddng 1A cd nhin; tén, ma sb doanh
nghiép hojic ,Z gidy o Iy cda td chirc, dja chi try s& chinh ddi vai cd
dong 14 16 chirc; 56 lugng ¢ phin vi thii diém ding ky cb phin cia timg ¢b
dong, tbng sb cd phin ciia ci nhoém b ddng vi 1ty 1¢ sé hiru trong tdng sgcﬂ
phin cia Céng ty; viin dé cdn kiém tra, myc dich kiém tra;

d) Kién nghj viin d& dira vilo churong trinh hop Dai hji ddng cb dong. Kién nghi
phii bing vin bin v duge giri dén Cdng ty chim nhit 13 03 ngay lim viée
trrdre ngdy khai mgc. Kién nghj phai ghi rd tén cd dong, sb lugng timg logi ¢
phlin ciia ¢b ddng, vin dd kién nghj dua vio chuong trinh hop;

d) Céc quyén khic theo quy dinh cia phip lujt va Didu 1§ nay.

3. D& cir ngudi vilo Hii dbng quin trj va Ban kiém sodt theo quy djnh sau:

a) Cd ddng hodc nhdm cd dong s hiru tir 5% tdng sb cb phin phd thong trir 1én
duge img cir hode dé cir ngudi vio Hii ddng quin trj cia Cong tv.

b) Cé ddng hodc nhém cd dong so hitu tir 3% tdng sb cd phin phd théng trir lén
duge img cir hoje d& el ngudri vao Ban kiém sodt cia Cong ty.

¢) Cic cb ddng phd thdng hop thinh nhém dé d& cir ngudi vao Hi ddng quin tri
vi Ban kiém sodt phii thdng bdo vé viée hop nhém cho cdc ¢b dong dy hop
biét trude khi khai mae Dgi hoi ddng cb dong;

d) Can cir sé lugng thinh vién Hji ddng quin trj va Ban kiém sodt, cb ddng hodc
nhém ¢b dong quy dinh tai khodn ndy duge quyén d& cir mdt hode mdt sb
nguiri theo quy dinh tai Didu 1¢ ndy.

Di¢u 13, Nghla vy cia cb ding
Cd dong phd thong b cic nghla vy sau:

1. Thanh todn di v ding thiri han sb ¢ phin cam két mua.

2. Khdng duge rit vdn da gop bing b phin phd thong ra khoi Cong ty dudi moi
hinh thire, trir trwimg hop duge Cong ty hodc ngudi khic mua lgi ¢ phin. Truimg
hop 6 cb ddng rit mdt phin hoje todn b vén cb phin 43 gop trdi véi quy dinh ti
khodn nay thi ¢b ddng 46 va ngutri ¢b Igi ich lidgn quan trong Cong ty phdi ciing
lién di chiu trach nhiém vé cic khodn ng v nghia vy thi sin khic cia Cong ty
trong pham vi gid trj cb phin di bj rit vi céc thiét hai xiy ra.

3. Tuiin thi Didu 1§ cong ty vi Quy ché quin Iy ndi bd cia Cong ty.

4. Chiip hanh Nghj quyét, quyét dinh ciia Dgi hoi ddng cb ddng. Hoi ddng quan tri.

. Bdo mjt cde thdng tin duge Cng ty cung cdp theo quy dinh tgi Didu 1¢ cong ty v

phdp ludt; chi sir dung thing tin duge cung cdp dé thyre hign vi bio vé quyen v

lgi ich hgp phip cla minh; nghiém cim phit tin hojc sao, giri thing tin duge
Cing ty cung cip cho td chirc, cd nhin khic.

6. Tham dy cude hop Dai hii ddng cb dong va thye hién quyén bifu quyét thong qua
cic hinh thirc sau:
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a) Tham dy vi bidu quyét trye tidp i cude hop;

b) Uy quyén cho cd nhin, td chire khic (k& ci Gy quyén cho thinh vién Hoi ddng
quén trj) tham dy v bifu quyét tai cude hop;

¢) Tham dy vi bilu quyét thdng qua hi nghj tryc tyén, bo phiéu dign nr hode
hinh thire di¢n tir khic;

Truimg hop thye hién bidu quyét theo hinh thire niy, cb ddng cdng nhjn cic
két qui ding ky dy hop, két qua bd phidu di thyre hign va ¢6 trich nhi¢m tudn
thii céc nghia vy lién quan dén viée dir hop tnge tuyén, bd phiéu dién tivhinh
thire dién tir khic theo quy dinh tgi Quy ché ndi b vé quin trj cbng ty vi cée
quy djnh khic 6 lién quan (néu cd).

d) G phiéu bidu quyét dén cude hop thong qua thy, fax, thu dign ur;
d) G phiéu bidu quyét hin:éphumg ti¢n khéc theo quy djnh tai Quy ché ndi bd
vé quén trj cdng ty, quy ché blu cir.
7. Chiju triich nhiém ¢4 nhin khi nhin danh Cong ty dudi mei hinh thire dé thyre hién
mit trong cdc hinh vi sau ddy:

a) Vi pham phip lujt;

b) Tién hinh kinh doanh vi céc giao dich khic d& tu lgi hojc phyc vy lgi ich cia
1d chire, ¢d nhin khic;

¢) Thanh todn céc khodn ng chura dén han tnunde cée nii ro tii chinh ddi vii Cong
ty.
8. Hodn thinh cic nghia vy khic theo quy dinh cta phip ludt hi¢n hinh.
Cic nghis vy khic di voi cic logi cd phin khic (néu c6) s& thye hién theo quy dinh
cta Lujt Doanh nghi¢p va phidp lujt ¢6 lién quan.
Ditu 14. Dyl hiji ddng cb déng

1. Dai hii dbng cb ddng gdm tht ci cd ddng c6 quydn bidu quydt, 13 co quan quyét
&inhunnt.f:mcm ty. Dgi hoi ddng cd ddng hop thuimg nién mdi ndm mdt
lin vi trong thoi hgn bon (04) thing ké tir ngay két thic nim thi chinh. H)i dong
quin trj quyét dinh gia han hop Dai h)i ding cb ddng thuimg nién trong trrimg
hop cln thiét, nhung khing qud 06 thing ké tir ngiy két thic nim tii chinh. Ngodi
cudc hop thuimg nién, Dai hdi ddng cb ddng cb uthp bét thudmg. Dja diém hop
Dai hdi ddng cb dong duge xic dinh 14 noi chi toa tham dy hop vi phii & trén
lanh thd Viét Nam.

Dai hji ddng cb ddng thuimg nién, bit thudmg cb thé 1d chire theo hinh thirc Di
hi truyén théng hodie Pai hdi trye tuyén hode két hop ca hai hinh thire, Hinh thirc
th chire mdi cudc hop Dai hii dbng cb ddng s& do ngudi tridu tip hop Dai hoi
ding cb ddng quyét dinh vi thdng bio cho ob ddng 1ai thong bio tri¢u tip Dai hi.

2. Hji ddng quin trj tri¢u tggﬂhqp Dai hii ddng cb ddng thuimg nién v lya chon dja
diém phi hgp. Dai hdi dong b ddng thudmg nién quyét dinh nhimg vin d¢ theo
quy dinh cia phip luft va Didu 1& cong ty, dic bi¢t thdng qua béo cdo tai chinh
nim duge kiém todn. Tnrimg hgp Béo céo kim todn bdo cdo tdi chinh ndm cia
Cdng ty ¢6 cic khodn ngogi trir trong yéu, ¥ kién kiém todn trdi nguge hodc tir
chdi, Cong ty phii mini dai dign td chire kidm todn duge chip thudn thye hign kiém
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todn bio céo thi chinh clia Cong ty dy hop Dai hji dong cd dong thuimg nién v
dai di¢n t chirc kiém todn duge chip thujn néu trén 6 trich nhi¢m tham dy hop
Pai hii ddng cb ddng thuimg nién cia Cong ty.

1. Hpi ddng quin trj phai triéu tp hop Pai hdi ddng o dong bt thuimg trong cic
trudmg hgp sau:

a) Hoi ddng quin trj xét thdy cin thiét vi lgi ich cia Cong ty;

b) S lwgng thinh vién Hi ddng quin tri, Ban kiém sodt con lgi it hon s lugng
thinh vién i thidu theo quy dinh ciia phip lujt;

¢) Theo yéu cdu ciia ¢ ding hojc nhém cb ddng quy dinh tgi khodn 2 Didu 115
ctia Lujt Doanh nghi¢p; yéu cdu tri¢u tip hop Dai hji ddng cd dong phii duge
thé hién viin bin, trong d6 néu rd 1y do va mye dich cude hop, ¢6 di chir
ky cia cdc cb dong lién quan hodc vin bin yéu clu duge 1§p thinh nhidu ban
vl tip hop di chir ky cda cée od ddng oo lién quan;

d) Theo yéu cdu cia Ban kiém sodt;

d) Cie truimg hop khéc theo quy dinh cia phdp lujt, Dicu I¢ ndy, Quy ché ndi b
vé quan trj cong ty va viin bin khic cia Cong ty duge Dai hdi dong ¢ dong
thing qua.

4. Triéu thp hop Dai hi ddng cb ddng blt thuimg

) Hoi dong quin tri phai tri¢u tip hop Dai hii ddng cb dong trong thiri han 30
ngdy ké tir ngay sO thanh vién Hji ddng quin trj, thinh vién dic 13p HOI ddng
quin trj holic thinh vién Ban Kiém sodt cdn lgi nhur quy dinh tai diém b khodn
3 Didu ndy hodc nhin duge yéu chu quy dinh tgi didm ¢ va didm d khoan 3
Dicu ndy;

b) Trudmg hgp Hi ddng quin trj khong triéu tip hop Dai hdi ddng ¢d dong theo
quy dinh tai di¢m a khodn 4 Di¢u niy thi trong thai han 30 ngdy tiép theo, Ban
kiém sodt thay thé Hji ddng quan trj tri¢u tip hop Dai hi ddng cb ddng theo
quy dinh tai khodn 3 Diéu 140 Lufit Doanh nghiép;

¢) Tnrimg hcznam kiém sodt khéng triéu tip hop Dai hji dbng cb dong theo quy
dinh ti diém b khoin 4 Didu M{nthl cd ddng hodc nhoém cd ddng quy dinh ti
diém ¢ khodn 3 Didu nity ¢6 quyén dai dign Cong ty tridu tip hop Pai hii dbng
b ddng theo quy dinh tai Lujt Doanh nghi¢p;
Trong truimg hcrg ndy, cb ddng hodc nhom b déng trifu tip hop Dai hii ddng
b ddng co thé d& nghj Co quan ding ky kinh doanh gidm sdt trinh ty, thi tuc
tri¢u tjp, tién hinh hop vil ra quyét djnh cia Dyi hoi ddng cd ddng. Tit ci chi
phi cho viéc tri¢u tip vi tién hinh hop Dyi hji dong cb dong duge Cong ty
hodn lgi. Chi phi ndy khong bao gdm nhimg chi phi do ¢d ddng chi tidu khi
tham dy cude hop Pyi hdi ddng ob dong, ké ci chi phi in & vi di lgi.
d) Thi tye dé 16 chire hop Dai hii ddng cb ddng theo quy dinh tgi khodn § Diéu
140 Lujt Doanh nghiép.
Diéu 15. Quyén va nghla vy cia Dai hji ddng cb ding
1. Dpi hji dbng cb dong c6 quyén vit nghla vy sau:

a) Thong qua dinh hudng phit trién cia Cong ty;
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b)
<)
d)

d)

h)

i)
k)

1)

Quyét dinh logi ¢d phin vi tdng sb cb phin cia timg logi duge quyén chio
bin; quyét dinh mire ¢b tire hing nim cia timg logi ¢b phin;

Biu, min nhi¢m, bii nhi¢m thinh vién Hi dbng quin trj, thinh vién Ban
ki¢m sodt;

Quyét dinh diu tr hodc bin sb tai sdn co gid tri tir 35% thng gid tri i sin tro
Ién duye ghi trong bdo cdo tii chinh gin nhit cia Cong ty;

Quyét dinh sira dbi, bd sung Ditu 12 cong ty;

Thdng qua bdo céo tii chinh hing nim;

Quyét dinh mua Iai s cd phin da bin cia mdi logi, trir tnrimg hgp phip lugt
khing bit budc phii duge Dai hji ddng o ddng thing qua;

Xem xét, xir Iy vi pham cia thinh vién Hi ddng quin trj, thinh vién Ban
kiém sodt gy thi#t hai cho Cdng ty v cb ddng Cong ty;

Quyét dinh 10 chire 1gi, gidi thé Cong ty;
Quyét dinh ngin sich hode tbng mire thii lao, thudmg va Igi ich khic cho Hi
ddng qudn tri, Ban kiém sodt;

Phé duyét Quy ché quin trj ndi bd; Quy ché hoat dong Hoi ddng quin tri, Ban
kidm sodt;

m) Phé duyét danh sich cdng ty kiém todn duge chip thudn; quyét dinh cong ty

nj

kiém todn duge chip thujn thye hién kidém tra hogt ding cia Cong ty, bai
mi¢n kiém todn vién duge chip thufin khi xét thiy clin thid;

Quyén va nghia vy khic theo quy dinh phip lujt.

2. Daihi dong cb dong thio lujn vi thdng qua cic vin 3¢ sau:

a)
b)

€)
d)
d)

¢)
g)
h)

1)

k)

K& hoach kinh doanh hing nim cia Cong ty;
Béo cdo tdi chinh hing ndm 43 duge kiém todn;

Béo cdo cia Hoi ddng quin trj vé quin trj vi két qua hogt ddng cia Hoi ddng
quén trj vi timg thinh vién Hji dbng quin tri;

Bio cdo cia Ban kiém sodt vé kit dlu:ﬁ kinh doanh ciia Cong ty, két qua hoat
ding ciia Hji ddng quan trj, Gidm dic;

Bio cdo ty danh gid két qui hogt ddng cla Ban kiém sodt va thinh vién Ban
kiém sodt;

Mire ¢b tire ddi vai mdi ¢d phin cia timg logi;

S lugng thinh vién HYi dbng quin tri, Ban kiém sodt;

Blu, midn nhi¢m, bii nhiém thanh vién Hoi ddng quin tri, thinh vién Ban
kiém sodt;

Quyét dinh ngin sich tbng mirc thil lao, thudmg va lgi ich khic ddi vai
Hi dbng quin trj, Ban kidm sodt;

Phé duyét danh sich cdng ty kiém todn duge chip thujn; quyét dinh cdng ty
ki¢m todn duge chip thudn thye hién kidm tra céc hogt ddng cla cong ty khi
xét thily clin thidy;
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I) Bbsung vi sira dbi Diéu 1 chng ty;

i ]lﬂ:cépﬂnﬁs&lwc&;ﬂnmﬁi duge phit hanh dbi vai mdi logi ¢

n) Chia, tich, hgp nhit, sip nhip hodic chuyén ddi Cong ty;

0) T chirc lgi v gidi thé (thanh I¥) Cng ty vA chi dinh nguir thanh Iy;

p) Quyét dinh diu tw holic ban sb tai sin co gid trj tir 35% tdng gid trj thi sin tro
lén duge ghi trong Béo cdo tai chinh gin nhdt cia Cong ty;

q) Quyét dinh mua lyi 56 cd phin da béin cia mdi logi, trir tnrimg hop phip lujt
khéng bit budc phii duge Dai hji ddng o dong thong qua;

r) Cong ty ky két hgp déng, giao dich voi nhimg ddi wwgng duge quy dinh tai
khodn 1 Ditu 167 Lujt Doanh nghiép véi gid trj bing hojdc Iém hon 35% tdng
gid trj tii sdn cia Cdng ty duge ghi trong bdo cdo tdi chinh ghn nhit;

s) Chlp thufn cic giao dich quy dinh tgi khodn 4 Didu 293 Nghi dinh sb
155/2020/ND-CP ngiy 31 thing 12 nim 2020 cia Chinh phi quy djnh chi ti&
thi hinh mit sb didu cia Lujt Chimg khodn;

1) Phé duyét Quy ché ndi bd vé quin trj cng ty, Quy ché hogt ddng Hi dbng
quén tri, Quy che hogt ddng Ban kiém sodt;

u) Cac viin d& khic theo quy dinh ciia phip lujt, Didu I¢ ndy va cic quy ché khic
cia Cong ty.

