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PHAN MO BAL

Bidu L¢ nay (“Bidu L&) cda Cong Ty C& Phiin Chimg Khedn Thil D6 (dus ddv goi la “Céng
Ty") 1a co s phip I cho todn b hoat déng cia Cong, Ty, mit eing ty b p':ln dure think lp v
hoat ddng theo quy dinh phap lugt \I'Il;l Nam. Didu L, cde quy dinh cua Cdng Ty, cac nghi qu'wet
cia Bai Hdi Dong CO Pding va Hi Bong Quan Tri néu d3 duge thing qua mdt cich hop 1§ vi phi
hip vai Phap Ludt [i8n quan s& 13 nhitmg quy 8¢ va quy b ring bude di tién hanh hoat ddng
kinh doanh cia Cong Ty, Dicu L¢ nay thay thé ban Didu L3 ngdy 115 thany 03 nim 2020 va cée
ban sira dbi, bd sung (néu cd).

CAN CUPHAP LY
Can g

- Lugt Doanh nghiép sa 68/2014/0H13 dwge Owic i e Cdag dow X3 had Chi nghlo
Vigt Nom thong qua kgdy 26/1 12004 va edv vin ban e dan thi haoh Lugt Doanh
nirhiép

- Lugt Chueag khodn so T02006/0H1 1 depre Qe hon e Coinge Ao i hae Chu nghia Vigt
Nem thing qua ngay 2906/2006, Lugt sira da., ba svig o0 sd D0éx cuer Ludt Clitng khodn
dheore Cude hei thong qua ngdy 2471 12000 vé cde vein ban fardmge dan thi hainh Lisge Chime
khnn

Thang tur 2100200 27 TT-BTC ngay 30/1 12012 cia By Toi ehink inadng ddn veé thamh Idp va
e T ﬂun_{: v charmg khmm vl Thdrg te O7/ N0 AT 8T mgay IR 6 cia B Tad
chinh siwe doi bo sung mgt 56 didn cia Thang i 210: 200 2 1T-BTC

- Ny gt exva Hoi dong quan tri Cang Ty Ca Phan Chiesg Khoen Thu £ 50 ?EQE'UEEM‘-."Q-
HPOT kv npay b/ 062020

CHUONI; |
QUY BINH CHUNG

Diéu 1. Gidi Thich Thuit Ngir
1.1 Binh Nghia

Trir trong hop céc diéu khoan hodc ngit canh cio Didu L niy quy dinh khic, cde thuit
ngit dudi div s¢ dwge hiéu nhu sau:

“Ch Pimg Lim™ 1a ¢o dﬁﬂg s hitu trige tiép hodc g dn tép 1 ndm phin tAm (5%) trd 1én
s cd pl‘uEiu co quytn bigu quydt caa Cong Ty;

*Cimg Ty" co nghia nhy duote néu tai Phin Mo Diu:

“Biéu L&" co nghia nhar duoc néu tai Phin Mo Diu:

“Ludit Chimg Khodn™ 12 Ludt Chimg Khoin da duge Quoe Hi nirde Cing Hod X Hi
Chu Nghia Viét Nam théng qua ngay 29 thang 6 ném 2006 v3 Luft sia dii, bo swng meit 56 diéy

ciia LUal Chimg Khoan duwgc Quac Hi thdng qua ngdy 24 thing || ndm 2010, va cac sia déi bd
SUNE | néu €o);



“Ludit Doanh Nghigp™” 1a Ludt Doanh Nghiép d2 duge Quie Hai nede Cng Hoa Xa Hoi
Chi Nghfa Vit “am thdng qua ngay 26 thiang 11 ndm 2014, va cac st doi b6 sung (néu ¢d);

“Ngwrdi Co Lign Quan”™ 14 cd nhin hofc 16 chire ci guen hé voi nhau theo quy dinh coa
Lugt Chimg Kheen va Ludt Doanh Mghiép:

“Ngwdri Quin Ly Cong Ty" & Chu Tich Hi Dédng Ouan Tri, thanh vién Hai Déng Quan
Trj, Ban Téng Gidm Bdc va cic cd nhdn khic theo quy dinh cda Ludit Doanh Nzhidp;

“Phap Ludt” 13 1l ca van bin quy pham phip ludt quy dinh i Dicu 1. Ludt Ban Hanh
Vian Ban Quy Mham Phap Ludt duoe Quic | 161 murdee Chng Hod X3 Hi Chd Nghia Vigt Nam thong
qua ngay 3 thing 6 ndm 2008, va cac sura doi bd sung ty 1img thii Jiém;

“UBCK” la Uy Ban Chimg Khodn Nhi Nuroc;

*“¥igt Nam" la mroe Cong Hoa X8 Hai Cha Mehfa vidt Nam:

_ _"\-"I'.’rj-n Didu L§" la tng gid tri ménh gid Et‘:’:l padn 9 sdn cac log, trong 46 o phin di ban
1 s ¢ phin duoe quyén chao hdn da duge cdc od ding thanh wan do cho Cing Ty,

1.2 Dién Giai
(@)  Trong Bitu L nay, viée tham chidu 15 bin ki didu khoan hode vin ban nao s bao
gom cé nhimg van ban sira doi, bd sung, thay thé, hoa by Bo coa digu khoan hodic
vin ban da.

(b} Cdc tiéu dé {chureng, dicu cha Dicu 1.¢) duae cua vao (é thudin tign cho viée theo
d31 va khong anh huong i § nghia, ndi dung cua Dicu L

fe)  Cactir hode thudt ngir 83 duge dinh ghia rong Ludt Doanh Nghi¢p, Ludt Chimg
Khodn s ¢o nghfa twong tir trong Doeu L& ndy new khong miy thuldn vai cha the
hodc nglr canh.

Dicu 2.  Tén, Hinh Thire Phap Ly, Tru $&, Co Ciu T Chie Vi Thii Han Hoat Bong
Cuia Cing Ty

2.1 Tén Cing Ty
- Tén diy dil bdng tiéng Viér: Céng Ty CB Pliln Chiirg Khodn Thu .
- Tén Tiéng Anh: Capital Securities Joint Stock Company.
- Tén gizo dich: Cing Ty Cd Phiin Chirng Khodn Thu Bi.
- Tén vidt ti: CASC,
2.2 Hinh Thire Phiap Ly Caa Cang Ty
Céng Tv thude logi hinh cong ty cb phin drge cdp Gidy Phep Thinh Lép Vi Hoat Bong

5



theo quy dinh ¢l Luat Chimg Khoan, cd (e cach phip nhdn, phi hop vai Phap | ugtl hién hanh cua
Viét Mam.

23

14

2.5

Try Sa Cing Ty

BYia chi tru s& chinh: Ting &, 10a nha s6 2A Bai CO VigL phudmg LE Bai Hanh, quin Hai
Ba Trumg, thanh ph-fu Ha Noi.