3. Tat ch cic nghj quyét va cic vin d& da duge dua vio chuong trinh hop phéi duge

dura ra thio lufn va bidu quyét tai cude hop Dai hdi dbng cb dong.

Diéu 16. Uy quyen tham dir hop Dai hji déng cb déng

Cd ddng, ngudi dai dién theo ty quyén cia cb dong 14 th chire cb thé tnye tidp
tham dy hop hojc Uy quyén cho m{t hodc m{t s c4 nhin, 1 chirc khic dy hop
hodc dy hop théng qua mdt trong cdc hinh thirc quy dinh tai khodn 3 Didu 144
Lujt Doanh nghiép.

Vigc Uy quyén cho cd nhin, td chirc dgi dién dy hop Dai hdi ddng cb dong theo
quy dinh tai khodn 1 Didu ndy phii 1ip thinh vin bin. Vin bin Gy quyén duge 1ip
Mqi:}: dinh cia phép ludt vé din sy va phai néu rd 1én cb dong Oy quyén, tén ci
nhin, 10 chirc duge by quyén, s lugng b phin duge dy quyén, ndi dung Gy
quyén, pham vi Uy quyén, thiri han dy quyén, chir ki cia bén Uy quyén va bén
duge Gy quyen.

Ngudi duge dy quyén dy hop Dai hoi ddng cd dong phai ndp van bin Uy quyén
khi ding k¥ dy hop. Trudmg hgp Uy quyén lpi thi nguidri tham dy hop phai xudt
trinh thém vin bin Gy quyén ban diu cla cb ddng, ngudi dai dién theo dy quyén
ciia ¢b dong 14 td chire (néu trude 46 chua ding ky voi Cong ty).

Phiéu bi¢u quyét clia nguilri duge dy quyén dy hop trong pham vi duge Gy quyén

viin b higu lye khi xdy ra mit trong cdc truimg hgp sau diy:

a) Ngudi Gy quyén di chét, bj han ché nang lye hanh vi din sy hode bj mit ning
Iye hianh vi din sy

b} MNgudi dy quyén da hiy bo vide chi djnh dy quyén;
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¢) Ngubi ty quyén di hiy bo thim quyén cla ngudi thye hi¢n viée dy quyén.

Diéu khodn ndy khong p dyng trong truimg hgp Cdng ty nhin duge thong bio vé
mi}t trong cde sy kién trén trude gid khal mae cude hop Dai hii ddng b dong hoje
trude khi cude hop duge tridu tp lai.

Viée dy quyén trong truimg hop Dai hii dong cd ddng 6 td chire theo hinh thir
tryre tuyén vi'holic b bd phidu dign tivhinh thire dién tir khic s2 thye hién theo
hudomg din tai Qu}'Elﬂnﬁihﬁ\'équ&nui:ﬁngt}"ddcquydinh khic co lién

quan (néu c6).
Didu 17. Thay déi che quyén

I Viée thay dbi hoje hiy bd cde quyén dc bidt gin lidn vai mdt logi ¢b phin vu dai
b hidu lye khi duge ob dong dgi dién tir 65% tbng sb phiéu bidu quyét trd 1én cia
tdt cd cb dong dy hop thong qua. Nghj quyét Dai hi dong cd dong vé ndi dung
lam thay ddi bt Igi quyén va nghia vy cda cd ddng s& hitu cd wu dii chi
duge thdng qua néu duge sb cb ddng vu dii cling logi dy hop s& hir tir 75% thng
s ¢d philn ru dai logi do trd 18n tin thinh hoje duge cde ¢b ddng wu di cing logi
s hitu tir 75% tbng sb cb phin wu d4i logi d6 trd én tén thinh trong truémg hop
thdng qua nghj quyeét dudi hinh thirc Iy ¥ kién bing vin bin,

2. Viée th chirc cudc hop ciia cie cb ddng nim gior mt logi cd phin wu dai dé thong
qua vie thay ddi quyén néu trén chi cd gid trj khi c6 10i thidu 02 cb ddng (hojc dai
dign theo dy quyén cia hg) vi ndm gilr 15i thidu 1/3 gid rj ménh gid cla cde cb
phin logi 36 @4 phét hinh. Trrimg hyp khdng co di s6 dai bidu nhir néu trén thi
cude hop duge to chire lgi trong thii hgn 30 ngdy 1iép theo vi nhimg negwli nim
gitt ¢ phin thude logi d6 (khdng phy thude vio sd lugng ngudi v sb eb phin) co
mmngliéphnacthbn;qua dai dién theo ty quyén déu duge coi 14 di sd lugng
dai bidu yéu clu. Tai cde hop ciia ¢b dong nim gir cd phin wvu dii néu trén,
nhimg ngudi nim 'n:ﬁ:mthu@clwidﬁcﬁnmmﬁ!phoﬁqunn ubi dai
di¢n co thé yéu ciu bo phiéu kin. Mdi cd phin cling logi c6 quyén bicu quyét
ngang bing nhau tai cdc cude hop néu trén.

3. Thil tyc tién hinh cic cude hop riéng bigt nhu vy duge thye hign twong ty voi cic
quy dinh tai Didu 19, 20 va 21 Didu 1§ ndy.

4. Trir khi céc diéu khodn phit hanh c¢b phin quy dinh khéc, cic quyén dic bi¢t gin
lién vdi cdc logi ¢ phdn 6 quydn vu dii d6i véi mdt sb hode Lt ci cic vin dé lién
quan dén viée phin phdi lgi nhujn hoje tai sn cia Cong ty khing bj thay dbi khi
Cong ty phit hinh thém céc od phin ciing logi.

Diéu 18. Trifu tip hop, chirong trinh hop vi thing bdo mid hop Dal hii ddng cd
ding

1. Hi ddng quin tri tridu tip hop Dai hoi ddng cb ddng thuimg nién vi bit thuimg.
Hoi dbng quin tri triéu thp hop Dai hdi dbng cb ddng bit thuimg theo cle tnrimg
hop quy dinh tpi khodn 3 Diéu 14 Didu 1§ ndy.

2. Nguii triéu tip hop Dgi hoi ddng cb ddng phai thye hign cde cdng vide sau diy:

a) Chudn bj danh sich cb ddng di didu ki¢n tham gia va bidu quyét tai cudc hop
Pgi hii ddng cb ddng. Danh sich ¢d ddng cb quyén dy hop Dai hdi ding cd

ddng duge Llip khing qud 10 ngly trede ngay gl thong bio mdi hop Dai hdi
ddng cb ddng. Cong ty phii cing bd thdng tin v vidc Ijp danh sich cb ding
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6.

6 quyén tham dy hop Dai hoi ddng cd dong 15i thidu 20 ngiy trude ngiy ding
k¥ cudi clng;
b) Chudn bj chuong trinh, ndi dung dai hdi;
¢) Chudn bj tai li¢u cho dgi hji;
d) Dy thio nghi quyét Dgi hi ddng cd ddng theo ndi dung dy kién ciia cude hop;
d) Xic dinh thini gian vi dja didm 16 chirc dpi hoi;
¢) Thong bao vi giri thdng bdo hop Dyi hdi ddng cb ddng cho tit ca céc ob dong
c6 quyén dy hop;
g) Cic cdng vife khic phyc vy dai hii.
Thing bio mii hop Dai hii ddng cb dong duge giri cho 1t ci cie cd ddng bin
phuong thirc dé bio dim dén duge dja chi lién lpmhcémd&ng:hm:angbﬁ
trén trang thong tin di¢n tr cda Cong ty va Uy ban Chimg khoin Nha nude, So
giao dich chimg khodn noi cb phidu cla Cong ty niém yét hojc ding kv giao djch
vt H¢ thdng trye tuyén trong truimg hgp 6 10 chire bo phiéu dién tr. Ngubi trigu
tip hop Dai hi ddng cb ddng phai giri thdng bio mii hop dén tht ci cic ob dong
trong Danh sich ¢b dong ¢6 quyén dy hop chim nhit 21 ngiy trude ngay khai mge
cufc hop (tinh tir ngdy ma thdng bio duge gii hode chuyeén di mdt cich hgp 1§).
Chuong trinh hop Dai hii ddng cb ddng, cic tai lidu lién quan dén cic vin dé s
duge bidu quyét tai dgi hi duge gii cho cic cb ddng hojc/va dang trén trang
thdng tin dién tir cia Cong ty. Trong trudmg hop thi ligu khong duge gii kém
thdng bdo hop Dyi hji ddng cb ddng, thong bdo mdi hop phii néu rd duimg din
dén todn b tdi ligu hop dé cde cb dong cd thé tiép cin, bao ghm:

a) Chuong trinh hop, céc tii li¢u st dyung trong cude hop;

b) Danh sich vi thing tin chi tiét cha cic (mg vién trong truémg hgp biu thanh
vién Hji ddng qudn trj, thinh vién Ban kiém sodt;

¢) Phidu biéu quyét;

d) Dy thio nghj quyét ddi vdi timg viin dé trong chuomg trinh hop.

Cd ddng hojc nhém cd dong theo quy dinh 13i khodn 2 Didu 12 Didu I¢ niy cd

quyen kifﬂpghi vin d¢ dua vio chuong trinh hop Dai hii déng cb dong. Kién

nghj phii bing vin ban vi phdi duge giri dén Cong ty chim nhdt 03 ngdy lam vide

trude ngdy khai mac cudc hop. Kién nghj phii ghi rd tén cd dong, s0 lugng timg

logi e prjn clia ¢b ddng, vin d¢ kién nghj dua vio chuong trinh hop.

Nguiri tri¢u tip hop Dgi hdi dbng cd ddng ¢ quydn tir chdi kién nghi quy dinh i

khodn 4 Didu niy néu thude mit trong céc truimg hop sau;

a) Kién nghj duge giri dén khong ding quy dinh tgi khodn 4 Diéu nay;

b) Vio thai diém kién nghj, cb dong hodc nhom cb dong khong nim gitr di 1ir
5% cd phin phé thing trd 1én theo quy djnh 1gi khodn 2 Diéu 12 Didu I¢ nay;

¢) Vin 8¢ kién nghj khng thudc pham vi thim quyén quyét djnh cia Dgi hoi
ddng cb ddng;

d) Cic tnrimg hgp khic theo quy dinh cia phép lujt va Didu 1§ ndy.

Ngudri tridu tip hop Dai hdi ddng cb ddng phii chip nhin va dua kién nghj quy

2
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dinh tgi khodn 4 Dilu niy vio dy kién chuong trinh v ndi dung cude hop, trir

truimg hgp quy dinh tai khodn § Didu niy; kién nghj duge chinh thirc bd sung vio

churong trinh va ndi dung cudc hop néu duge Bai hii ddng cb ddng chip thujn.
Diéu 19, Cic di¢u kifn tién hinh hop Dai hii déng cb dong

1. Cude hop Dai hji ddng cd ddng dugc tién hinh khi o6 6 cb ddng dy hop dai dién
trén 50% thng s phidu bidu quyde

2. Truimg hgp cude hop lin thir nhit khang da didu kién tidn hanh theo quy djnh 1ai
khoan 1 Dilu ndy thi théng bio méi hop lin thir hai duge giri trong thai han 30
ngdy, ké tir ngdy dy djnh hop lin thir nhit. Cude hop Dai hii ddng cb dong lin thir
hai duge tién hanh khi cé sb ¢b dong dy hop dai dign tir 33% tdng sb phiéu bidu
quyét trér 1én.

3. Trueimg hgp cude hop lin thir hai khong di diéu kién tién hinh theo quy dinh tai
khoan 2 Didu nay thi thdng bao mi hop lin thir ba phai duge g trong thiri han
20 ngiy ké tir ngdy dy dinh hop lin thir hai. Cudc hop Dai hoi dbng cb dong |:n
thir ba duge tién hianh khdng phy thudc vio tdng sd phifu bidu quydt cia cic cb
dong dy hop.

Diéu 20. Thé thirc tién hinh hop v biéu quyét tai cufe hop Dai hi dbng cb ding

1. Trude khi khai mac cudc hop, Cong ty phii tién hinh thi tye ding ky cb dong va
phai thyre hi¢n vide ding ky cho dén khi clc ¢b ddng c6 quyen dy hop c6 mjt dang
kv hét theo trinh ty sau:

a) Khi tién hanh ding ky cb ddng, Cong ty cdp cho timg cb déng hodc dai di¢n
theo Oy quyén cd quyén bidu quyét mdt phidu bidu quyét vivholc thé bidu
quyét, trén 6 ghi sb dang ky, ho vi tén cla ¢d dang va sb phidu bidu quydt
ciia ¢b ddng d6. Dyi hji ddng cb ddng thio lujn vi bidu quyét theo timg vin
d¢ trong ndi dung chuang trinh. Vige bidu quyét duge tifn hinh bing bidu
quyét tin thanh, khing tén thinh vi khong c6 ¥ kién. Két qua kiém phidu duge
Chil tpa cdng bd ngay tnrde khi bé mpe cude hop. Dai hdi blu nhimg nguini
chiu trich nhi¢m kiém phidu hojic gidm st kidm phiéu theo d& nghi cia Chu
toa. SO thinh vién cia ban kiém phi¢u do Dai hoi ddng cb dong quyét dinh can
cir d& nghj cdia Chi toa cufe hop;

b) Cb ddng, ngudi dai dign theo Uy quyén cia ob dong 1a td chire hodic nguir
duge dy quyén dén sau khi cude hop da khai mac ¢b quyén ding k¥ ngay vi
sau 46 co quyén tham gia vi bidu quyét tpi dai hg\ ngay sau khi ding ky. Chi
toa khong cé trich nhi¢m dimg dai hdi dé cho c0 ddng dén mudn ding ky va
hi¢u lye cia nhimg ndi dung da duge bidu quyét trude dé khong thay doi.

Vige biu chi tpa, thu k¥ va ban kiém phidu duge quy dinh nhw sau:

a) Cha tich Hi ddng quin trj lim chi toa hoc ty quyén cho thanh vién Hoi
dong quéan trj khic 1am chi toa cude hop Dai hii dong ¢ dong do Hoi ddng
quan trj tri¢u tip. Trudmg hop Chi tich ving mit hodc tam thai mét khi nan
ldm vige thi céc thinh vién H{i ddng quan trj con lgi biu mdt ngudi trong si
ho lim chi tpa cude hop theo nguyén tic da sb. Trdmg hop khing biu duye
ngudi lam chil toa, Trrimg Ban hiim sodt dicu hanh 0 Dai hoi ddng cd dong
bdu chil tga cudc hop trong sb nhimg ngudi dy hop va ngudi ¢d phidu blu cao
nhdt lim chi toa cudc hop;

t.l
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b) Trir trrimg hop quy dinh tai diém a khodn niy, ngudi ky tén tri¢u tip hop Dyi
hoi ddng cb dong didu hinh d& Dai hoi ddng cb dong biu chil toa cude hop va
ngudr cb s6 phidu bliu cao nhit lam chi ta cude hop;

¢} Chi tpa cir mdt hode mdt s6 nguiri lam the k¥ cufc hop;
d) Dyi hoi dbng cb ddng biu mit holic mdt sd ngudi vio ban kiém phiéu theo dé
nghj cia chi 1pa cudc hop.

3. Chuong trinh vi ndi dung cudc hop phii duge Dai hji ddng cd dong thing qua
trong phién khai mge. Chuong trinh phai xdc dinh rd va chi tiét thiri gian doi vai
timg viln d& trong ndi dung chuwong trinh hop.

4. Chi toa dpi hi cd quyen thye hién cic bién phip cin thiét va hep 1y dé diéu hinh
mwﬂﬁhﬁxﬁgﬂﬁmmﬁmhcﬁuﬁ: ty, diing theo chuong trinh da
duge thdng qua vi phin dnh duge mong mudn ciia da sé ngudi dy hop.

a) B tri chd ngdi tgi dja diém hop Dai hji ddng cb dong;
b} Bio dim an todn cho mgi ngui cd mit tpi cde dja diém hop trong truimg hgp
dyr hop theo hinh thire truyén thbng;

¢) Tgo didu kién cho cd ddng tham dy (hojic tip tyc tham dy) dai hii.

Chii tga Dai hji ddng cb ddng cd todn quyén thay ddi nhimg bién phip néu trén va
dp dyng tit ca cic bi¢n phip cdn thié. Cic bidnptdpip#lmacéﬂjhdp gidy
vao cim hode sir dung nhitng hinh thire lya chon khéc.

5. Dai hdi ding cb dﬁng thio ludn vi bidu qu}'ég theo timg vin d¢ trong ndi dung
chwong trinh. Vige bi¢u quyét duge tién hinh bing biu quyét tin thinh, khing tin
thinh v khing c6 ¥ kién. Két qui kiém phicu duge chi toa cdng bd ngay truic
khi bé mac cudc hop.

6. Cd ddng hoje nguii d dy quyén dy hop dén sau khi cudc hop di khai mac vin
duge ding ky va cb quyen tham gia bidu quyét ngay sau khi ding ky; trong tnrimg
hyp ndy, hi¢u lyc cia nhimg ndi dung da duge bi¢u quyét trude 46 khong thay dii.

7. Npubi tritu tip hop hode chii toa cude hop Dai hii dong cb ddng cb quyén sau
diy:

a)  Yéu clu tht ci ngudi dy hop chiu sy kiém tra hojc cic bién phép an ninh hep
phip, hop Iy khic;

b) Yéu cdu co quan ¢b thim quyén duy tri triit ty cudc hop; truc xudt nhimg
nguiri khrgmln thii quyén diéu hinh cla chi toa, o ¥ giy roi triit 1, ngin
cin tién tridn binh thuémg ciia cude hop hode khong tudn thi cde yéu chu vé
kidm tra an ninh ra khoi cude hop Dai hi dﬁng co dong.

8. Chi tga c6 quyén hodn cude hop Dai hji ddng cb déng da co di sb ngudi ding ky
dyt hop t1bi da khdng qud 03 ngiy lam vige ké tir ngdy cudc hop dy dinh khai mac
vil chi duge holn cudc hop hodc thay ddi dja diém hop trong truimg hop sau diy:
a) Dja diém hop khing cd di chd ngdi thujn tién cho 1it cd ngudi dy hop;

b} Phuong tién thdng tin tgi dja diém hop khing béo dim cho ¢b ddng dy hop
tham gia, thio lufin vi biéu quyéy;

) Co ngudi dy hop cin tro, gy rdi tedt ty, ¢6 nguy co lim cho cude hop khong
duge tién hinh mdt cach cong bing va hgp phip.
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9. Truimg hgp chi toa holin hojic tam dimg hop Dai hoi dong cb dong trdi vai quy
dinh tgi khoin 8 Ditu nly, Dai hi dbng cd ddng bdu mit ngudi khic trong s
nhimg ngudi dlf hop dé thay thé chii tga diéu hinh cude hop cho dén lic két thic;
tht ci nghj quyét duge thong qua tai cude hop d6 déu cb higu lyc thi hinh.

10. Trudmg hgp Cdng ty dp dyng cong nghé hi¢n dai dé 1 chirc Dai hdi ddng cb dong
thdng qua hop tryc tuyén, Cdng ty cb trich nhi¢m dim bio dé cb ddng tham dy,
bidu quyét bing hinh thirc bd phicu dién tir hoje hinh thire di¢n i khie theo quy
dinh tai Didu 144 Ludt Doanh nghiép va khodn 3 Diéu 273 Nghj dinh sb 155/ND-
CP ngdy 31 thing 12 nim 2020 cda Chinh phi quy dinh chi tié thi hinh m{t s
ditu cta Ludt Chimg khodn.

11. Truimg hop Dai hji dbng b ddng b chire theo hinh thirc tnre wyén hode két hep
ci hinh thirc truyén thdng va tryc tuyén, cich thirc ding ky tham dy Dai hdi tryc
tuyén va b phiu di¢n tivhinh thirc dién tr khic d¢ thong qua quy&t dinh cia Dyi
hii ddng cd dong thyc hign theo Quy ché ndi bd vé quin trj cdng ty va cic quy
dinh khéc ¢ lién quan (néu cd).

Didu 21. Didu kign dé Nghj quyét cia Dai hii ddng b dong dwrge thing qua

. Nghi quyét vé ndi dung sau ddy dugc thing qua néu duge sb cb ddng dgi dién tir
65% t0ng sb phicu bidu quyét tro 1én cia tht ci ob dong tham dy va bidu quyét tai
cudc hop tin thanh, trir tnsimg hop quy dinh tpi céc khoan 3, 4 vi 6 Didu 148 Lujt
Doanh nghiép:
a) Logi cd phin vi tdng sb cb phin cia timg logi;
b) Thay déi nginh, nghé va linh vyre kinh doanh;
€¢) Thay ddi co clu td chire quin 1y Cong ty;

d) Dy én diu tr hoje bin thi sin cd gid tr tir 35% tdng gis tri ti sdn trdr 1én duge
ghi trong bdo cdo tii chinh gin nhit cia Cdng ty;

d) T chire lgi, gidi thé Cong ty;

2. Céc ngh quuyét duge thing qua khi duge sb cd dong si hiru trén 50% tdng sb
phidu biéu quyét ciia tht ci b dong tham dyr va bidu quyét tai cude hop tan thanh,
trir trdmg hop quy dinh tpi cdc khodn | Didu ndy vi khodn 3, 4 vi 6 Didu 148
Lufit Doanh nghiép.

3. Céc Nghi quyét Dai hji ddng cd dong duge thing qua bing 100% tdng sb ¢ phin
cb quytn bicu quyét 14 hgp phip va ¢ hidu lye ngay ca khi trinh ty, thi tue tridu
tip hop vi thong qua nghj quyét 46 vi pham quy dinh cia Lu§t Doanh nghiép va
Didu 1§ cong ty.

Ditu 22, Thim quyén vi thé thire Iy ¥ kién b dong bing viin bin dé thing qua
Nghj quyét ciia Dgi hi dbng cb déng
Thim quyén vi thé thire Wy ¥ kién cd dong bing vin ban dé thdng qua Nghj quyét

ciia Dygi hi ddng cb ddng duge thye hién theo quy djnh sau diy:

1. Hi ddng quin trj c6 quydn liy ¥ kifn cb ddng bing vin bin && thdng qua nghi
quyét ciia Dai hi ddng cb ddng bit cir loc ndo néu xét thiy cin thiét vi loi ich cua
Cong ty, ké ca cac viin d& quy dinh tgi khodn 2 Didu 147 Ludt Doanh nghiép.

2. Hi dbng quan tri phi chudn bj phiéu Iy ¥ kidn, dy thio nghj quyét Dgi hoi ddng
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cb ddng, céc tii li¢u gidi trinh dy thio nghj quyét va giri dén tht ci cb dong cd
quyén bidu quyét chiim nhdt 10 ngay trude thoi han phai giri lgi phiéu ldy ¥ kién,
Yéu cliu va cich thire giri phidu My ¥ kién va tdi li¢u kém theo duge thye hién theo
quy dinh tgi khodn 3 Diéu 18 Diéu 1¢ ndy.

3. Phidu ldy v kién phii co céc ndi dung chi yéu sau diy:
a) Tén, dja chi try s& chinh, mi s doanh nghiép;
b) Muyc dich iy ¥ kién;

) Hg, tén, dja chi lién lge, quic tich, sb gidy 1 phap I¥ cia cd nhin dbi véi cd
dong 14 cd nhin; tén, ma b doanh nghigp hojc sd giAJ; tdr phip Iy cia td chire,
dja chi try s& chinh ddi véi ¢b dong 14 1d chire hodic ho, tén, dja chi lién lac,
qu&ciich.ségijz'mplﬁpljcﬂadnhlndﬁhﬁdai dién ciia cd dong 1i 16
chire; sb lugng cd phin ctia timg logi va sb phiéu bidu quyét cia b dong;

d) Vin dé cin 1y y kién dé thong qua quyét djnh;

d) Phuong dn bidu quyét bao gbm tdn thinh, khong tin thanh vi khong ¢6 ¥ kién
dbi viri timg vin ¢& Iy v kién;

¢) Thixi hon phai giri vé Cong ty phidu ldy ¥ kién di dugc tra 1di;
g) Ho, tén, ch ky cta Chi tich Héi ddng quin trj.

Truimg hop Hoi ddng qudn trj quyét dinh vige My ¥ kién cb ddng bing vin bin cb
thyre hi¢n theo hinh thirc bé phicu di¢n tir hojc hinh thirc dién 1 khic: ndi dung
Phiéu Idy ¥ kién cd ddng bing vian bin khing bao gdm diém g khoin niy; hinh
thire Phiéu 14y ¥ kién ¢b dong bing vin bin thyc hién theo quy dinh tai Quy ché
ndi bd vé quin trj cdng ty vil cic quy dinh khéc c6 lién quan (néu c6).

4. Cb dong co thé gui phidu My ¥ kién da trd 107 dén Cong ty bing hinh thirc giri thy,
fax hojc thur dién tir theo quy dinh sau diy:

a) Truimg hop gl thu, phidu My ¥ kidn d duge tra 16i phai 6 chir ky cia b
dong 14 cd nhin, cia ngudi dgi dién theo dy quyén hoje ngudi dai dién theo
phip ludt cia b ddng 14 1 chire, Phidu Idy ¥ kién giri vé Cong ty phii duge
d:p trong phong bl din kin v khdng ai duge quyén md trnede khi kiém
phicu;

b) Truimg hop gii fax hodc thu dign 1, phidu Iy ¥ kién gii vé Cong ty phai
duge gi® bi mit dén thi didm i.r!mpiuﬁ

¢) Bé phi¢u dign tir hojc hinh thirc dién tr khac: thye hign trong tnrimg hgp Hi
ddng quin trj 6 1 chire Iy ¥ kién b ddng bing vin bin theo hinh thirc bo
phidu di¢n tui hodc hinh thire di¢n tr khde. Trong truémg hop niy, viée giri
Phidu Liy ¥ kién thyc hign theo quy dinh tai Quy ché ndi b vé quin trj cong ty vi
cdc quy dinh khic 6 lién quan (néu co);

d) Céc phiéu liy v kién gii vé Cong ty sau thoi han da xdc dinh tai ndi dung
phiéu Iy ¥ kién hoje da bj mé trong tnromg hop giri thu va bj tidt 19 trong
truimg hgp gii fax, thu di¢n tir, bo phidu dign ti/cde hinh thire dién tir khic 1d
khong hop 18. Phidu Iy ¥ kién khing duge giri v duge coi 1a phiéu khing
tham gia bidu quyéd,

5. H{i ddng quin trj 1 chirc kiém phiéu vi 1ip bién bin kidm phidu dudi sy chimg
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kién, gidm st cia Ban kiém sodt hodc cia ¢b ddng khong ndm gilr chire vy quin
Iy Cdng ty. Bién bin kidm phidu phai c6 cde ndi dung chil yéu sau diy:

a) Tén, dja chi try s& chinh, m sb doanh nghi¢p;

b) Muye dich va céc vin 8¢ cin Uy ¥ kién dd thdng qua nghj quyét;

¢) Sbcd dong véi thguﬁphihhiéu:gl}ﬁd!thamghhiéuqujﬁ trong do phin

bi¢t sd phidu biéu quyét hgp 1¢ v sd phidu bidu quyét khong hgp 1¢ vi phuong
uu:n.-Et giri phiéu biéu quyét, kém theo phy lye danh sich ¢d dong tham gia biéu
quyet;

d) Ting sb phiéu tin thinh, khong tin thinh vi khong c6 ¥ kién ddi véi timg vin
d) Vin dé 43 duge thong qua vi ty 1§ bidu quyét thdng qua twong img;

¢) Hp, tén, chit ky ciia Chi tich Hji ddng quin trj, ngudi kiém phiéu vi ngudi

gidm sét kiém phidu.

Cée thanh vién Hi ddng quén tri, ngui kidm phiéu va nguii gidm sat kiém phiéu
phai lién déi chiu trich nhidgm vé tinh trung thyre, chinh xdc cia bién ban kiém
phiéu; lién ddi chiu trich nhi¢m vé cic thi¢t hpi phit sinh tir cic quyét dinh duge
thdng qua do kiém phiéu khong trung thye, khong chinh xdc.

6. Bién bin kiém phiéu va nghj quyét phii duge giri dén cic cb ddng théri han
15 ngdy, ké tir ngdy két thic kiém phidu. Vi¢c giri bién ban kiém phiéu vi nghj
quyét ¢6 thé thay thé bing vigc ding tii trén trang thdng tin di¢n tir ciia Cong ty
trong thr han 24 gid, ké tir thai diém két thie kidm phiéu,

7. Phiéu Wy y kién da duge trd 10i, bién ban kiém phidw, nghj quyét da duge thing
qua va tii lidu c6 lién quan giri kém theo phidu ldy ¥ kifn déu phii duge leu giir
tai try s&r chinh cia Cng ty.

8. Nghj quyét duge thong qua theo hinh thire Iy ¥ kién ¢b dong bing vin bin néu
duge s b ddng si hitu trén 50% tdng sb phidu bidu q;)'élﬁnih:ﬁtﬁd&ngcﬁ
quyén bidu quyét tin thanh va 6 gid tri nhu nghj quyét duge thong qua tai cude
hop Dai hii dong cb ddng.