Bién thop: 19006330359 Fax: 024 357 71741

Website: Www.case, v

Cor Cliu T4 Chire

(i) Cing Ty cd the thanh Ep, dong cira cni ahash, phoag gian dich vié van phong dai
di¢n dc thyre hign céc myc tiéu hogat ddag cio Cong Ty, phi: hop véi quy€t dinh cha
Hiki mng Quin Tri sau khi dege UBCK chip thudn:

(i) Cln nhanh, phong gizo djch, viin phonz dai dien la nhimg don vy thuge Cong Ty va
Cong Ty phai chju trach nhi¢m hodn 1oon ve hoat déng cua chi nhanh, phéng giao
dizh, vin phing dai dién cia minh:

(iiiy  Cong ty chi hoat ddng kinh doanh ching khoan, cung ¢dp dich vy chimg khodn Lai
cdc din diém dat try s& chinh, chi nhdnh va phing giao dich d4 duge LBCK chip
thufing va

(iv)  Tén chi nhanh, phong giae dich, vin phong dgi dien phai mang wn Cong ty kém
theo cum tir chi nhinh, phong giao d.ch, var phing dai diZn va t@n riéng dé phin
biét.

Ngay Thanh Lip

Meiv Thanh Lap la ngay 21 Lhang 12 ndim 2006 thee Guiv Phep Thanh Ldp Va Hoa Bong

S0 3/UBCK-GPHBKD do UBCK L.ﬁp

2.6

Thai Han Hoat Dong

Thiri han hogt déng cia Cdng Ty 1 khdng thoi k. teir tredmyg hop chém din hoat ding

trudic thivi han theo quy dinh tai Diéu L§ nay.

T

3.1

32

Ngwai Pai Dign Theo Phap Luat
Téng Giim Doc 1a Ngudi Bai Dién Theo Phip Luit cin Céng Ty
Uy quyén cia Newdi Bai Dign Theo Phip Lt
i Meudi Dai Dién Theo Phap Ludt cie Cong Iy theo quy djnh tai 1J|Lul ¢ nay phai
cur tri & Vigt Nam; trrimg hop xudt ¢inh khol Vigt SNam thi phai uy l.|u'.-..n biing van
bén cho ngudi khic theo quy dinh Phadp Lt od thuae hign cde quyen va nhigm vy
cda Negudi Dai Dign Theo Phap Luit cos Cong 1y, Trubfmg hop ndy. Npwdi Dai

fy

e L —



3.3

Diitn Theo Phap Ludt vin phai chiu tréch nhiém vE vige thuc hién quvén va nghia
vt d4 dy quyén:

(i) Trubmg hop hét thii han ay quyi*n ma Nguen Bt Disn Theo Phap Ludt eon Cing
Ty chwa tré lai Vigt Nam va khong co uy qusdn shac 1hi ngood da duge oy quyén
(theo quy dinh tgi diém (i) khodn ndy " viin ticp e thue hién cic QH}'EQ vi nhigm
vig cia Nguwii Dai Dien Theo Phap Ludt trong pham vi d8 deoe by quyén cho dén
khi Nguivi Ban Dign Theo Phap Ludt cun Cong Ty trorlgi T vide i Cong Ty hode
cho dén khi Hai Béng Quan Trj quyét dinh 6 nhiém ngui khic vdo chire danh
cia Ngudi Bai Dién Theo Phip Lud;

(it Trwimg hep Ngudi Dgi Dign Theo Phip Luls con Cong Ty ving mat tai Vigt Nam
qua ba muoi (30) ngdy ma khéng Uy guyn cho ngriki khae thye hién cée guyén v
nhigm vu cia Nguii Dgi Dign Theo Padp it cus Cang Ty hoae bj chét, mat tich,
lam giam. keét an 10, bj han ché hofic mit nang luc hanh vi din sy thi Hoi Déng Quan
Trj b nhiém ngudi khdc vio chire danh Nevoi Dai Dién Thew Phap Luft cia Cong
-I."r'.

Truimg hop Tong Gidm Dée b tam gilr, tar giam, rén khai nod ca trit, bj mit hode han
ché ndng lye hanh vi din sy, bi Toa 4n twée quyvin hanh ngné hoae sau <hi midn nhiém ma
Céng Ty chua b6 nhiém dwoe Tong Gidm Béc mei thi Juome nhién Chi Tich Hi Déng
Quan Trj 1a Ngwai Dai Dién Theo Phap Ludt cia Cong Ty cho dén ki | I3 Dong Quén Tri
b nhigm durge ngurdi khde véao chire danh trér

Dicu 4, Pham Vi Hoat Bing Kinh Doanh

4.1

4.2

41

Nghigp vy kinh doanh cda Cing Ty: Tur viin diu tir ¢ himg khoan

Mgodi cae nghigp vy kinh doanh chimg khoun guy Jjnh @i Dicu 4,1, © g Ty duge cung
cip dich vyt viin tai chinh, nhan uy thac juan |y tii khoan piac dich chimg khodn cla
nha diu wr vt cdc dich vu (@i chinh khae theo quy dinh cis B8 T Chinh.

Cong Ty co thé bd sung, rit bt mot hode rdt so nghidp vu kinh doanh néu wi Didu 4.
sau khi duge UBCK chap thuin,

Piéu 5, Vin Bitu L§

Wim Di¢u L& cia Céng Ty 13 151.473.340.000 VND (M3t tsam nim muoi mét L, bin trim

bay murci ba tridu, ba trdm bon muai ngan Viét Nam Bz vao npin théng qua Pidu 1§ ndy va
c0 the duge 130g, gidm theo quyét dinh coa Dai Hii Bdag €4 Bong vac 1img thad diém phi hop
viri quy dinh cda Dicu L¢ ndy v quy dinh cia Phap L,

Diéu 6. Mue Tiéu Hoat Dijng

6.1

Muc tiZu hoat ding cda Cdng Tv la;
fil Idi da hoa loi nhudn cia khach hang:

(i) i tang gia trj cia cae ob dong;



6.2

Diéu 7.

74l

7.2

1.3

.4

7.6

7.7

T8

7.0

(iii)  Cong phit trién véi doi tac; va
{iv)  Cham lo cude song cia can bd, nhin v én

Méu bt k3 muc tidu ndo trong s nhing muc ticu trén can oo quan nhi nude ¢ thiam quj,-'_én
phé duy¢t thi Cong Ty chi thire hién mye tidu dé sau khi duoe co quan nhi nude ¢o tham
guvén phe duvét.

Nguyin Tie Hoat Bijng
Tudn thi Phap Lugt vé chimg khodn vi thi tewdng chiong khodn va Phiap Ludt ¢o lién quan,

Tuén thi dao dire nghé nghiép; thyc hign hogt déng kinh doanh modt cach eong hing, trung
thir.