Didu 23, Nghj quyét, Bién bin hop Dai hii ddng cb dong

1. Cude hop Pai hii dﬁng:&dﬁngphﬁidmgldbihhinﬁc{:ﬂﬂnilmhﬂcﬂi
vit luu gil dudi hinh thirc dién tir khic. Bién bin phai lip bing tiéng Vi1, co thé
I3p thém bing tiéng nudc ngodi va co cic ndi dung chil yéu sau diy:

a) Tén, dja chi try s& chinh, ma s6 doanh nghip;

b) Thi gian va dia didm hop Dai hoi ddng cb dong;

¢) Chuong trinh hop v ndi dung cudc hop;

d) Ho, tén chi tpa va thu ky;

d) Tom tit didn bién cudc hop v cdc ¥ kién phit biu tai cude hop Dyi hoi dong
cb dong vé timg vin d¢ trong chuong trinh hop;

¢) SO cd dong va tdng sb phidu biéu quyét cia cde b dﬁnﬁ dy hop, phy lyc danh
sich ding ky cd ddng, dai dién cb ddng dy hop vdi s6 o phin vi sd phidu blu
lrong Ung;
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g) Téng sb phidu bidu quyét dbi véi timg viin ¢ bidu quyéy, trong d6 ghi rd
phirong thirc biéu quyét, tdng sé phidu hop 1¢, khing hgp I, tin thinh, khon
tin thinh vi khéng c6 ¥ kién; ty 1§ twong (mg trén tdng so phiéu bi¢u quyet
ciia cb ddng dy hop;

h) Céc vin d& da duge thong qua va 1y 1¢ phidu bidu quyét thong qua twong (mg;

i) Ho, tén vi chir ky clda chi toa va thu ky. Trudmg hop chi a, thu ky tir chdi
ky bién ban hop thi bién bdn niy c6 hidu lye néu duge tit cd thianh vién khic
ciia Hi dbng quin tr tham dy hop k¥ vi ¢6 diy di ndi dung theo quy djnh 1
khodn ndy. Bién ban hop ghi rd viée chil toa, thu ky tir chéi ky bién bin hop.
2. Bién bin hop Dyi hdi ddng o dong phii duge 1p xong va thdng qua trude khi két

thiic cudc hop. Chi tpa vi thu ky cufc hop hode nguini khic k¥ tén trong bién bin
hop phai lién déi chju trach nhi¢m vé tinh trung thyre, chinh xdc cia ndi dung bién
bin.

3. Bién ban duge 1jp bing tiéng Viét va tidng nude ngodi déu co higu lye phip Iy
nhu nhau. Truimg hop c6 sy khic nhau vé ndi dung gitta bién ban bing tiéng Vit
vi bing tiéng nude ngodi thi ndi dung trong bién bin bing tifng Vidt duge dp
dyng.

4. Nghj quyét, Bién bin hop Dai hi ddng cd dong, phy lyc danh sich cb dong ding
ky dy hop kém chit ky ciia cb ddng, viin bin ity quyén tham dy hop, tit ca cic tai
li¢u dinh kém Bién bin (néu c6) va tai lidu cd lién quan kém theo thing béo moi
hop phai duge cdng bd thing tin theo quy dinh phép ludt vé cong bd thong tin trén
thj truomg chimg khodn va phai duge huu gilt tgi try s& chinh cia Cong ty,

Ditu 24. Yéu ciu hity bo Nghj quyét cia Dgi hi ddng cf ding

Trong thiri han 90 ngdy ké tir ngdy nhiin duge nghi quyét hodc bién bin hop Dai

:E.i ddng cb ddng hojic bién bin két qui kiém phifu Idy ¥ kién Dai hoi ddng cb dong.

ddng hojc nhém cb ddng quy dinh tai khodn 2 Didu 115 Lujt Doanh nghigp co
quyén yéu ciu Toa dn hutTn;lng tdi xem xét, hiy bd nghj quyét hode mit phin ndi
dung nghj quyét Dai hii ddng cd ddng trong céc truimg hop sau diy:

1. Trinh ty, thi tyc tri¢u tip hop Dai hii ddng b ddng hoje Ly v kién cb dong bing
vin ban va ra quyét dinh ciia Pai hdi dbng cb ddng vi pham nghiém trong quy
dinh ciia Ludt Doanh nghi¢p va Diéu 1 cong ty, trir truimg hop quy dinh tai khodn
3 Didu 21 Bidu 1& niy.

N{i dung nghj quyét vi pham phip lujt bodc Didu I¢ niy.
CHUONG VII
HOI DONG QUAN TR]
Di¢u 25, Ung cir, dé cir thinh vién Hji ddng quin trj

I. Truwimg hgp da xie dinh duge dng el vién Hii dbng quin tri, Cong ty phai cdng
b thing tin lién quan dén cdc img cir vién 18 thidu 10 ngay trude ngiy khai myc
hop Dai hﬂd&ng cb ddng trén trang thdng tin dién ur cia Cong ty dé ob dong co

tim hidu vé cic {mg cir vién ndy trude khi bo phidu, img cir vién Hi ddng
qudn trj phai ¢6 cam k& bing vin bin v¢ tinh trung thyre, chinh xdc cia céc thong
tin ¢4 nhin duge cong bd v phai cam két thye hién nhiém vy mdt cich trung thye,
cdn trong va vi lgi ich cao nhdt cia Céng ty néu dupe biu lam thinh vién Hoi
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ddng quin tri. Thing tin lién quan dén img cir vién Hji ddng quin trj duge cdng
bd bao ghm:

a) Ho tén, ngiy, thing, nim sinh;
b) Trinh d§ chuyén mdn;
¢) Qud trinh cong tic;

d) Cic chirc danh quin Iy khic (bao gbm cé chirc danh H)i ddng quin trj cia
cong ty khic);

d) Lgi ich ¢ lién quan tdi Cong ty v cde bén ¢b lién quan cia Cong ty;

€) Céc thong tin khic (néu cd) theo quy dinh tai Quy ché ndi bd vé quin tri cong
ty, quy ché biu cir;

g) Cong ty phii o trich nhi¢m cdng bd thing tin vé cic cdng ty md img cir vién
dang nim gilt chire vy thinh vién Hji ddng quén trj, cic chirc danh quin I¥
kh:u: v cic Igi ich c6 lién quan t6i cdng ty clia img cir vién Hi dbng quan trj
(néu cb).

2. Cb dﬂr:!ihuur.: nhom cd dong s& hiru tir 5% tdng sb cb phin phd thong tro 1én ¢
quyén dé cir (mg cir vién Hi ddng quén trj theo quy dinh sau diy:

Cd dong hojic nhém cb ddng nim gil tir 5% dén dudi 10% tdng sb cb phin phéd
thong duge d& cir mit (01) émg cir vién; tir 10% dén dudi 30% duge dé cir 1di da
hai (02) img cir vién; tir 30% dén dudi 40% duge dé cir tdi da ba (03) img cir vién;
tir 40% dén dudi 50% duge d& cir 1di da bdn (04) (mg cir vién; tir $0% dén dudi
60% duge dé cir 1di da nim (05) img cir vién; tir 60% dén dudi 70% duge dé cir tdi
da siu (06) img cir vién; tir 70% dén 80% duge dé cir 1di da biy (07) img cit vién;
vi tir B0% trr lén dupe dé cir 1bi da tim (08) img cir vién.

3. Truimg hop sb lugng iminn': vién H{i ddng quin trj thong qua 8¢ cir va img cir
vin khong dii sb lugng cdn thiét, Hi ddng quan trj duong nhi¢m gidi thidu thém
img cir vién hodic 16 chire d€ cir theo quy djnh tgi Didu I¢ cdng ty, Quy ché ndi bd
vé qudn trj cong ty v Quy ché hogt ding cia HOi ddng quin tri. Vige Hoi ddng
quén trj duong nhi¢m gidi lhij:: thém cr;ulg cir vién phai duge cong bd rd ring trude
khi Drai hii ding cd ddng bidu quyét biu thinh vién Hoi ddng quéan trj theo quy
dinh cia phip lujt.

4. Thinh vién Hoi ddng qudn tri phdi dip img cic tiéu chudn va didu kign theo quy
dinh i khodn 1, khodn 2 Diéu 155 Lujt doanh nghiép, Quy ché ndi b vé quin trj
cdng ty, Quy ché hogt ddng cla Hoi dbng quan trj va quy djnh sau diy:

a) Cd trinh dd dai hoc;

b} C sire khie, cb phim chit dpo dire tbt, trung thyre, liem khidt, cd hidu bidt luit
phap.
Diéu 26. Thinh phin v nhifm k§ ciia thinh vién Hi ddng quin trj

1. S lwgng thinh vién HJi ddng quan tr 1i da 14 07 nguii.

2. Nhi¢m ky cta thanh vién Hoi ddng quin tri khong qud 05 nam vit ¢o thé duge biu
lpi v&i 80 nhi¢m k¥ khong hpn ché. Mot cd nhin chi duge biu lam thinh vién doc
lip Hoi ddng quin trj cta Cong ty khong qud 02 nhi¢m k¥ lién tye. Truimg hop tit
cd thinh vién H)i ddng quin trj ciing két thisc nhiém k¥ thi cic thanh vién do tiép
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tye 14 thanh vién HOi ddng quan trj cho dén khi c6 thinh vién méi duge biu thay
thé vi tidp quin cong vide,

3. Co clu thinh vién Hji dbng quéin trj nhu sau:

Co cdu Hoi ddng quin trj cla Cong ty phii dim bao i thidu 173 tng sb thinh

vién Hi dbng quin trj 13 thinh vién khong didu hinh. Cdng ty han ché 1i da

thinh vién Hji ddng quin trj kiém nhi¢m chirc danh diéu hianh cla Cong ty dé

dim bdo tinh ddc 13p cia HYi ddng quén tr.

Tong sb thanh vién ddc Wp HYi dbng quin trj phii dim bio quy dinh sau:

a) €6 1di thiéu 01 thanh vién ddc 1ip trong trrimg hop Cdng ty ¢6 sb thanh vién
Hi ddng quan trj tir 03 dén 03 thnh vién:

b) Cé i thidu 02 thinh vién dic lip trong truimg hgp Cong ty ¢b sb thanh vién
Hdi ddng quin tri tir 06 dén 07 thinh vién.

4. Thinh vién ltaidhgmmmmﬁzlégcmtudcthim Hoi ddng quan trj
trong truomg hop b Dai hoi ddng cd dong midn nhi¢m, bai nhi¢m, thay thé theo
quy dinh sau diy:

a) Dyi hi ddng cb ddng miln nhigm thinh vién Hoi ddng quin trj trong trrimg
hop sau diy:

- Thinh vién d6 khdng cb di tidu chuin va diéu kién lim thinh vién Hpi
dong quin trj theo quy dinh ciia Lujt Doanh nghiép va Didu I¢ ndy;

- Thanh vién d6 giri don bing viin bin xin tir chire dén try s& chinh cia Cong
ty vi duge chiip thufn;

- Thinh vién d6 bj rbi logn tim thin vi thinh vién khic cia Hi dbng quin
trj cb nhimg bing chimg chuyén mdn chimg 16 ngudi 36 khing con ning
lye hinh vi;

- Cb dong thay ddi ngubi dgi dign dang gir chirc vy thinh vién Hi ddng
quan trj;

- Cic trudmg hgp khic theo quy dinh ciia phip lujt, Didu I¢ ndy, Quy ché ndi
b vé quan trj edng ty va Quy ché hogt ddng cia HOi ddng quin tri.

b) Dai hji dong cb ddng bli nhi¢m thinh vién Hoi dbng quin trj trong truimg
hop sau diy:

- Khong tham gia cic hogt ddng cia H)i ddng quin trj trong 06 thing lién
tyc, trir truimg hygp bit khi khing;

= Thanh vién dé bj bii nhi¢m theo quyét dinh ciia Dai hi ddng cb dong;

- Cung cdp thong tin ¢d nhin sai khi giri cho Cong ty véi tr cich i dmg vién
H{i dong quén tri;

- Cic trutmg hgp khic theo quy dinh cia phip luit, Quy ché ndi bd vé quin
trj cdng ty va Quy ché hogt ddng ciia HYi ddng qudn tri.

5. Viée bd nhi¢m, mién nhi¢m, thay thé, nhin don tir chire cita thinh vién Héi déng
quén trj phai duge cong bd thing tin theo quy dinh phép ludt vé cdng bd thong tin
trén thj trudmg chimg khodn,

6. Thanh vién Hﬂl dbng quin trj khong nhit thié phi 14 ¢b dong cia Cong ty trir

trudmg hop Didu I¢ ndy ¢6 quy dinh khic.
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Diéu 27. Quyén han vi nghla vy caa Hji dbng quin trj

I. H{i ddng quén trj 13 co quan quin Iy Cdng ty, ¢b todn quyén nhin danh Clng ty
d¢ quyét dinh, thye hi¢n quyén vi nghia vy ciia cdng ty, trir cic qu}'rfn vii nghia vy
thuie thim quyén cta Dai hdi ddng cb dong.

2. m&n va nghia vy clia Hoi dong quin trj do lujt phip, Diéu 1¢ cong ty va Dai hoi
g cd ddng quy dinh. Cy thé, Hdi dbng quin trj ¢6 nhimg quyén han va nghia vy
AU,

a) Quyét dinh chién luge, ké hogch phit trién trung han v ké hogch kinh doanh
hing nim cia Cong ty;

b) Kién nghij logi cd phin va tdng sd cd phin duge quyén chio bin cida timg logi;

¢) Quyét dinh bdn cb phin chua bin trong pham vi sd b phin duge quyén chio
bén ciia timg logi: quyét dinh huy ddng thém vbn theo hinh thirc khic:

d) Quyét dinh gis ban ¢ phin va trdi phiéu cia Cong ty;

d) Quyét dinh mua lgi ¢b phin theo quy dinh tai Diéu 36 Lujt Chimg khodn va
Bicu 1§ ndy;

) Quyét dinh phuong én diu tr va dy dn ddu tr trong thim quyén vi gioi han
theo quy dinh cia phip lujt;

g) Quyét dinh gidi phip phit trién thj truimg, tiép thj vi cdng nghé;

h) Thdng qua hgp ddng mua, bin, vay, cho vay v hgp ddng, giso djch khic ¢
gid tri tir 35% tdng gid tri tdi sin trd lén duge ghi trong bio cdo tai chinh gin
nhit ctia Cong ty, trir hgp ddng, giao dich thude thim quyén quyvét dinh cia
Dai hoi ddng cb ddng theo quy dinh tgi didm d khodn 2 Diéu 138, khoin | va
khodn 3 Biéu 167 Lujt Doanh nghiép;

i) Biu, mifn nhi¢m, bii nhiém Chd tich HYi ddng quin tri; bd nhiém, midn
nhi¢m, ky két hgp ddag, chim dint hop ddng ddi vdi Gidm déc vi nhitng nguriri
di¢u hinh khic; quyét dinh tién luong, thi lao, thudmg va lgi ich khic cia
nhitng ngudi ndy; ol ngudi dai di¢n theo dy quyén tham gia H)i ddng thanh
vién hodc Dai hji dong cb ddng & cong ty khde, quyét dinh mic thi lao vi
quyen lgi khic cla nhimg ngudi d6;

k) Gidm sdt, chi dpo Gidm dbe va ngudi quin 1§ khic trong diéu hinh cong vige
kinh doanh hing ngiy cia Cdng ty;

1) Quyét dinh co chu td chire, quy ché quin Iy ndi bd cia Cdng ty, quyét dinh
thinh lip cdng ty con, chi nhinh, vin phing dai dién vi viéc gop vdn, mua cd
phin cia doanh nghiép khic hojc bin cb phin, phin vén gop 1i cic doanh
nghi¢p ndy;

m) Duyét chuong trinh, ndi dung tai li¢u phye vy lﬂ: Dai hji dong cd dong, tri¢u
tip hop Pai hii ddng ¢d dong hode Iy ¥ kién dé Dai hoi ddng cd dong thong
qua nghj quyét;

n) Trinh bdo cdo tAi chinh hing nidm da duge kidm todn 1én Dgi hi ddng cd
dong;

o) Kién nghj mire cd tire duge tri; quydt dinh thid han v thi e trd ob tire hoje
xir Iy 15 phit sinh trong qua trinh kinh doanh;
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p) Kién nghi viéc td chire lgi, gidi thé Cdng ty; yéu chu pha sin Cong ty;

q) Quyét dinh ban hinh Quy ché hogt djng Hdi ddng quin trj, Quy ché ndi b vé
quin trj cOng ty sau khi duge Pai hii dgnn cd ddng thdng qua; quyét dinh ban
hanh Quy ché vé cdng b thdng tin cia cing ty;

s) Quyén vi nghia vy khic theo quy dinh cta Lujt Doanh nghiép, Ludt Chimg
khodn, quy dinh khic cia phip lujt, Dicdu 1@ cing ty, Quy ché ndi bd v quin
trj cdng ty v Quy ché hogt dgng Hji ddng quin trj.