Dam bao nguon lye vé con nguwii, von va co so At chdl chn thict dé pnue vu cho hoat déng
kinh doanh chimg khodn, tudn thi quy dinh caa Phip Ludt,

Ban hanh va dp dung cdc guy trinh nghi¢p vy quy tinh Kiém soit ndi bd v guan tei rai ro,
quy tic dao dirc hanh nghe phis hop vii nghicép vu kinh dounh cia Cong Ty, quy dinh caa
Phap L u@t hién hanh va diéu kién thye t€ cta Cong 7y,

Tach bid: vié viin phong lam vige, nhin sy, hé thing 4 lifu, oo o gilra cde bd phan
nghiép vu dé dam bao tranh xung dit loi ich zina Cong ty vioi khach hing. gidra cic khach
hang vii nhau. Phai thin trong khéng duge 180 ra xong 3ot Lpi ich v&i khich hang. Trong
truirng hop khing thé tranh duge xung dt, Cong Ty phii théng bac trude cho khdch hing
vivhoic up dung céc bién phap cin thié d& dim bae 8§ i cong Bhng voi khich hing,

Bé tri nzudi hinh nghé chirg khoan phil hop vai r ghidp vu hoat dong kinh doanh. Ngurdi
hanh nghe chimg khoan thye hién nghigp vu tr dosnh chimg khodn kbhong duge ddng thii
thyre hign nghigp vu méi gidi chimg khodn,

Dy bdo gid hoae ilihu:-'tf'n nghi giao dich lién yuan din min log chime khodn cu thé wén cde
phirong tign truyeén thong phéi ghi rd co s& phin tich vi ngudn e dan thong tin.

Hodn thinh nghia vu cia minh véi khich himg mon cach o nhd. Chi duge dua e 1o wr
van phit hep vai khach hing trén co siond lye thu thip thang tin vé khich hang,

Céc nguvén tic khac theo quy dinh cia Phap Ludt Fién hanh.

Ditu 8.  Quyén Cia Cing Ty

B.1

Cé tdt ca ede quyén theo quy dinh caa Ludt Doanh Ngaidp (scu khong maw thuan vai Ludt
Chimg Khodn), bao gbm nhung khéng gici aan:

{1 dugre 10 chire va hoat djng kinh doanh theo ding ngéns nghé &3 ghi trong Gidly
Phép Thanh Lip Va Hoat Bdng va trong pram vi Phap Ludt cho phép; v

{ii)  Jduge thanh lip cic chi nhénh, phon: giao dich, vin phong dai dién hodie cde hinh
thirc khac phi hop v&i quy dinh cia Phap L udc hién hanh



g2

8.3

5.4

8.5

Biéu 9.

a1

Ky hop dﬁng bing vin ban vai Khach hang v3 1o vin diu tu chimg khodn vi w vin i

chinh.

Thige hign thu phi theo cac mire phi. I§ phi phi hop véi quy dinh cua B Tai Chinh.

U tién sir dung lao ding trong mrde, bdo dim quyén vit loi ich cis nguid lao ding theo
guy dinh cua Ludit lao ding, Wn trong quyer 16 chire cng dodn thee quy dinh cia Phap

Luat.

Cac quyEn khie theo quy dinh cis Digu L¢ niy vi cic quy dinh cua Phap Ludit 6 lién quan.

Muhia Vo Coa Cong Ty

Nguvén Tic Ch ung

(i)
iy

(iii)

(iv)

(v}

(vi)

{vii)

(vili}

{ix)

(X}

(xi)

(xii)

Thyre hién diy di cac nghia vu theo quy dina cta Ledt Doank Nghidp:

Thiét Idp hé thing kiém sodt ndi b, quan o1 rli ro v gidm sat, rgan ngita nhilng
xung dot Igi ich trong ndi bd Cong T va trong giao dich von Mouwdd C6 Lién Quan;

Tudn thi céc nguyén tic vé gudn trj zong tv theo guy dich cua Phép Luft va Didu
L& cia Cong Ty;

Tudn this ¢de quy dinh dam bao vin lha dur g va cic quy dinh veé an toén tai chinh
theo quy dinh cia B Tai Chinh;

“iua bao hiém trich nhiém nghe nghiép cho nghigp vy king doanh chimg khodn tai
Cong Ty hﬂ&l.. trich lp qu¥ bao v¢ nii diy 1 dE béi lhu‘nrln thiét hai cho nha diu
ar do sy o k¥ thudt hodc so sufit ciia nhin v én cus Cong T

Luru il dﬁy di céic chimg tir v tai kkoan phin dnh chi tiée chinh xde cde giao dich
cia Khach hang va cie Cong Ty;

Thure hign vige bdn hode cho khach hang bias chung khixin khi khdag sohivu chimg
khodn vi cho khich hang vay chimg khods 42 ban theo guy dinh cua BG Ta1 Chinh:

Tudin thi cae quy dinh cia Bd Tai Chinh vé thyuc hién nghiép vu kinh doanh chimg
khodn;

Thyre hién ché do ké todn, kiém todn, 1hong k2, nghiz vu @i chinh thee quy dinh cia
Phip Ludt co lién quan:

Thue hién cong b théng tin, bdo céo vi low ol theo quy dinh ¢ia Ludt Doanh
Nghiép, Lujt Chimg Khodn va cdc vin bin Fudng Jdin thi hanh.

Déng gop qui b tro thanh toan theo quy dinh i Qus Ché Vi Dang Ky, Luu Ky,
B Trir Wa Thanh Todn Chimg Khoan; va

Mguyén the khic do Cong Ty quy dinh phi by véi Phap Luda hign hanh.
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9.2

2.3

Nghia Vg Dl Vi Cd Ding

{i}

{ii}

{iid)

{iv}

Phan dinh rd triich nhiém giira Dai Hi}i I]ﬁu*t_ Cibn g v LG I.'lmg uin Trd, Cha
Tich Hi Dﬁng Quin Tri, Ban Kiém Soat dé quan Iy phin hop vai quy dinh cda Phip
Ludt;

Thiét lip hé thong théng tin lién lae voi céc 26 ddng dé dam bao cung cip thang tin
diay du va L_lf:ui xir cong bing gitta cac cd déng, dim bao cic quyén va lgi ich hop
phap cia of ding:

Khéng duge thyue hién cac hanh vi seu:

(A)  Cam két vé thu nh.ap, lgi nhuin cho cac cO dong (irir truémg hop d6i v ¢o
dong sor hitu ¢ phan un dai cd e o dink):

(B)  Nam giit bt hop phdp cde Lo ich, thu nhip tir ¢ phin coa cic e dong;

(C) Cung :.ap tai chinh hodic bao linh cao cac ¢d ddng met cach tryc tiep hojc
gidn t:&p cho vay dudi mai hinh thin: A3 vai che O -1}1-:1& Lidm, thanh vién
Ban Kie¢m Soat, thanh vién Hii Pang Quan Trj. thinh vién Ban Tong Gidm
Db, ké todn trudmg, che chire dunh quan 19 khic do Hoi Ddng Quan Tri b
nhiém va Ngudi Cd Lién Quan cla nhitrg 36 tuomp ndy:

(M Tao thu nhdp cho ci ding trm;. cach mua lgi ed phide cia cde cd dong dudi
cic hinh thirg khong phii hgp vin quy dinh cua Phap | uat;

(E) :‘-i-rim phum dén cac qu:,en e TH :vu dima nhar: qu~ S sir b, qu_'ren -:hcrn
quyen giao dich cong biing, cuvén dirgs cung cip thang tin, cdc quyén va
lei ich hip phip khac theo quy dinh cia Phip Ludt;

 ghia vy khac theo quy dinh cia Bigu Lé niy vaguy dinh cua Phap Ludt hién hinh,

Nehia Vu Poi Vi Khich Hang

(i}

(i1)

(1ii}

{iv)

Ludn giir chir tin véi khach hang, khing xam pham i $4n. -L'|l|_"|.'1:.|'l'l v 1gi ich hop
phap khic cia khich hing;

(Judn 1y thch biét tidn vi chimg khoda cia timg khich Bang. quan by uich biét tién
vit chimg khoan cia khach hing véi lién va chimg shodn cia Cdng Ty, Moi giao
dich bing tién cua khach hang phai duoe Cong Ty thye hign yue ngdn hang. Khang
lam dyng cdc tai sin do khach hing v thac cho Céng Ty cwin I va tién thank todn
giao dich cia khich hang, chimg khoin cua Khach hing lua ky i Cang Ty;

Ky hop dérr!g bdng van han vai khach hang khi cung clp dich vy cho khach hang;
cung cap diay du, trung thye théng tin cho khdch hiang khi thee hign dich vy ma
minh cung cip;

Chi dua ra 109 tu vin phi hogp vii khach b IR trén ¢o s nd luc tha thap 1hﬂng tin
vit khach hang: Thu thip, tim hiéu thing tin vé tinh hinh téi chinh, mye tiéu diu tur,

Ly



(v}

(vi)

(vii)

(viii)

{ix)

£4]

(X1}

kha ning chip nhin rii ro. kv vong loi ahugn ¢ un khich hing va cip nhit thong tin
theo quy dink cua Phap Ludt. Bao dam cic b huydn nghi. 1w viin ddu e cia Cong Ty
cho khich hang phai phu hgp vii timg Khich kang;

Chiju trach nhi¢gm ve do tin ciiy coa rhitng thing tin cing b cho khéach hang. Ddm
i rang khich héng dura ra cédc quye dinh 3 AU i arén cer s 8 drgre cung ulp- thing

tin day du, bao gnm cd ndi dung vil rii ro cua san pham, dich vy cung edp, Nghiém
ciim moi hinh vi gian dii v cong b thdng tin sai su thit,

Thin trong, khong tao ra xung dit 1gi ich vai kkach hing. Trong truomg hop khing
thé trédnh duge, Cong Ty phii thong e tride cho khich hing va dp dung céc bign
phap cin thiét dé dam bao d6i xi coug bing vin khich hang:

U7u tién thue hién 1énh cda khach hicog trudo 1@nh cia Coag Ty

Thiét lgp mdt by phin chuyén trich, chiju trick nhiém thongz tin lién lac vai khach
hiang va giai qu}'éﬂ, cac thic mae, khicu nai cua khach héing;

Hoan thanh nghia vy cia minh vai khach hang mde each 101 nhay;

Eao mit thing tin coa kKhich hang:

(A)  Cdng Ty cb trach nhi¢m bao mdt cic thong tin Lién quan dén s hitu chimg
khodn va tien cda khdch hing, tr chdn vide didu i, phong od, cdm gii,
trich chuyén tai san cia khach hiang ma khéng ¢o sy dong ¥ coa khich hang.

(B)  Ouy dinh tai diém nay khong ap dyng trong sdc rruimg hop sau diy:

#® Kiem toan vién thye hién Kitm todn bao cao uni chinh cia Cong Ty;
. Cung I..EF théng tin theo véu ciu cia oo quan Nha nuoe ¢o tham
quyén; v

. Cac truomg hop khac tyeo guy dinh cus Phip Ludt.

N ghia vy khic theo quy dinh cia Py Léndy vi gquy dinh zua Phidp Ludt hign hinh.

Didu 10, Cie Quy Bjnh VE Cim Va Han Che

1.1

Quy Dinh Bdi Vi Cing Ty

(i)

(i)

(iii)

Khong duge dwa ra nhin dinh hode boo dém v Khach hang vi mire thu nhip hode
lgi nhudn dat duge trén khodn dau tu zde minh hode bao dam khdch hang khdng bi
thua I8, ngoai trir diu tr vao chimg khodn oo thu nbdp b djnh;

Khing duoc thoa thudn hofic dwa ra 18 sudt cu thé hode chin 52 ol nhudn/thua 15
viri khach hang dé 16i kéo khdch hing tham gia giae djch;

khong duge trpe tiép hofic gidn tiép thidt [ip cde dia didm agodi cic dia diém giao
dich dd duge UBCK chip thudn dé by hop dng. nhin léah, tae hién lénh giao

Tl
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10.2

(1v)

(v

(vi}

(wii)

{wviif)

{ix)

(x)

dich chimg khodn hojc thanh todn g 2o dick ching khedn vO&i khich hang;

Khiing nhan I¢nh, thanh toan giao dich vdi ngudi khic khong phai 1d ngudi dimg
1én tai khodn giao dich ma khing cb uy quyven coa khach hang bdng vin ban;

Khing si dung tén hede tai khoan zoa khach hing d¢ dang ky. giao dich chimg
khodn;

IKhong chiém dung chimg khodn, tien hods tam @ik ching khodn coa khach hing
theo hinh thire luu ky dudi tén Cong Ty;

hhﬁng_ ﬂer_'ﬁ: tiét 14 thing tin vé khach hiing, tek khi dugne Khach hang diing ¥ hojc
theo véu ciu cia oo quan quan [y nhi nude oo tham quyén:

Khéng duge thye hign nhitng hanh vi lém cho khach hang va nha $u tr hiéu nham
vé gid chimg khodn;

Herp dt;'rng mi 1ai khodan giae dich ching khodn khing duos chira dyng nhitng thod
thugn nhim trén trénh nghia vy phap Iy cia Cong Ty: han ché pham vi bii thuémg
via Cong Ty hoe chuyén i ro tir Cong Ty sang klmu:l‘- hang; budc khach hﬂng
thue hign nghia vu bbi thurdmg mit cach kKhang cdng bing vi cic thod thuln giy bat
lgi mot cach khéng cang bing cho kadch hing: vi

(Cde quy dinh cdm va han ché khéc theo guy dinh cua Phip Ludt ¢ lién quan,

Quy Bijnh Poi Vi Ngwii Hanh Nghé Chimg Khnin

{i}

{ii)
(i

(iv)

(v)

Trir trrémg hep durgre cir 1a ngundi dai dign phiin vin gop hodie duge vio Ban quin
Iy edng ty cda td chirc s& hiu Cong Ty hodie th chic ma Cong Ty ddu tur, ngirni
hanh nghé chimg khodn khing dugc:

{A)  déng thoi lam vige cho t& chire khidc o8 quan hé s hita véi Cang Ty;

(B)  dbng thiri Bm viée cho cdng v chitng khoén, cong ty quan 1y qud khic; va

(C)  ddng thivi lam Gidm dic I;Tﬁn gidrm dn]tj cua mot 10 chire chao bidn chimg
khodn ra cong ching hodc ti chie n.ém yét.