3. Hoi ddng quin tri phii béo cio Dai hdi dbng cb dong két qua hogt djng cia HI
ddng quén trj theo quy djnh tai nizl 280 Nghj dinh s 155/2020/ND- CP ngiy 31
théng 12 niim 2020 ctia Chinh phi quy dinh chi tiét thi hinh m{t sb diéu cia Lujt
Chimg khodn.

Diéu 28. Thii lao, thuémg v lgi ich khic cia thinh vién Hi déng quin trj

1. Cdng ty cd quyen tri thd lao, thudmg cho thinh vién Hji ddng quin trj theo két
qua vi hif¢u qud kinh doanh.

2. Thanh vién Hoi dbng quin trj duge hudmg thi lao cong vide v thudmg. Thix lao
cdng vide duge tinh theo sb ngdy cing .:fn thiét hodn thinh nhi¢m vy cia thinh
vién H)i ddng quin trj vi mic th lao mdi ngly. Hi ddng quin trj dyr tinh mire
thii lao cho timg thinh vién theo nguyén thc rﬂaﬁvm- Téng mirc thi lao va thudng
n:'.t:nlléaid&ngqu.tnuidnm.ihbi cb dong quyét dinh tpi cudc hop thuimg
nicn.

3. Thi lao cla timg thinh vién H}i dbng quin trj duge tinh vio chi phi kinh doanh
ctia Cong ty theo quy dinh cia phdp ludt vé thué thu nhip doanh nghiép, duge thé
hign thinh myc riéng trong bdo cdo tdi chinh hing nim cia Cdng ty va phai bio
cdo Dyi hji dong cb dong tai cudc hop thuimg nidn.

4. Thinh vién Hji dong quin trj ndm gilt chirc vy diéu hinh hoje thinh vién Hji
ddng quan trj 1am vide tgi cée tiéu ban cia HYi d!ngqxﬂnlrihoé:lhuc hi¢n nhing
cOong vi¢e khic ngodi pham vi nhi¢m vy thing thudmg cia mit thinh vién H{i
ddng quén trj, ¢6 thé duge trd thém thi lao dudi dang mot khodn tién cong tron gdi
theo timg ldn, luong, hoa hing, phin trim lgi nhudn hojic dudi hinh thire khic theo
quyét dinh ciia Hji ddng quén tr.

5. Thinh vién Hii dbng quin trj cb quyeén dupc thanh tokn tht ci céc chi phi di li,
in, & v céc khodn chi phi hop Iy khic ma ho d3 phii chi trd khi thye hién trich
nhi¢m thinh vién H)i ddng quin tri cGa minh, bao gdm ca cdc chi phi phit sinh
trong vide 16i tham dy cde cude hop Dai hii dbng b ddng, HOI ddng quin trj hojie
cée tidu ban cia Hoi dbng quin tri.

6. Thinh vién Hji ddng quin trj 6 thé duge Cong ty mua bio hiém trich nhi¢m sau
khi ©6 sy chip thudn cia Dyi hji ddng cb ddng. Bio hiém niy khdng bao gom bio
hiém cho nhiing trich nhi¢m cia thinh vién Hi ddng quin trj lién quan dén vige
vi pham phip ludt va Didu I¢ cong ty.

Diéu 29, Chi tjich Hji ddng quin tri

1. Chil tich Hi dbng quin trj do Hji dbng quin trj biu, mién nhi¢m, bii nhi¢m trong
sb cic thinh vién Hoi ddng quin tr.

2. Cha tich Hji ddng quin trj khing dupe kiém Gidm dbc.
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3. Chi tich Hji ddng quin trj cb quyeén vi nghla vy sau diy:
a) Lip chuong trinh, ké hoach hogt djng cta Hoi dong quin tri;
b) Chudn bj chuong trinh, ndi dung, tdi li¢u phyc vy cude hop; tri¢u tip, chi tri
v lim chi toa cude hop HYi dong qudn trj;
c) T chirc viée thong qua nghi quyét, quyét dinh cia Hoi ddng quin tri;
d) Gidm st qua trinh td chire thye hifn cde nghj quyét, quyét dinh clia Hji dong
quan trj;
d) Chi toa cude hop Dai hdi ddng cb dong;

¢) Quyén vi nghia vy khéc theo quy dinh cia Lujt Doanh nghi¢p va Didu I§
chng ty.

4. Truimg hgp Chi tich H)i ddng quin trj c¢6 dom tir chirc hodc bj mién nhi¢m, bai
nhidm, Hji ddng quin trj phii biu nguwdi thay thé trong théi han 10 ngiy ké tir
ngdy nhin dom tir chire hodc bj mién nhi¢m, bli nhi¢m.

5. Truimg hgp Chd tich Hi ddng quin trj ving mjt hojc khdng thé thye hién duge
nhi¢m vy cta minh thi phii Gy quyén bing vin ban cho mdt thanh vién khic thye
hi¢n quyén v nghia vy cla Chi tich Hi ddng quin trj. Trudmg hgp khing cd
nguiri duge dy quyén hode Chi tich Hji ddng quin trj chét, mét tich, bj tam giam,
m;dﬂpmmmﬂmttm@pmgﬁpaupmlghanhdﬂnhmmm
cai nghién bit budc, co s& gido dyc bt buj, trin khdi noi cur tri, bj han ché hoje
mit ning lyc hanh vi ddn sy, c6 kho khin trong nhin thire, lam chi hanh vi, bj
Toa n cdm dim nhi¢m chirc vy, cim hinh nghé hojc 1am cong viée nhit djnh thi
cic thinh vién con lgi biu mdt ngudi trong sb cic thanh vién gitr chirc Cha tich
Hoi ddng quan trj theo nguyén tic da sb thinh vién con Igi tin thinh cho dén khi
6 quydt dinh mdi ciia Hi ddng quin tri.

Diéu 30. Cujc hgp cia Hji dbng quan tr
1. Chi tich Hji dong quan trj duge biu trong cude hop diu tién cia Hi dong quin
trj trong thiri han 07 ngdy lim viée ké tir ngdy két thic bu o HOi dbng qudn tri
do, Cude hop ndy do thinh vién e sb phitu biu cao nhit hoje ty 18 phidu biu cao
nhdt tri¢u tip va chi tri. Tridmg hop c6 nhidu hon mdt thanh vién co sb phidu blu
hodc ty 1¢ phiéu bdu cao nhit vi ngang nhau thi céc thinh vién biu theo nguyén
tic da s ¢ chon 01 ngudi trong sb ho tridu thp hop Hai ddng quin tri.

Hi ddng quan trj phai hop it nhdt mdi quy 01 ln va c6 thé hop bt thuimg.

3. Chi tich Hji dong quén trj phii tridu tip hop Hi dbng qudn trj trong trudmg hop
sau diy:

a) Cé d¢ nghj cia Ban kiém sodt hojc thinh vién ddc Lip Hoi ddng quin tri;

b) Cb d& nghj ciia Gidm dbc hodc it nhit 05 ngudri quin 1y khic;

¢) Cd d& nghj cia it nhit 02 thanh vién HYi ddng quin tri;

d) Trnrimg hop khic do Quy ché ndi b vé quén trj cong ty, Quy ché hoat djng
Hi ddng quén trj quy dinh.

4. D& nghj quy dinh ‘3. khodn 3 Diéu ndy phai duge 13p thinh vin bin, trong d6 néy
rd mye dich, vin d¢ cin thio lujn va quyét dinh thuic thim quyén ciia Hoi ddng
quén trj.

a
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S,

10.

12,

Chil tich Hoi dbng quan trj phai tri¢u tip hop HOi ddng quén trj trong thiri han 07

ngdy lim vic ké tir ngdy nhin dugc d& nghj quy dinh tai khoin 3 Didu nay.

Truimg hgp khong tri¢u tip hop Hii ddng quin trj theo dé nghi thi Chi tich Hoi

dbng quin trj phai chju trich nhi¢m vé nhimg thi¢t hai xiy ra ddi voi Cong ty:

ngudi dé nghj cd quyén thay thé Cha tich Hi ddng quin trj tri¢u tip hop Hii dong

qudn trj.

Chi tich Hoi dbng quéan tri hode ngudi trigu tip hop Hoi ddng qudn trj phai giri

théng bdo méri hop chim nhit 14 03 ngdy ldm vige trude ngay hop. Thong bio mai

hop phii xac dinh cy thé thii gian va dja didm hop, chuong trinh, cdc vin dé thio

lufn va quyét dinh. Thong bio méi hop phii kém theo thi ligu sir dyung tai cude

hop vi phiéu biéu quyét cia thinh vién.

Thong bao mii hop Hi ddng quin trj co thé gir bing gidy mdbi, dién thogi, fax,

phuong tign dién 1 hojc phuong thirc khic nhung phii bio dim dén duge dja chi

lién lac cla timg thinh vién H)i dbng quin trj duge dang ky tgi Cong ty.

Chi tjch Hji ddng quéin trj hofic ngudi tridu tip gl thdng bio mdi hop va chc tai

liéu kém theo dén cde thinh vién Ban Kiém solt nhu déi vai cde thinh vién Hoi

quan tri.

Thinh vién Ban Kiém solt ¢ quyén dy céc cudc hop Hoi dong quin tri; cb quyén

thao lujin nhung khdng duge biéu quyét.

Cude hop Hi ddng quén trj dwge tién hinh khi o tir 3/4 tong 0 thinh vién trd Ién

dir hop. Truimg hgp cude hop duge tridu tip theo quy dinh tai khodn ndy khing du
thinh vién dy hop theo quy dinh thi duge tridu tip Lin thir hai trong thiri han 07

ngly ké tir ngdy dy dinh hop ldn thir nhit. Trwdmg hop ndy, cule hop duge tién

hinh néu c6 hon mdt nira sb thinh vién Hoi ddng quin tri dy hop.

Thinh vién Hii dbng quin trj duge coi 14 tham dy vi bidu quyét tpi cude hop trong

truimg hop sau diy:

a) Tham dy v bi¢u qu}ﬁ l:v':ﬁépt:pi cudc hop;

b) Uy quyén cho ngubi khic dén dy hop v biéu quyét theo quy dinh tai khoin

11 Diéu ndy;
¢) Tham dy vi bidu quyét thong qua hdi nghj trye tuyén, bo phidu dién tir hoje
hinh thire di¢n tir khic;

d) Giri phiéu bidu quyét dén cudec hop thing qua thy, fax, thu dign 1

d) G phifu bifu quyét bing phuong tién khic theo quy dinh t3i Quy ché ndi bd
vé quén trj cdng ty, Quy ché hogt ddng ciia HYi ddng quén trj.

Truimg hop gii phidu bidu quyét dén cudc hpp thing qua thu, phicu bidu quyét

phii dyng trong phong bi din kin va phii duge chuyén dén Cha tich Hoi dong

quin trj chim nhdt 14 01 gid trwde khi khai mae. Phifu bidu quyét chi duge mo

trirre sy chimg kién cin tht cd nhimg ngudi dy hop.

Thinh vién phai tham dy dly di cic cude hgp HOi ddng quén tri. Thinh vién duge

iy quyén cho d::iuhi khic dy hop vi bidu quyét néu duge da sb thanh vign Hi
£ quan trj chap thujn.

Nghi quyét, quyét dinh cla Hi dong quin trj duge théng qua néu duge da s

thinh vién dy hop tin thinh; trutmg hgp sb phifu ngang nhau thi quyét djnh cudi

cung thudc vé phia c6 ¥ kién cia Chi tich Hi ddng quan tri.
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Pidu 31. Cée tiéu ban thude HYi ddng quin tri

1. Hji dbng quin tri ¢ thé thinh 1jp tiéu ban trye thufc dé phy trich vé chinh sich
phit trién, nhin sy, luong thudmg, kiém todn ndi b, quan Iy nii ro. S lugng thinh
vién ciia tidu ban do Hi ddng quin trj quyét dinh phii hgp tinh hinh Céng ty, ¢
thé bao gbm thinh vién cia H)i dbng quin trj vi thinh vién bén ngodi. Tiy vio
thye té nhiin sy ciia cong ty, cde thinh vién dde lip HOi ddng quan trithdnh vién
Hoi ddng quan trj khdng didu hanh nén chidm da sd trong tidu ban va mdt trong sb
cic thinh vién ndy dupc bd nhidm lim Trudng tiéu ban theo quyét dinh cua Hi
ddng quin tri. Hoat d)ng cia tiéu ban phii tudn thi theo quy dinh cia Hji ddng
quin trj. Nghi quyét ciia tidu ban chi ¢6 hi¢u Iye khi c6 da sd thinh vién tham dy
vii bicu quyét thong qua tgi cude hop cla ticu ban.

2. Vige thye thi quyét dinh cia Hoi ddng quin tri, hode cia tidu ban trye thube Hi
dong quin tri phii phi hgp véi cde quy dinh phip lut hién hinh v quy dinh i
Didu 1§ cong ty, Quy ché ndi b vé quan trj cong ty.

Di¢u 32. Ngwiri phy trich quin trj chog ty v Thir ky cdag ty

1. Hji ddng quin trj cla Cong ty phai bd nhi¢m it nhit 01 ngudi phy trich quin tri
cong ty d¢ hd trg cdng tac qudn tri cong ty tai doanh nghigp. Nguti phy trdch quin
trj cong ty o thé kiém nhiém ldm Thu ky cdng ty theo quy dinh tgi khodn § Didu
156 Lujt Doanh nghiép.

2. Ngubi phy trich quin trj cdng ty khdng duge ddng thiri Llim viée cho tb chire kidm
todn duge chip thudin dang thyre hign kidm todn cdc bio cho thi chinh cia Cong ty.