Chi durgie mév 1i khodn giao dich chimg khodn cho minh (néu c6) wi Cong Ty;
Khi thie hién cdc nghiép vy cia Cong Tv. nguoi hanh nghé chimg khodn 13 nguéi
thay miit Céng Ty g'.lé thyre hign cac giao dich ray vai Khach hang va Cong Ty phai
chju trich nhiém vé moi hoat ding cua ngud himh nghé clumg khodn, Khing duge
s dung tidn, chimg khodn trén ti khodn cls khich hing khi khong dugc Cing Ty
uy quyen theo siruy thiéc cua khach 7ang cho Cong Ty bdrg vin ban;

Khéng dugc sir dung tidn, chimg khodn trin tii khedn cia khich hang khi khang
tuere khach hang uy thic bang vin ban;

Newdi hinh nghé chimg khodn phai tham gia cde khda tip hudn v vin ban phap
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10.3

ludt, hé thong giso dich, loai chite khodn m&i do UBCK, S& Giao [ich Chimg
Khoan, Trung tdm giao dich chimg b hodn o6 chire; v

(vi)  Quy dinh cm va han ché khae phit hop vl Phas Ludt hign hinh,

Quy dinh déi vivi thank vien Hoi Bdng Quar Tri. 1 mg Ban Kiém Sodt, thanh vién Ban
Téng Giam Béc cla Cang Ty:

{i) Thanh vién Hi Bdng Quan Trj coa © g Ty khing duwge dang thiv 3 thanh viéa
Hai Ddng Thinh Vién, thanh viéa HEi Dién: = Owian Trj. CGiidm Déic I;Tﬁ!ig Gidm bdc)
cua cing ty chimg khoan khac;

(i) Trrdmg Ban Kiém Soat khéng dwge dong thed 12 thanh vién Ban Kiém Sodt, gL
guan |y cla cong ty chimg khodn khic;

(lii})  Téng Gidm Péc, Pho Tong Gidm Dic khing duge dong thai 1am vide cho chng ty
chimg khodn, cdng ty quan I¥ quy hojdic doenh nghicp khic. Tang Giam Déc l-.hﬂng
duge | thanh vién Hi ﬂﬂng Quan Tri, thianh vién Hoi Ding Thanh Vién coa eiing
ty chimg khodn khac;

(iv)  Chcquy dinh ciim khic theo quy dinh cua Phap Ludt hién hanh,

Bidu 11.  Quy Tic Dao Pire Nghé Nghiép

11.1

11.2

B quy tic dao dire nghé nghiép do Higp Hid Kinh Droanh Chimg Khodn ban hinh diai
hinh thirc van ban phai duge Eﬁnb bo rdng rii trong Cang Ty, Cong Ty phai xdy dumg néi
quy cii Cang Ty, chi tiét hda ndi dung cia b quy ¢ dao dire nehé nghidp nay.

Moi nhin vién coa Cdng Ty déu phai tudin thii nghiém ngdl b quy tic ndy.
B phin kiém sodt ndi bd oo trach nhiém piam i vice wdn thi quy tic dao dire nghé
nghigp coa lnh dao va nhin vién coa Chng T

Chrong [1

CO PHAN; CO BONG

Mue 1
CO PHAN

Pidu 12,  Cic Logi CH Phin

12.1

122

Tujng 50 Von Bigu L cua Cong Ty duce chiathanh 15,147 334 (Mudi Jam tridu, mot trim

bin muci bay nghin ba trim ba murai ) o phin vio ngdy coe Diéu E.¢ ndy. Ménh gid cd

phan 1a 10.000 Bdng Viét Nam/ch phﬁn
Ciic loai cb phin cila Cang Ty:

{i) (°0 phan phd thong: 15.147.334 (Mun B tridu, mod teim aon mui bay nghin, ba
triim ba muwi 1) cd phan;
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12.3

[2.4

12.5

[2.6

{ii}  Co phiin uw dai khac: 0 (khéng) eb phin,

Mg s hiu ct phin phé thong la et dong ohi thing. Mo co phin phd thong ca 01 phicu
bigu quyvét.

Céng Tv cd thé phat hanh cic loai o phﬁn au d2i <heae khi co sy chip thugn caa Dai Hoi
Béng (3 Exing va phit hip viri cde quy dinh céa Phap Luft. Bei Hoi Diing Co Déng quyée
dinh vé cdc dbi twgng duge phép nhin co ahidy vu Jii, HOl Bong Ouan Tri duoe phép
quyét dinh khi duge Dai Hoi Bong C& Bong: av quueén,

Co pE_af']n phé thong khong th%} n:huyén ddi *hanh .'f!-_phﬁn i i, L'q']_phéﬂ uu dai co the
chuyén 4&i thanh ed phin phd théng theo nghi quyét cia Bai H Bng Co Ddng. Cach
thire, ti & chuyén déi do Pai Hoi Dong C6 Ddng t1ong qua trong khudn khd Phip Ludt,

C& phén phé thong do Céng Ty chae ban phai dwgc wu tidn chée ban cho cde ¢b ddng hign
hitu theo ty 1§ twong (mg vai ty 1§ s& hitu wd phdn pho thing cua by trong Cong Ty, trir
trirdm g hop duge Dai HE1 Déng C& Ding quy dink khic, $6 ¢ phin phd thang con lai cda
mai dot chao bin ma cb dong va nguii nhdn chuyin quUVER L 1360 mua cua co dong khing
diing kv mua hn?l s€ do Hi Béng Quin Trj cua Cing Ty quyét dinh. Héi Dong Quan Tr
¢t thé phiin phii s cb phdn db cho che i tegng theo cic dide Kidn va cdc thire ma Hi
Dang Quin Trj thiy |3 phi hop, nhing khdng duc: ban si ¢b phin da theo céc diéu kign
thuiin 1gi hom so v cde didu kién da chao dn che cac o dong hién hiry, trir truémg hop
Dai Hai Bdng C& Bong chip thugn khac hoje tronz trudmg hop o phin duge bdn qua S&
Giao Djch Chirng Khoan.

Bidéu 13, Chuyén Nhugng Ci Phin

13.1

13.2

13.3

134

13.5

Tt ca ehe i phé.n cua Cong Ty duoe tr do chuyéa nhugng, tnr cae tradmg hop bj han ché
chuyen nhugng theo quy dinh cua Ludt Doanh Mghigp, Luat Chimg Khoén va quy dinh tai
Diéu L nay.