3. Nguin phy trdch quan trj cdng ty c6 quyén vil nghia vy sau;

a) Tu vin Hoi ddng quin trj trong viée 1b chirc hop Dai hdi ddng cb dong theo
quy dinh vi cic cdng viée lidn quan gitra Clng ty vi ob ddng;

b) Chuln bj cic cufc hop Hii ddng quan tri, Ban kiém sodt va Dai hdi ddng cd
ddng theo yéu cdu cia Hi dong quin trj hojc Ban kidm sodt;

¢) Tu viin vé thi tye cla cde cude hop;
d) Tham dy cic cudc hop;

d) Tu vin thi e lip céc nghj quyét ciia HYi ddng quin trj phi hgp véi quy dinh
cia phip lude;

e) Cung cip céc thong tin tdi chinh, bin sao bién ban hop HOi ddng quin trj vi
chc thing tin khic cho thinh vién Hi dbng quén trj va thanh vién Ban kiém
SOdt;

g) Gidm sit v bdo cdo Hoi ddng quin trj vé hogt ddng cdng bd thong tin cia
Cong ty;

h) La diu mbi lién lac vi cde bén cd quyén lgi lién quan;

i} Bio mjt thong tin theo che quy dinh cia phip ludt v Didu 1§ cdng ty;

k) Céc quyén va nghia vy khie theo quy dinh cia phip ludt, Didu 1¢ nay, Quy ché
nii b veé quin trj cdng ty vi Quy ché hogt ddng HYi ddng quin tri.

4. Khi xét thiy cin thidt, H)i ddng quin tri bd nhi¢m mit (01) hode nhiéu nguii lim
Thu ky Cdng ty vdi nhidm k¥ va nhimg diéu khodn theo quyét djnh cia Hdi ddng
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quin tri. Hoi dbng quin tri ¢6 thé bli nhi¢m Thu ky Cong ty khi cin nhung khong

trdi vi céc quy dinh phip lut hi¢n hinh v& lao ddng. HOi dbng quan tr ciing co

thé bd nhi¢m mt hay nhidu Trg If Thu ky Cdng ty tuy timg thai diém. Vai trd vi

nhi¢m vy cla Thu ky Cong ty bao gom:

a) Hb trg th chire tridu Wp hop Dai hii dong cd dong, HOi ddng quin tri; ghi chép
céc bidn ban hop;

b) HOJ trp thinh vién H)i ddng quin trj trong viée thue hién quytn v nghia vy
dugce giao;

¢) HO trg H{i ddng quin trj trong dp dyng va thyre hién nguyén tic quin trj cdng
1y,

d) HJ trg cong ty trong xdy dyng quan hé b ddng va bao v¢ quyén, lgi ich hgp
phdp cia cb ddng; viée tuin thi nghia vy cung cip thdng tin, cing khai hoa
thing tin va thad tyc hinh chinh;

d) Bio mjt thong tin theo céc quy dinh cida phap lujt vi Didu I} cong ty;

¢) Quyén vii nghia vy khic theo quy dinh tgi Diéu 1& cdng ty, Quy ché ndi bd vé
quan trj cong ty vi Quy ché hogt ddng HOi dbng quan tri,
CHUONG VIl
GIAM DOC VA NGUOT DIEU HANH KHAC

Digu 33, Tb chire b§ may quin I
H¢é théng quan Iy cua Cong ty phii dim bio b) mdy quin 1y chiu trich nhi¢m

trude Hi dong quin trj vi chju sir gidm sat, chi dpo cda Hii ddng quin tr trong cdn

vigc kinh doanh hing ngdy ciia Cdng ty. Cdng ty ¢6 Gidm ddc, cic Pho Gidm ddc, K

todn vi cc chirc danh quin Iy khic do H{i ddng quin tri bd nhiém. Vige bd

nhiép'.l. micn nhi¢m, bli nhi¢m cic chirc danh néu trén phai duge thing qua bing nghj
quyét, quyét dinh cia Hi dong qudn trj.

Didu 34, Ngudri diéu hanh Cong ty

I. Ngudi didu hinh Céng ty bao gbm Gidm dbe, Pho gidm dbe, K& todn truong vi
ngudri didu hinh khéc theo quy dinh ciia Diéu 1& cdng ty.

2. Theo d¢ nghj cia Gidm dbc vi duge sy chip thujn ciia Hji ddng quén tri, Cong ty
duge tuyén dyng ngudi didu hinh khic vii sb lugng va tidu ¢ phil hop v co
ciu vt quy ché quan Iy cia Cong ty do H)i ddng quin tri quy dinh. Nguii didu
hinh doanh nghiép phdi ¢6 trich nhidm & hl trp Cong ty dat duge cie myce tiéu
dé ra trong hogt ddng vi 14 chirc.

3. Gidm dbc dugce trd lvong va thudmg. Tién lvong va thudmg cla Gidm dde do Hoi
ddng quén trj quyét dinh,

4. Tién luong cia ngudi didu hinh duge tinh vio chi phi kinh doanh ciia Cong ty
theo quy dinh cia phdp lujt vé thué thu nhip doanh nghiép, duge thé hién thinh
mye riéng trong bdo cdo tdi chinh hing nim cua Cdng ty va phii bdo cdo Dai hii
ding eb ddng tal cude hop thudmg nién.

Didu 35, Bd nhi¢m, mifn nhigm, nhifm vy vi quyén han cia Gidm dbe

1. Hi ddng quin trj bd nhi¢m 01 thinh vién Hi ddng quén tri hodc thué ngudi khic
lim Gidm dde.
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.

Gidm ddc 13 ngudi di¢u hinh cdng viée kinh doanh hing ngdy cia Cong ty; chiu

s\ gidm sit cia HOi ddng qudn tri; chiu trich nhi¢m trude Hoi ddng quin tr va

trurdre phip lujt vé vige thye hign quyén, nghia vy duge giao.

Nhi¢m k¥ cia numdbcthmhlmuinnmﬂcéuﬁduwb&nhiem lgi viri s

nhiém ki khing han ché. Vige bd nhiém cb thé hét hidu lye clin cir vio cic quy

dinh tai hgp ddng lao ddag. Gidm ddc phii dip (mg cic tidu chudn, didu ki¢n theo

quy dinh ctia phap lujt vi Quy ché ndi bd vé quin trj cong ty.

Gidm dbe cd cde quyén vi nghla vy sau;

a) Quyét dinh chc vin d¢ lign quan dén cdng viée kinh doanh hing ngiy cia
Céng ty mi khing thudc thim quyén ciia Hji dong quén tri;

b) Ta chirc thye hién cic nghj quyét, quyét dinh cia H)i ddng quin trj;

¢) Tb chire thyc hién ké hogeh kinh doanh v phuong dn du tu ciaa Cong ty;

d) Kién nghj phuong dn co cu td chirc, quy ché quin Iy ndi bd cia Cong ty;

d) Bd nhi¢m, min nhi¢m, bdi nhi¢m cic chirc danh quin Iy trong Coag ty, trir
cic chire danh thude thim quyén ciia Hdi dbng quin trj;

¢) Quyét dinh tién luong va lgi ich khic ddi vi nguii lao ddng trong Cong ty, ké
cd nguiri quin 1y thude thim quyén bd nhigm cia Gidm die;

g) Tuyén dyng lao ddng;

h) Kién nghj phuong én trd od tirc holc xir I¥ 15 trong kinh doanh;

i) Quyén vi nghia vy khic theo quy djnh cila phip lujt, Diéu ¢ ndy, cdc quy ché
cia Cdng ty va nghj quyét, quyét dinh cda Hi ddng quén tri, Dai hoi dbng cb
dong.

Hoi ddng quin trj 6 thé midn nhiém Gidm dbc khi da sb thinh vién Hoi ddng
m?nhimqu:'hbiéuqu}ﬁduhoptin:hhﬂnib&nhihnﬁiimd&nﬁiﬂu}'
thé.

CHUONG IX
BAN KIEM SOAT

Diéu 36. Ung cir, 3¢ cir thianh vién Ban kiém sodt (Kiém sodt vién)

Viée img cir, dé cir thinh vién Ban kidm sodt duge thyre hign tuong ty quy dinh t3i
khodn 1 Bitu 25 Diéu 1 ndy vi quy djnh sau diy:

Céc cb ddng cd quyén gdp sb phidu bidu quyét cla timg nguii lai véi nhau dé dé
eir che (mg cir vién Ban kiém sodt. Cb holic nhém cb ddng ndm gidr wr 3%
dén dudi 10% tdng sb cd phin co quydn bidu quyét duge dé cir mdt (01) (mg cir
vién; tir 10% dén dudi 30% duge dé cir 16i da hai (02) (mg cir vién; tir 30% dén
dudi 40% duge dé cir 18i da ba (03) img cir vién; tir 40% dén dudi 50% duge dé cir
1bi da bdn (04) img cir vién; tir $0% duge dé cir ti da nim (05) img cir vién.

Truimg hop sb hn;mﬁjnck img vién Ban kiém sodt thing qua dé& cir vi (mg cir
khong di s lugng cin thié, Ban kiém sodt duong nhi¢m c6 thé dé cir thém (mg
vién hojc 1d chirc dé cir theo quy dinh t9i Quy ché ndi bd vé quan trj cdng ty va
Quy ché hogt ddng ciia Ban kidm sodt. Vige Ban kiém sodt duong nhié¢m gioi thiéu
thém img vién phii duge cdng bd rd ring trude khi Dai hoi dﬁug cb dong bidu
quy¢t biu thinh vién Ban kiém sodt theo quy dinh cia phip lujt.
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Diéu 37. Thanh phin Ban Kiém sodt

1. S6 hugmg thinh vién Ban kiém soit cia Clng ty 1i 03 dén 05 ngudi. Nhiém ky cia
I]ﬁ.nhviénB:nki!-.mmﬂkhhgquiﬂﬁnﬁmﬁ:ﬁudduwli:lahﬁi;ﬁnhiém
k¥ khing han ché,

2. Thanh vién Ban kiém sodt phii dép img céc tiéu chudn va didu ki¢n theo quy djnh
tai Didu 169 Lujt Doanh nghiép va quy dinh sau:
a) Khdng lim vige trong bd phin ké todn, tdi chinh cta Cong ty;

b) Khdng li thinh vién hay nhin vién cla cdng ty kiém todn dic Lip thye hign
kiém todn cic bdo cdo tii chinh ciia Cdng ty trong 03 nim lidn trude dé.

¢) Cb trinh dd Dai hoc;

d) Cé kinh nghi¢m va am hidu k§ thudt, nghiép vy kinh doanh ctia Cong ty;

d) Cé sirc khoe, c6 phim chit dgo dirc tde, trung thyre liém khide, c6 hidu bidt ludt
phép;

¢) Titu chuin khic theo quy dinh tai Quy ché ndi bd vé quin trj cong ty vi Quy
ché hogt ddng ciia Ban kiém sodt (néu ¢d).

3. Thanh vién Ban Kiém sodt bj mién nhi¢m trong cic truémg hop sau:
a) Khdng con dis tiéu chuln v diéu kién 1am thanh vién Ban kiém sodt theo quy
dinh tgi khodn 2 Difu ndy;
b) Cé don tir chire giri dén try s& chinh cla Cong ty vi duge chip thujn;

€) Thinh vién dd bj rdi logn tm thin vi cdc thinh vién khic cia Ban kiém sodt
¢b nhimg bing chimg chuyén mdn chimg td ngudi do khdng con ning luc
hinh vi din sy;
d) Cd ddng thay ddi ngudi dgi dién dang gitr chire vy Kiém sodt vién;
d) Cic tnrimg hop khéc theo quy dinh ciia phip lujt, Didu 1§ ndy, Quy ché ndi bo
vé qudn trj cdng ty va Quy ché hogt ddng ciia Ban kiém sodt.
4. Thanh vién Ban kiém sodt bj bii nhi¢m trong cic trurimg hgp sau:
a) Khing hoin thinh nhi¢m vy, cdng vi¢c duge phin cdng;
b) Khdng thyc hién quyén vi nghia vy ciia minh trong 06 thing lién tuc, trir
trudmg hop bdt kha khing;
¢) Vi pham nhidu lin, vi pham nghiém trong nghia vy cia thinh vién Ban 'Iu'éng.
sodt theo quy dinh ciia Lujt Doanh nghiép, Didu I¢ cong ty, Quy ché ndi b vé
quén trj cong ty vi Quy ché hogt ddng cla Ban kiém sodr;
d) Truimg hgp khic theo nghj quyét Dai hi ddng cb dong.
Diéu 38. Truwdmg Ban ki¢m sodt

I. Truémg Ban kiém soit do Ban kiém sodt biu trong sb céc thinh vién Ban kiém
sodt; vige biu, midn nhigm, bii nhi¢m theo nguyén tic da sb. Ban kiém sodt phai
¢6 hon mdt nira s6 thinh vién thuimg tri & Vigt Nam. Trudng Ban kiém sodt Fuu
6 bing 10t nghi¢p dai hoc trd 1én thudc mt trong céc chuyén nginh kinh t&, tai
chinh, ké todn, kiém todn, lujt, quin trj kinh doanh hodc chuyén nginh c6 lién
quan dén hoat ddng kinh doanh ciia Cdng ty.
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2. Quyén v nghia vy cla Truing Ban kidm sodt:

a) Trifu tip cudc hop Ban kiém sodt;
b) Yéu chu Hji ddng quin tri, Gidm ddc vA ngudi diéu hinh khic cung cip cic
thong tin lién quan d¢ bdo cio Ban kiém sodt;

¢) Lip vi ky bdo cdo cla Ban kiém sodt sau khi di tham khdo ¥ kién cta Hi
g quin trj dé trinh Dai hji ddng cb dong.

Diéu 39. Quyén va nghia vy cila Ban kiém sodt

Ban kiém sodt ¢6 cic quyén, nghia vy theo quy dinh ti Didu 170 Ludt Doanh
nghiép vi cée quyén, nghia vy sau:

I. Dé xullt, kién nghj Dai hoi ddng cb ddng phé duyét danh sich tb chire kidm todn
duge chip thudn thye hién kiém todn Béo cdo tai chinh cia Cong ty; quyét dinh td
chirc kiém todn duge chip thujn thyc hi¢n kiém tra hogt ddng cia Cdng ty, bii
midn kidm todn vién duge chip thudn khi xét thiy cin thié

2. Chiju trich nhi¢m trude cb dong vé hogt ddng gidm sét cia minh.

3. Gidm sit tinh hinh tii chinh cia Cong ty, viée tudn thi phip luft trong hogt ding
ciia thinh vién Hoi ddng quin trj, Gidm dd¢, nguii quin 1y khic.

4. Dim bio phdi hgp hogt ddng véi Hoi ddng quin tri, Gidm dde vi cb dong.

5. Truimg hop phit hidn hinh vi vi phem phip lujt hode vi Didu I chng ty clia
thinh vién Hji ddng quin trj, Gidm dbc vi nguiri dicu hinh khic cia doanh
nghi¢p, Ban kiém sodt phii thdng bdo bing vin bin cho HoI ddng quin trj trong
vong 48 gid, yéu cdu ngudr ¢6 hinh vi vi pham chdm dit vi pham va 6 gidi phap
khic phyc hjiu qui.

6. g dymg Quy ché hogt d)ng ciia Ban kiém sodt va trinh Dai hii ddng cb dong

£ qua.

7. Béo cdo 1pi Dai hoi ddng b ddng theo quy dinh tgi Diéu 290 Nghj dinh s
155/2020/ND-CP ngay 31/12/2020 ctia Chinh phi quy dinh chi tiét thi hinh mdt
s0 dicu cha Luft Chimg khodn.