Giao dich chuyeén nhugng cé phin d& trdr thanh eo déng ndm giil tir 10% tedr 1€n Viin Biéu
L¢ dd gop cia Cong Ty phéi duge UBCK chip thudn, trir tremg hop e |:|:I1if:u coa Cong
Tv duoc niém yét, diang kv giao dich tai 8& Giao dich ching khodn va chuyén nhuegng theo
quyét dinh cia toa dn.

Viée chuvén nhugng duge thyre hién bﬁng 10 ding theo cich thing thudng hodc thong
qua giao dich trén thi trudmg chimg khodn. ruémg hop chuyér nhirgng hé_ng hop dong thi
gigy tor chuyén nhugng phai doge bén chuyén nhugne va bén nhin chuyén nhugmg hode
dai dién ay quyf‘!n cia ho ky. Truomg hop chuyén nhuong thong qua giao dich trén thi
tewéme chimg khodn, trinh ty, thi tye v vigs ghi chin =0 ki thire Rign theo quy dinh cia
Phap Ludt ve chimg khodn,

Trutmg hop ob ddng la cd nhiin chét thi ng s thira ki theo di chiic hode theo Phip Luft
cia ¢ dong do 14 co dong cia Cong Ty,

Truémg hop et phiin clia ¢ dong 13 ¢é nhin chét mit khing oo nguin thira ke, nguii thisa
ké tir chi nhén thira ké hodc bj trudt qu:,-é-n thira ké thi s ¢d phén 36 duge gidi quyél theo
quy dinh ciia Phip Lugt vé din su.



13.6  Cdddng cb quyén tang cho mét phin hodic toin bé o5 ph.llt cia minh iy Cong Ty cho ngwi
khac; si dung cb phin dé trd ner. Trudmg hop nive. ngundi duge tine cho hode nhin tra ng
bing cir phiin s& 14 C& Ddng cia Cang Ty,

13.7 Truémg hop e dbng chuyén nhugng mdt 56 ¢6 phiin thi c6 phidu i bi hity bo v Cang Ty
phat hanh cé phiéu mai ghi nhin s cd phin 43 chuvén nhirgng va sé ¢d phin con lai.

13,8 Mguwiri nhdn eé phin trong edc truémg hop gy dint ta: Didu ndy chi tro thanh cb dong coa
Cong Tv l'LT thivi difm cde théng tin cia ho quy dinh tu Dicu 1827 duge ghi div di vao sb
ding l-;v ¢ dong,

Biéu 14.  Muu Lai C6 Phin

4.1  Cong Ty chi duge qu_','.'ili'rl mus lpi c& phin khi dip tmg ddy di e dide kidn v ty 1& mua lai
theo quy dinh cie Phip Lugt.

14.2  Cde truimg hop mua lai ¢f phin:
i) Mua lai theo véu cu cia cd déng

Ch ﬂ::mg cb quyén véu cau Cong I'y mua L :.u phin cia m ink, néu ¢ déng dé ho
phiéu phin dé;.’kh-ﬂrng tan thanh di vai guset dinhinghj qlm_ cua Dai Hoi Ding
Cd Pong vé vige 1 chire lai Céng Ty J1ur|.:|r thay &oi l.]l.ruu nithfa vy cia cd ding
quy dinh tai Diéu Lé cia Céng Ty. Yéu ciu mua g cb phin phai duge 1ip bang
vin ban, trong dé néu n:l tén, dija ch cuia of ding, s hegng co phin wmg leai. gi
dy dinh bdn, [V do vée cdu Cang Ty mua lai. ¥ éu ciu phai durgre gin d-r:n Cong Ty
rong thﬂl han mm‘.‘fl (10) ngdy lm vige, be e ngdy Dal i Didng C6 Dang thing
yua quyet dinh vé cac van dé néu trén.

(i) Mua lai theo guyeét dinh cda Cong T+
Cong Ty co thé mua lai b phidu dil phat hinh dé lim cd phidu qui. Ty 1€, cach
thire, thi tye mua cd phiéu quy duce thee hidn theo yuv dinh caa Phap Lugt vé
chimg khodn va thi trirdmg chimg khoan,
Piéu 15.  Cach Thire Téng, Gidm Vin Didu LE

15.1  Cong Ty cd thé ting, giam vin didu 1& theo quvit dink cua Dai HE Bong C8 Dang néu
dap ing quy dinh cua Phap Ludt hién hinh,

152 Cach thirc ting Vién Didu Lé cia Cong Ty:
(i) I*hat hanh i phan dé huy ding von theo Ly dinh cua Phap [udt cd lién quan bao
0m ca hinh thire chuyén ng thanh win gép theo than thudn eifta chi ng va Cdng
Ty:

(i) Chuyén d6i trdi phidu chuyen doi thanh ¢ phin theo quy dinh cha Phip Lugt;
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{iii)

Phit hanh l:n phidy dé trd co tire, phiat hanh ¢d phicu thuwome, Ket chuyén ngudn
thing du vin, lod nhudn dé lai va cde mllu"] liri nhudn hop |5 khic dét bit sung ting
Von Didu Lé. Cang Ty durge sir dung ngudn thing du von do chénh léch gitra gia
bun va ménh gid caa ¢b phifu phat hinh dé bé sune 1dng Von Diéu 1§ theo quy
Cinh cia Phap Ludt.

153 Viée giam Vén Biéu L& do Dai H3i Ddng C5 Dang quydt dink nhung vin phai dim bao
diéu kién vé von phap dinh sau khi giam von thee quy dinh hién hanh.

15.4  Thi tye ting giam Yon Bicu Lé thyre hién theo huomg din cia UBCK.

) Muye 2
QUYEN VANGHIA VI CUA CO DONG

Piéu 16. Quyén Cia Ch Ding

Cd dang pho thing cda Cong Ty b ciic quyén sau:

16,1 Quyen bidu quyét:

(i}

(i)

(i)

{iv)

o l:ﬁnng ¢ thé tham gia viio qud trinli re quyét dinh cua Cong Ty thing qua quyén
beéu quyét tai cude hop Dai Hji D-:‘_‘mh ch Bing.

uuw:n bicu quyes co the duge thyre hign trye ticp hade thdng gua dai dién duge dy
:|u:.f+:r| Dai dién dwere Gy quvén d phacp hinh dong nhin dank b ddng dua ra r:a::
:|u-.=et dinh tai cude hop Bai Hji Bong C3 Dong. Cong 1y khéng duge nglin can ¢
dong tham di cudc h:,Jp Pai H.i:ll Eh'&nle Co Dong, ding thai phai o didu kién cho
v dong thye hign vige Uy quy én dm digén tham dur hop Bai Hip :I'.'I-ung Ch ncmg khi
e yéu cdu. Moi cd nhin déu c6 thé 13 nguin dui dign. midn | b durgre quw&n homp
I vt khing thugc trutmg hgp Phip Ludt o quy djnh han caé Vide uy quyén cho
nzwdi dpi dién dy hop Pai H6i Bong, C6 Dang phai duge 1ip thinh vin bin theo
U i Cang Ty v khang cin phai sing chimg.

Lﬂlng 'I} cd thé sir dung ring rdi coing nghe theéng tin trong vige biéu qu*féi bao
2hm bidu quyét vang mit :hi‘nng qua k¢ thdng dila wr duge bao mdi, hicu quyét qua
internet hodc L di¢n thogi dé tao dicy kién thudn loi cho cac oo ddng tham gia dy
hop Bai Hai Bdng Co Ding.

& phan phd thong khéng cd qu}-'én Fidu quyét trong mét s6 truomgz hop sau:
(A} Cd dong khng thanh todn dy di tidn mua b phin.

(3)  Cd phiéu qu:

(C}  Thing qua giao dich vai cic nén <¢ lién quan: ¢b ding s& khing co quy dn
biéu quyvet thong qua cae giso dich vdi hén od lign quan cua C6 Gng Ty theo
quy dinh cia Lufit Doanh Nghbiép ma ci ding 1d mod Ben trre tlf:rr hojic gidn
nE-p ¢ Igri ich trong di;

16.20uyén véu 2du hiy b nghi quvét cia Dai Hoi Ding C6 Ding

It



16.3

I6.4

i)

i)

Trong trudmg hop nghi quyét cia Bai H3i Bérg CO Dang vi pham Phdp Ludt hode vi
pham nhitng quyén lgi co ban cia co dong, cb déng cb qu_'r'éﬂ 2 nghj Cdng Ty khing
thue hién cdc nghi quyvét d6 theo trinh tr, thi we Phap Lugt quy dink

Trong thii han chin muoi (90) ngay, k¢ to ngdy nhin daoc bicn ban hop Bai Hi
Bing C& Dong hoje bign ban két qui bidm pride Ly ¥ Kién Dyl Hoi Ding C6 Dang,
¢fv dong ¢ quyvén véu clu Toa dn hode Trong il xem xé1, iy bd nghj quvét cia
iai Hai Bong Co Béng trong cde tan mg hop seu day:

(A)  Trinh ty va thi e tridu @p hop Dai Hoi Bong C3 Dang khdng thye hign
ding theo quy dinh cia Phdp |.adt v Dicu L& caa Cang Ty;

() Trinh ty, thd tuc ra nghi quyét va noi dang nghj cuvét vi pham Phap Ludt
hogic Biéu Lé cia Cong Ty.

Quyén duge nhin cde thong tin vé Cang Ty v quyin sem xéL. tra ciru danh siich co dong;
véu ciu Ban Kiém Sodt kiém tra timg vén dé cy thé Hén quan dén quan 1§, diéu hinh hoat
dong cua Cong Ty:

(i)

(i)

(i}

(iv}

Tt cd cd dbng cia Cong Ty déu e iju) en sem xét tra g il trich Iye cdc thong
tin trong danh sdch cd déng c6 quyén bicu quvd v véu g.:E-.E surg ddi théng tin khing
chinh xde; xem xét, tra chu, trich luc hode s chup Bidu Leé cua Cong Ty, s6 bién
han hop Pai Hoi Déng C6 Déng va cic ngh| quvét cia Pai H31 Bong Cd Ding.

Chi ¢ nhom ¢b dong sa hitu tir 10% i |20 tdng 0 cd phin phd thing trong thir
aan lién tyc séu (6) thang ted 18n duce quy s xem xét v trich lye so bién ban hop
va cac nghj quyvet cua Hi H:"qng Quin Tri. bao cao i chinh gifa mién 39 va hang
adm, cic bio cdo cla Ban Kiém Sodt vé v&u chu Ban Kiém Scat kidm tra timg vén
dé ey the [ién quan dé‘n quan Iy, didu bk hogt ddng cia Cong Ty khi xét thiy cin
thiet. Yéu cdu phdi bang van ban; phai co ho, tén, dia chi thuimg i, quic tich, sd
Thé ciin cude cong din, Gidy chimg minh nhan din, Ho chide hodic chimg thie cd
nhin hop phap khae doi vai co dong 1 cd nadn; tén, dia <hi thutmg tri, quéc tich,
50 quyét dinh thanh lip hoac s6 dang ke doank nghiép 3o vii cb dang 13 tH chir;
50 lugmg cd phslm va thiri diém ding <§ b phin cus g o dong. tong sb cd Phﬁn
cla ci nhém cd dong vi 1v 1€ s& hing rong 16ne s2 cd phin cia Cong Ty; vn dé
cin kiém tra, muc dich kiém tra:

Trutmg hep cd phidu cia Cong Ty ni¢m vét trén Sa ziao dich chimg khodn, ¢b dong
cd quyén duoe thing bao ddy di thiag tin dinh <3 v bill thuémg veé hogt dong coa
Cting Ty theo quy ché quan tr dp dusg cho cong v nidm vt

Cd ding phai tudn thi quy djnh ndi 35 cua Cong Ty vE thi tue cung cip thing tin
va ti [igu nhu sau: Cong Ty eung edp 13 lifu cho 2d dong Kidm tra tai tru sé trong
ving bay (7) ngay lam vige, ké tr ngdy mhdn duge véu o ur o dong, C8 ding
phai thanh todn cho Cong Ty chi phi sao chup i lidu.

Quyén tir do chuyén nhugng cb phin:

Trit cde trutmg hop bj han ché chuyén nhionyg theo quy dinh gl 1udt Doanh Nghiép,
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Lud Chimg Khoan, Priéw Lé coa Cong Tv hode theo guyét dink cia Dai Hi i}l-’f‘mg Co
Déng, ¢d ddng pho thing cd quyen ty do chuydén nhugng cb phan cia minh wai bt ky
thiri diém ndo vei bt ki mire gid ndo mé <hang cin o sirchip thudn cia co quan guan
Iv, Cang Ty hodc cde cd dong khic.

16,5  Quyén duoe wu tién mua ching khodn:

{1 C5 dong cb quyén dwge wu tién mua o phan méi chio bin hoiic chimg khodn
chuyén déi trude khi Cong Ty chdo bén cho bén this be Quydn duge wu tién mua
tweng img v 1 1 eb phin phd thdng ma o dang dung so b, tni trimg hop Dai
Hai Bong Co Pong co quyét dinh khic.

(i) b déng cb qu:.-:én chuyén quyén wu titn mua chimg khodén cua minh cho ngudi
khae hofic o the thure hidn todn bd hode mde phdn quvén duoe wu 1ién mua chimg
Khadn,

16,6 Quyén yvéu ciw Cong Ty mua lai ¢b phin:

i Ch dﬁnF, i) qu:.'é:n véu chu Céng Ty mua |33 todn b hode mil phin ¢ phén cua
minh néu co dong ]:riéu qp:.-‘El phan déi quydt dinh coa Dyl Hai Dong CH Dong vé
wic vin dé: thay di quyén, nghia vy cda o5 ding quy dinh 1 Didu L& cia Cong
Ty hofic to chire lai Cong Ty.