B. Cd quyén tiép cin hd so, tii lidu ciia Cong ty luu gil tai try s chinh, chi nhinh vi
dja diém khic; c6 quyén dén dja diém lim vidc cla ngudi quin Iy vi nhin vién
cia Cdng ty trong gid lim vige.

9. Cd quyln yéu ciu Hoi ddng quin tri, thinh vién Hoi ddng quén tri, Gidm dbe va
ngudi quin Iy khic cung elp diy du, chinh xédc, kip thii thdng tin, tai ligu vé cdng
tic qudn Iy, diéu hanh v hogt ddng kinh doanh cia Cong ty.

10. Céc quyén va nghia vy khic theo quy dinh cia phip lujt, Diéu I¢ niy, Quy ché ni
b vé quén trj cdng ty vi Quy ché hogt ddng clia Ban kidm sodt.
Didu 40. Cude hop cia Ban kidm soat

I. Ban kiém sodt phai hop it nhit 02 lin trong mdt nim, sb lugng thinh vién tham dy
hop it nhdt 14 2/3 sb thanh vién Ban kiém sodt. Bién ban hop Dan kiém sodt dupe
13p chi tiét va rd ring. Ngudri ghi bién bin vi cic thinh vién Ban kiém sodt tham
dyr hop phdi ky tén vio bién bin cudc hop. Cic bién bin hop cia Ban kiém sodt
phai duge luvu gitt nhdm xde djnh trdch nhi¢m cia timg thinh vién Ban kiém sodt,
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2. Ban kiém sodt c6 quyén yéu ciu thinh vién Hji dbng quin trj, Gidm dbc va dai
dién td chirc kidm todn duge chip thujn tham dy va trd 1 cic viln & cin duge
lam rd.

Diéu 41. Tién luong, thi lao, thiimg vi lgi ich khic cia thanh vién Ban kiém soit

Tién luong, thi lao, thudmg va lgi ich khic cta thinh vién Ban kiém sodt duge
thyre hi¢n theo quy dinh sau diy:

I.  Thinh vién Ban kiém sodt duge trd tidn luong, thil lso, thudmg va lgi ich khic theo
quyét dinh cia Dyi hji dbng ¢b dong. Dyi hii ddng cb ddng quyét dinh téng mirc
li-‘.r“:uung. thii lao, thudmg, lgi ich khic vi ngin sich hogt ddng hing nim cia Ban
ki¢m sodt.

2. Thanh vién Ban kiém sodt duge thanh todn chi phi &n, &, di lai, chi phi sir dyng
djch vy tw viin dic I3p vii mirc hop Iy, Tdng mirc this lao va chi phi ndy khong
vurgt qua tdng ngdn sich hogt ddng hing nam cia Ban kiém sodt d3 duge Dai hoi
dbng ¢b dong chip thujn, trir trwimg hop Dai hoi dbng b dong cd quyét dinh

3. Tién luong vi chi phi hogt ddng ciia Ban kidm sodt duge tinh vio chi phi kinh
doanh cia Cong ty theo quy dinh cia phip luft vé thué thu nhip doanh nghiép,
quy dinh khic cda phip lujit cd lién quan vi phai duge Ljp thinh mye riéng trong
béo cdo tdi chinh hing nim cia Cong ty.

CHUONG X

TRACH NHIEM CUA THANH VIEN HQI PONG QUAN TR], THANH VIEN
BAN KIEM SOAT, GIAM bOC VA NGUO1 DIEU HANH KHAC

Thinh vién Hoi ddng quén trj, Thinh vién Ban kiém sodt, Gidm dbc va ngudi didu
hinh khic c6 trich nhiém thye hi¢n cic nhiém vy clia minh, ké ci nhimg nhidm vy vii
ts céch thinh vién cde tiéu ban cia Hi dbng qudn trj, m{t cich trung thye, cin rong
vi Igi ich cia Chng ty.

Didu 42, Trich nhi¢m trung thye va trinh cic xung djt vé quyén Iy

I Thinh vién Hii ddng quin trj, thinh vién Ban kiém sodt, Gidm dc v ngudi quin
I¥ khéc, ngubi diéu hinh khic phii cong khai cdc Igi ich c6 lién quan theo quy
dinh ctia Ludt Doanh nghi¢p vi cdc viin bin phap lut lién quan,

Thinh vién Hoi ddng qudn tri, thinh vién Ban kiém sodt, Gidm ddc, nguir quan Iy
khic, ngudi didu hinh khic vi nhimg ngudi c6 lién quan cia cic thinh vién nay
chi duge sir dyng nhimg thdng tin ¢d duge nhir chire vy cia minh & phye vy lgi
ich ctia Cong ty.

3. Thinh vién Hoi ddng quin trj, thinh vién Ban kiém sodt, Gidm de v nguiri quin
I¥ khic, nguini didu hanh khic c6 nghia vy thong béo bing vin bin cho Hoi dong
quin trj, Ban ki¢m sodt vé cdc giao dich gitta Cdng ty, cdng ty con, cdng ty khic
do Cdng ty nim quyén kiém sodt trén 50% trér 1én vdn didu 1§ véi chinh d6i nuong
db hofic vii nhimg nguii ¢b lién quan cia dbi twgmg dd theo quy djnh cia phip
ludt. B vl cée giso dich néu trén do Dai hoi dong ¢b dong hode HOi uilq!mE.t quin
tri chdp thujn, Cong ty phii thyc hién cdng bd thong tin :} cic nghj quyét niy
theo quy djnh ciia phap lujt chimg khodn vé cdng bd thing tin.
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4. Thinh vién H)i dbng quin trj khong duge bidu quyét dbi vii gino djch mang lai
lgi ich cho thinh vién db ho§c ngudi cb lién quan cda thinh vién d6 theo quy djnh
cta Lujt Doanh nghiép va Diéu I¢ cdng ty.

5. Thanh vién H)i ddng quan tri, thinh vién Ban kiém sodt, Gidm déc, ngudi quin Iy
khiic, nguii didu hinh khic vi nhimg ngudi c6 lién quan cla cde d0i tegng nay
khong duge sir dung hode tiét 16 cho ngudi khic cic thong tin ndi b) dé thyc hién
cic giao dich b lién quan.

6. Giao dich gilra Cdng ty voi mit hojc nhiéu thinh vién Hoi ddng quan trj, thinh
vién Ban kiém sodt, Gidm ddc, ngudi diéu hinh khic vi cdc cd nhin, 1 chirc co
lién quan dén cie ddi twgng nay khodng bj vO higu trong cde trudmg hgp sau diy:

a) Ddi vai giao dich cd gid tr nhd hom 35% tdng gid tr tai sin duge ghi trong
bdo cdo tii chinh gin nhit, nhimg ndi dung quan trong cta hgp dbng hodc giao
dich cling nhu cdc mdi quan hé vi lgi ich cia thinh vién Hji ddng quin trj,
thinh vién Ban kiém sodt, Gidm dbe, ngudri didu hinh khic da duge béo cdo
Hpi ddng quin trj va duge Hi ddng quin trj thdng qua bing da sb phidu tin
thinh cia nhimg thinh vién Hji dong quin trj khdng c6 lgi ich lién quan;

b) Ddi vii giao dich co gid trj bing hoje Iém hom 35% hoje giao dich din dén gia
trj giao dich phit sinh trong vong 12 thing ké tir ngay thye hién giao dich dﬁlu
tién o gid trj tir 35% trd 18n tong gid tri thi sin duge ghi trong bio cdo tai
chinh nhit, nhing ndi dung quan trong cia giao dich ndy cling nhu mbi
quan h¢ va lgi ich cia thanh vién Hoi ddng quén trj, thinh vién Ban kiém sodt,
Gidm dbe, ngudi didu hinh khic da duge cdng bd cho cic cb dong va duge
Dai hii ddng cb dong thdng qua bing phiéu biéu quyét cia cic ¢ ddng khong
co lgi ich lién quan.

Di¢u 43. Trich nhi¢m vé thi¢t hai va bdi thudmg

1. Thanh vién Hdi ddng quan tr, thanh vién Ban kiém sodt, Gidm ddc, nguoi quan 1y
khic va ngudi diéu hinh khic vi pham nghia vy, trich nhi¢m trung thyre v cin
trong. khiing hodn thinh nghia vy cia minh phai chju trich nhiém vé nhimg thi¢
hai do hinh vi vi pham cda minh giy ra.

2. Cong ty bdi thuimg cho nhing ngudi di, dang hodic ¢o thé trdr thinh mdt bén lidn
quan trong cdc vy khidu ngi, kign, khdi 18 (bao gbm ce vy vige din sy, hinh chinh
vl khong phai 14 cde vy ki¢n do Cong ty 1h ngudi khii kién) néu ngudi do di hojic
dang la thinh vién Hji ddng quén trj, thinh vién Ban kiém sodt, Gidm dbc, nguii
quén Iy khic, ngudri diéu hinh khic, nhin vién hojc dai di¢n duge Cdng ty dy
quyén d3 hojc dang thyc hign nhiém vy theo Gy quyén cia Cdng ty, hinh djng
trung thyre, cdn trong vi i ich cla Cong ty trén co sd uin thd lujt phip vi khing
©0 biing chimg xdc nhin ring ngudi d6 d vi pham tridch nhi¢m cta minh.

3. Chi phi bdi thuimg bao gbm chi phi phin quyét, cic khodn tién phat, cic khodn
phdi thanh todn phit sinh trong thyc 1é u:l ca phi thué lujt su) khi gidi quyét
nhimg vy vifc ndy trong khudn khd lujt phip cho phép. Cong ty cd thé mua béo
hiém cho nhimg nguwiri ndy dé trinh nhimg trich nhigm bdi thudmg néu trén.
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CHUONG XI
QUYEN TRA CUU SO SACH VA HO SO CONG TY
Didu 44. Quyén tra ciru s sdch vi hi so
I. Cd ddng phd thdng cb quyén tra clru sb sich vik hd so, cp thé nhu sau:

a) Cd ddng phd thing c6 quyén xem xét, tra ciru va trich lyc thdng tin vé tén v
dja chi lién lpc trong danh sich ob ddng c6 quyén bidu quyét; yéu chu sira doi
thdng tin khdng chinh xdc cla minh; xem xét, tra ciru, trich lyc hode sao chyp
Didu 1¢ cong ty, bién ban hop Dai hdi ddng cd dong va nghi quyét Pai hoi
ding cb dong;

b) Cd ddng hodc nhém cb ddng si hiru tir 05% tdng sb cd phin phd thong tro lén
hodc c6 quyén xem xét, tra cinu, trich lyc sd bién bin v nghj quyét, quyét dinh
cta HOi ddng qudn trj, bdo cdo tii chinh gita ndm vi hing ndm, bdo cio cia
Ban kiém sodt, hgp dbng, giso dich phai thong qua HOi ddng quin trj va tai
liéu khdc, trir tai liéu lién quan dén bi mit thuong myi, bi mit kinh doanh cia
Cong ty.

Truimg hgp dai di¢n duge ty quyén cta ¢d ddng va nhdm cb dong yéu chu tra ciu
sd sdch vit hd so thi phii kém theo gidy Uy quyén cia cb d-:mi:i nhom ¢d dong
mi nguiri dd dpi dién holic bin sao cong chimg cia gifly Gy quyeén ndy.

3. Thinh vién Hji dong quin trj, thinh vién Ban kiém sodt, Gidm ddc vi nguini didu
hinh khic ¢b quyén tra ciru b ding ky cb ddng ctia Clng ty, danh sich cb ding,
st sdch vl hd so khic ciia Cong ty vi nhimg myc dich lién quan 16 chire vy cia
minh v didu ki¢n cic thdng tin niay phai duge bio mit.

4. Cong ty phai hru gitt Diéu 1§ niy vi nhimg bin sira dbi bd sung Didu 18, Gidy
chimg nhin ding ky doanh nghiép, cdc quy ché, cic ti li¢u chimg minh quyén sa
hitu tdi sin, nghj quyét Dyi hi dong cd ddng vi H)i ddng quin tri, bién bin hop
Dai hii ddng cb dong vi HYi ddng quin tr, cde bio cdo cia Hi ddng quén tri, cic
béo cdo cla Ban kiém sodt, bdo cdo thi chinh nim, sb sdch ké todn va cdc tai ligu
khic theo quy dinh cia phap lut tai try s& chinh hode mdt noi khic vdi didu kién
|4 céc ob ddng va Co quan ding ky kinh doanh duge thing bdo vé dja diém lwu trix
cdc ti lidu ndy,

5. Diéu I¢ cong ty phai duge cong bd trén trang thong tin dign tir ctia Cong ty.
CHUONG X11
CONG NHAN VIEN VA CONG DOAN

Di¢u 45, Cong nhin vién vi cdng doin

I, Gidm dde phai 1p ké hogeh dé Hpi ddng quan trj thong qua cdc viin @& lién quan
dén viée tuydn dung, cho ngudi lao ddng nghi viée, tién luong, bao hidm xa hai,
phic lgi, khen thudmg va ky lujt dbi véi ngudi lao ddng va ngudi diéu hinh doanh
nghiép.

2. Gidm dbc phai ljip ké hogeh dé Hji ddng quin trj thong qua cde vin 8¢ lién quan
dén quan hi cla Cong tLt'ﬁ'i cde t chie cOng dodn theo cic chudn myre, thong 1§
vit chinh sich quan Iy 1ot nhit, nhimg thong I1¢ va chinh sich quy dinh 1pi Didu 1¢
ndy, chc quy ché cia Cong ty va quy dinh phép lujt hi¢n hanh.
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CHUONG X111
PHAN PHOI LQT NHUAN
Dicu 46. Phin phii lgi nhujn

I. Dai hdi ddng cb dong quyét dinh mirc chi trd ¢d tirc va hinh thirc chi trd cb tirc
hing nim tir lgi nhudn duge git lai cia Cong ty. Cy thé:

a. Lgi nhudin cia Cong ty sau khi hodn thinh nghia vy thué, nghia vy ti chinh va
b 18 nim trude theo quy dinh phip luft, s& duge trich lip cic qdu‘{luﬁ chia cd
tire cho cc cb ddng do HOi ddng quan trj 1dp va trinh Dai hdi dong ob dong
quyét dinh timg nim.

b. Thir ty phin phdi lgi nhujn cy thé nhu sau:

- Np thué thu nhip doanh nghi¢p cho ngin sach Nha nude theo quy dinh
ctia phip lujt

. ;ﬂmmmuimm-ﬂnumpmmigpmuépmm
i
Chia 13i cho céc bén gop vin lién két theo quy dinh ctia hgp ddng kinh
1é da ky két (néu co);

e B dip khodn I8 cia cic ndm trude di hét thii han duge trir vilo lgi
nhufn trude thué theo quy djnh;

e Trich Quf diu tu phit trién doanh nghi¢p;

* Trich Quf khen thudmg, qui phie lgi cho ngudi lao ddng, qui thudmg
ngudi quan Iy Cong ty'**)

* Lgi nhuin cdn lgi thye hién chia od tire cho o ddng theo 13 1§ do Dai
hi ddng cb ddng quyét dinh.
2. Theo quy dinh ctia Lujit Doanh nghi¢p va quy dinh phip ludt ¢6 lién quan, Hi
ddng quin trj co thé quyét dinh tgm ing ¢b tire gita ki néu xé thy viée chi tri
ndy phis hgp véi kha ning sinh 15i ciia Cong ty.

3. Cong ty khing thanh todn Wi cho khodn tién tri cb tire hay khodn tién chi tra lién
quan téi mdt logi b phidu.

4. Hji dbng quin trj co thé kién nghi Dai hoi ddng cd ddng thdng qua viée thanh todn
todn by hoje mot phin eb tire bing cb phidu va Hji ddng quén trj 13 co quan thue
thi quyét dijnh ndy.

5. Truimg hgp cd tirc hay nhimg khodn tién khic lién quan 16i mit logi b phiéu
duge chi trd bing tién mjt, Cong ty phdi chi trd bing tién ddng Viét Nam. Viée chi
trd ¢6 thé thyre hign trye tidp hodc thong qua cée ngin hing trén co sd céc thing tin
chi tiét v& 1di khoin ngin hing do cﬁ dong cung cdp. Truimg hop Cong ty da
chuyén khodn theo ding cic thong tin chi uju vé ngin hing do cd ddng cung cip
ma cb ddng d6 khing nhin duge tidn, Cdng ty khong phdi chiu trich nhi¢m vé

* Theo Nghi dink 140°2020°ND-CP ngly 3001 172020 fode mii dung o lidn quan ddn Nghi dink 1402000 ND-CP
o by dilmg cdp mhe ki quy dink ndy dye sia 30 bd sumg. thay thif hode haiy bij

## Thure hidn theo bhodn 2 Didw 3 Nghi dinh sd $3/2016/ND-CP ngily 130672016 (cde mil diung od lidn quan
didm khodm 2 Didu 3 Nghi dink sd 5372016/ND-CP 57 vy ding cdp whis bhi quy dinh mdy dere siva 440 bd sung.
thary the hodc vy b
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khodn tién Cong ty di chuyén cho cb ddng ndy. Viée thanh todn ¢b tire ddi vai cic
cb phiéu niém yéUdang ky giao dich tai S& giao djch chimg khodn cé thé duge tién
hinh thing qua cdng ty chimg khoin hojc Tdng Cdng ty luu ky vi bi trir chimg
khodn Viét Nam.

Ciin cir Luiit Doanh nghi¢p, Lut Chimg khodn, Hi ddng quin trj thing qua nghj
quyét, quyét dinh xdc dinh mit ngiy cy thé d& chdt danh sach cd ddng. Cin cir
theo ngdy 46, nhimg nguii ding ky vii tr cich ol dong holie ngudi sd hiru cic
chimg khoan khic duge quyén nhin ¢b tre bing tién mat hoje cb phidu, nhin
thing bio hojic tii li¢u khic.

. Cic viin 82 khic lién quan dén phin phéi lgi nhujn duge thyre hign theo quy djnh

cia phip lujt
CHUONG XIV
TAl KHOAN NGAN HANG, NAM TAI CHINH VA CHE DO KE TOAN

Diéu 47. Tii khoin ngin hing

[
H

3.

Cong ty m ti khodn 1gi céc ngdn hing Vigt Nam hojc ti cdc chi nhinh ngin
hing nuée ngodi duge phép hogt ding tai Viét Nam.

Theo sy chiip thudn trude cla co quan ob thim quyén, trong truimg hop cin thiét,
Cdng ty o6 thé md thi khodn ngin hing & nude ngodi theo céc quy dinh cia phip
lugt.

Cong ty tién hanh tdt cd cdc khodn thanh todn vi giao dich ké todn thing qua céc
thi khodn tién Vigt Nam holic ngogi t2 tgi ede ngln hing ma Cong ty md thi khoin.

Diéu 48, Nam tii chinh

Nim tii chinh ciia Cong ty bit dilu tir ngy dlu tién cila thang 01 hing nim va ké

thiic vio ngiy 31 thing 12 dwong lich hing nim. Nim thi chinh diu tién bit diu tir
nghy cip Gidy chimg nhjn ding ky doanh nghi¢p vi két thic vio nghy 31 thing 12
cung nim.

Didu 49, Ché 4§ ké todn

2,

3.

Ché dd ké todn Cong ty sir dung la ché d) ké todn doanh nghiép hode ché db ké
todn djc thit duge co quan ¢ thim quyén ban hinh, chip thudn.

Cong ty lip sb sdch ké todn bing tiéng Viét vl luu giir hd so ké todn theo quy dinh
phip lugt vé ké todn va phip lujt litn quan. Nhitmg hd so ndy phai chinh xic, cip
nhjt, cb hé thing vi phii di & chimg minh va gidi trinh céc giso dich cia Cong
L} 8

Cong ty sir dyng don vj tién 1§ trong ké todn 14 ddng Viét Nam. Truimg hgp Cong
ty ¢b céic nghiép vy kinh té phit sinh chi yéu bing mdt logi ngogi 1& thi duge
chon ngogi 1§ do lam don vj tién 1 trong k! todn, chiu trach nhiém vé lya chon d6
trurde phip luft v thdng bido cho co quan quin 1y thué trye tidp.
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CHUONG XV

BAO CAO TAI CHINH, BAO CAO THUONG NIEN VA TRACH NHIEM
CONG BO THONG TIN

Didu 50, Bdo cdo tai chinh nim, bin nién vi quy

[

Cdng ty phdi lip bdo cdo tdi chinh ndm vi bio cdo tdi chinh ndm phdi duge kiém
todn theo quy dinh ca phip lujt. Cng ty cdng b bio cdo tii chinh nam di duge
kiém todn theo quy dinh cia phip lujt vé cong bd thong tin trén thi truimg chimg
khodn vi ndp cho ca quan nhi nude ¢6 thim quyén.

Béo cdo thi chinh nam phai bao gdm dly di cie bdo cdo, phy lye, thuyét minh theo
quy dinh phdp lujt vé ké todn doanh nghiép. Bio cdo thi chinh nim phai phan énh
mdt cach trung thyre v khich quan tinh hinh hogt ddng cia Cong ty.

Cong ty phii Iip vi cdng bd cic bdo cdo tdi chinh bén nién di sodt xét va bdo cio
thi chinh quy theo quy dinh phip lujt vé cong bd théng tin trén thj tnrimg chimg
khodn v ndp cho co quan nhi nude cb thim quyén.

Diéu 1. Bdo cdo thudmg nién

‘I

Cong ty phdi lip vi cdng bd Béo cdo thuimg nién theo cic quy dinh cia phip lujt

¢ chimg khodn vi thj trutmg chimg khodn.

CHUONG XVI
KIEM TOAN CONG TY

Diéu 52, Kiém todn

i

Dai hi dong cb dong chi dinh mdt cong ty kiém todn ddc 1jp hojc thong qua danh
sich cdc cdng ty kiém todn dic lip va Gy quyén cho Hoi dong quin trj quyét dinh
Iyra chon mdt trong s céc dom vij ndy tién hinh kiém todn bdo céo tai chinh cia
Cdng ty cho nim 1di chinh tidp theo dya trén nhimg diéu khodn v didu kién thoa
thudn véi Hi ddng quin tri.

Béo cdo kiém todn duge dinh kém béo cdo tdi chinh nim cia Cong ty.

3. Kiém todn vién ddc lip thye hién vige kiém todn béo cdo thi chinh cla Cong ty

durge tham dir cde cude hop Dai hji dong b dong va duge dlln:i,'!n nhin cic thdng
bdo vi cic Ihf:ng tin khic lién quan dén cudc hop Dyi hji dong cb ddng vi duge
phat bidu ¥ kién tai dai hdi vé& cdc vin dé cd lién quan dén vige kidm todn bio cio
tdi chinh cia Cong ty.

CHUONG XV

DAU CUA DOANH NGHIEP

Diéu 53, Diu cia doanh nghifp

1.

3
-

31

Diu bao gbm diu duge |muiimmuﬂaﬂumuﬁuduaimm:h&cchuwsﬁ
theo quy dinh cia phip lujt vé giao dich dign 1.

Hoi ddng quin tri quyét dinh logi ddu, s lugng, hinh thirc va ndi dung diu cia
Céng ty, chi nhinh, vin phong dgi dién cia Cong ty (néu cd).

Vio ngdy thong qua Didu 1§ ndy, Cong ty ¢ 01 con diu chinh thire 14 diu tron,
miu dd; ndi dung bao gdm tén, ma sb doanh nghidp, dia chi try sér (chi ghi cip
quinhuyén/thanh phd trye thude va thinh phd HO Chi Minh); chinh gitra con diu
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li tén doanh nghi¢p; vinh diu ¢6 mi sb doanh nghiép va dja chi noi doanh nghiép
djt try s& chinh; thim quyén quén Iy va sir dyng con diu theo quy dinh cia phip
lujt.

4. Hii dbng quin tri, Gidm db¢ sir dyng va quin Iy ddu theo quy dinh cda phip ludt
hi¢n hanh.

CHUONG XV1II
GIAI THE CONG TY

Diéu 54. Gidi thé cong ty
l. Cong ty cb thé bj gidi thé trong nhimg truimg hgp sau:

) Theo nghj quyét, quyét dinh ciia Dgi hdi ddng cb dong;

b) Bj thu hoi Gidy chimg nhjin ding k¥ doanh nghi¢p, trir truémg hgp Lujt Quin

Iy thué ¢6 quy dinh khéc;
¢) Cic tnrimg hop khic theo quy dinh cda phdp lujt.

2. Viée gidi thé Cong ty trude thii han do Dgi hdi ddng cb ddng quyét dinh, Hoi
ddng quin trj thye hién. Quyét dinh gidi thé ndy phii duge thing bio hodc phai
duge chip thujin bdi co quan ¢6 thim quyén (néu bit bude) theo quy dinh.

Di¢u 55. Thanh Iy

1. Ti thidu 06 thing trude khi két thic thai han hogt ding cia Cdng ty hoje sau khi
b quyét djnh gidi thé Cong ty, Hdi ddng quan trj phai thinh ljp Ban thanh Iy gdm
03 thinh vién, trong d6 02 thinh vién do Dgi hdi dong cb ddng chi dinh va 01
thinh vién do HOi ddng quan trj chi dinh tir 01 cdng ty kiém todn dc lip. Ban
thanh 1y chuidn bj cic quy ché hogt djng cia minh. Céc thinh vién ciia Ban thanh
I e thé duge lya chon trong sb nhin vién cia Cong ty hojc chuyén gia dic Lip.
Tit ci cic chi phi lién quan dén thanh Iy duge Clng ty wu tién thanh todn trude
che khodn ng khic cta Cdng ty.

2. Ban thanh Iy c6 trich nhi¢m bdo cio cho Co quan ding ky kinh doanh vé ngay
thinh 1ip va ngiy bit diu hogt ddng. K& tir thiri didm d6, Ban thanh Iy thay mjt
Cong ty trong tit cd che cOng vide lién quan dén thanh Iy Céng ty trude Toda dn va
cic co quan hinh chinh.

3. Tién thu duge tir vi¢e thanh Iy dugce thanh todn theo thir ty sau:

a) Cic chi phi thanh Iy;

b) Ciic khodn ng luong, trg clp théi viée, bdo hidm x3 hii va cde quyen lgi khic
n;:nguﬁi lao ddng theo thoa voc lso djng thp thé va hop dong lao dng di ky
ket

¢) Nothué;

d) Céc khodn ng khéc cia Cong ty;

d) Phin con lai sau khi d thanh todn tit ci céc khodn ng tir myc (a) dén (d) trén
diy duge chia cho cic ob ddng. Cic cb phin wu d3i duge wu tién thanh todn
trude.

—
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CHUONG XIX
GIAI QUYET TRANH CHAP NOQI BO

Diéu 56. Gidl quyét tranh chip ndi bj

I. Trudmg hgp phit sinh tranh chdp, khiéu ngi lién quan 1di hogt djng cia Cdng ty,
quyen v nghia vy cla céc cb dong theo quy dinh tai Lujt Doanh nghidp, Didu 1§
cong ty, cie quy dinh phip lujit khic hojc thda thufin gitra:

a) Cd ddng véi Cong ty;

b) Cb dong vai Hoi ddng quin tri, Ban kiém sodt, Gidm dbc hay ngudi didu hinh
khic;

Cic bén lién quan cb glng gidi quyft tranh chip d6 thing qua thuong lugng va
hod gidi. Trir trnimg hop tranh chip lién quan t6i Hoi ddng quén trj hode Chi tich
Hi ddng quan tri, Chi tich Hi dbng quin trj chi tri vide gidi quyét tranh chip va
véu cdu timg bén trinh biy cdc thing tin lién quan dén tranh chdp trong vong 30
ngdy ldm vige ké tir ngdy tranh chdp phit sinh. Trurimg hop tranh chip lién quan
i Hii ddng quin trj hay Chi tich Hji ddng quin tri, bdt cir bén ndo cling cb thé
yéu ciu chi dinh mdt chuyén gia dje lip lim trung gian hda gidi cho qud trinh giai
quyét tranh chip.

Truimg hop khing dat duge quyét dinh hod gidi trong vong 06 tuin tir khi bit diu
qud trinh hod gidi hodc néu quydt dinh cia trung gian hod gii khing duge cic bén
chdp nhin, mdt bén co thé dua tranh chip d6 ra Trong tii hoje Toa dn.

3. Cic bén ty chju chi phi ¢ lién quan t&i thd tye thuong lugng va hod gidi. Vide
thanh todn cée chi phi cia Toa dn duge thye hién theo phin quyét cia Toa dn.

[
H

CHUONG XX
BO SUNG VA SUA bOI DIEU LE

Diéu 57. Dicu 1§ chng ty

I Vidc sira dbi, bd sung Didu 1§ nay phii duge Dai hoi ddng cb dong xem xét, quyét
dinh.

Truimg hgp phdp lujt ¢6 quy djnh lién quan dén hogt djng ciia Cong ty chua dugc
dé cdip trong ban Diéu I¢ ndy hodc trudmg hop ¢b quy dinh phip lufit mai khic vai
didu khodn trong Didu ¢ niy thi &p dyng nhig quy dinh db dé didu chinh hoat
dong cua Cong ty.

[
L]

CHUONG XXI
NGAY HIEU LYC

Dicu 58. Ngiy higu lye

1. Bin didu I} ndy gbm 21 chuong, 58 didu duge Dai hji dbng cb dong Cong ty cb
phin Cdp mrée Bén Thinh nhit td thong qua ngdy 21 thing 4 ndm 2022 13i cufc
Pai hi déng cb ddng thuimg nién v cing chip thudn hidu lyre todn vin cia

Dicu ¢ ndy.
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2. Didu 1§ duge 13p thinh 05 bin, 6 gis tri nhu nhau v phai duge luu gid tgi try so
chinh cia Cdng ty.

3. Didu 1§ ndy 13 duy nhit vi chinh thirc cia Cdng ty.

4. Cic bin sao hojc trich lyc Diéu I¢ cdng ty cd gid tri khi co chir ky cia Chi tich
HOi dbng quin trj hodc 18i thidu 172 tdng sd thinh vién Hoi ddng quin trj.

CHU KY CUA NGUUI DAl DIEN THEO PHAP LUAT

NGUYEN DOAN XA

CHU KY CUA CAC THANH VIEN HOI DONG QUAN TR]
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