(1) Y éu cdu mua lai o phin phai lap hﬁrg viin bdn. trong db néu ro tén, dia chi coa b
:!ﬁng.tsﬁ lwgrng timg logi o ]:lhﬁq: ma a9 ddry dang ném giil, gii dy dinh bén, 1y do
wau cdu Cong Ty mua lac Yeéu ciiu ndy phid Juge goi dén Cong Ty rong vong mudn
( 10) ngdy lam vige, ké tir ngdy Dai Hoi Déng C4 Ddag théing qua quyét dinh vé cic
vin dé néu trén.

(iii}  Hoi Dong Quan Trj xde djnh mire gid mua lai theo quy dink ¢ua | udt Doanh MNghiép.
Trudmg hop Khing thoa thufin dige v gig thi cac bén oo (hé yvéo i mdt o chire
dinh gid chuyén nghigp dinh gid. Cérg Ty p &i thigu it nhat ba (3) & chire dinh Eia
chuyén nghiép dé cd dong |ua chon, Quyvdt dinh cus 6 chore dinh gid s& b quyét
dinh eudi clng.

(iv)  Thii han mua lai ed phiin thue hign tieo guy dinh caa Ludt Doank Nghiép.

16.7  Quyén duoe nhin tdi sin khi thanh Iy Cong Ty:
(il Néu Cong Ty giai thé holic phd san, o6 ddng co quyén duee nhin mot phin i sin
cim Igil turong (mg voi 50 oo ph.ﬁn gop vom vao Cong Ty sau khi Cong Ty dd thanh
todn ddy di cho céc chi ng.

(i)  Thir ty thanh todn cée khodn ng v phin chia tii san con i cho cae od ddng thye
hién theo quy dinh coa Phip Ludl.

la.8 Quyél: ki Kién:
i Trong thivi han chin muoei (90) ngdy. ké 10 ngay nhin duoe bién ban hop Dai Hai
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L6

L6 10

(i)

(iii)

faong Co Dang hodic bién bién két qua ki u‘:m phieu lay v kien Dai HEi Dong Co Pong,
cir ddng, nhém cé dong s hiku tir 10% 10ng si ¢d phin pho thong 1nd 1én trong thiv
han It nhit sdu {6) thang [i&n e eb quyen vou ciu Tda in hode Trong i xem xét,
hity bo nghi quyét hofic mdt phin ndi dung nghi quydt cua Bai 1t Bong Co Pang
trong céc trudmg hop sau dév: (A) Trinh tir va tha tpe tricu tip hop va ra quyét dinh
cua Pai Hai Dong C6 Déng khing thee hién ding theo quy dinh phap [udt va Biéu
L3 ndy, 1r£r trutrng hop guy dinh tai Jidu 1.2 coa Bidu Ly nay; va (B) ndi dung
nizhij quyét vi pham phap ludt hoge Bidu Lé riy,

& dong hogc nhom ¢0 dong so hiru tir 1% e Jén téng s6 2o phan pho thing trong
théri han it nhat sau (6) thing lién tuc ¢d quvén e minh hode nhin danh Eﬁn; Tj-
kadi kién trdch nhié¢m din sy ddi vor thank vién Hoi Bdng Quan Tri. T4

e trong cde trudmg hop sau:

A} Vipham nghia vu cda ho thec quy dinh 1 riew L§ nav:

3)  Khdng thyc hign ding céic guyen vii nghia vy dhrge gino; khong thyre hién,
thure hién khing dﬁ} di, khbng kip thévi nghi quy &1 cuin HOi Bong Quan Tri;

(2} Thuc hién cdc quyen va nghla vy durge glao teis val quy dinhcua Phap Ludt,
Biéu Lé ndy hodc nghj quyét son B E[r.,'- Eaing Co 16ng;

(D} Sir dung thong tin, bi guyét, co héi sink doanh cia Clng Ty dé 1 loi riéng
hofc phue vu cho lei fch cin 0 chire, co nhin khac;

(B} Strdung dia vij, chirc vy v sirdyng il san cua Cong Ty 46 tw o riéng hode
phuc vu lgi ich con 16 chire, ca nhir khac;
(F)  Cic trudmg hop khic theo guy dinh coa Phap Lugt,

Trinh ug, th tye khéi kign duge thye hign thee quy dinh el Phidp Ludt vé 1 wng
dén sy. Chi phi khéi kién trong trudr g hop ¢d dong, nhom eo dong khai kién nhin
canh Cong Ty s& tinh vao chi phi cia Cong Ty, tir truimg hop thanh vién khai kign
bi bac véu chu khoi kidn,

Quyen duoe nhin b e

Mire chi trd ed tirc, hinh thire trd ed e cho o6 déng do Dai Hi Dlng Ch D"ml.? quyét dinh
nhung mide chi trd ci tire khong duoc cao hon mune mic Héi Béng Quan Tri kign nghi

Quyen tridéu tip hop Bai Hii Dang Co Dong:

Co ding hli.‘lﬁl.. nham cd déng sorhiru tir 109 g s ob phan phi théng trir lén trong thai
han it nhit sau (6) thang lién tue ¢ guyén bidu tip hop Bai Hoi DA g O Eing trong cég

trurdrng horp sau:

{i) HEi D&ng Quan Trj vi pham nghiém rong quyen cua ¢ 5 déng, nghia vy cla ngudi
quan Iy hodc ra quyét dinh virot qua thim yuyén duge giac

(i) ™hiém k¥ cos Hai Dong Quan Trj di vurgt qua sau (6} thang ma chua b duoe Hii
Déng Quan Trj mai thay thé,

(i) Truwdmg hgp khic phi hop vé&i Phdp Ludt hidn hanh.
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ta.11

Yéu chu triéu p hop Dai Hii Ddng C4 Déna phéi Jue Kip bing viin ban va phai ¢o ho,
tén, dia chi thuimg tri, s6 Thé cin cude con: din. Gidy chimg minh nhin dén, Ho chiéu
hofic chimg thyc cd nhin hop phip khic d6i véi o dong 1d ca nhin: tén, ma sb doanh
nghiép hode s quyét dinh thanh lip, dja chi rry so chinh doi vii h déng i th chire: 56 cib
phiin v thiri diém dang ky co philn cia timg cd déng téng s oo phan cua cd nhom cd dong
vi v I¢ 53 hilu trong tong s6 cd phin cila Céng Ty, cin o vi 1§ do véu clu triéu tip hop
Pai Hi Déng Co Dong. Kém theo véu ciu t-iéu tip hop phai o cic 14 lidu, chimg et .“'E
cdc vi pham coa Hji Béng Quin Trj, mire db vi pham hofie vé quyét dink virot qud thim
quyen.

Quyén dé cur nguii vae H)i Déng Quan Trj vi Ban Kiém Sadt

C6 ding hode nhém cd ddng o6 quyén d& ci nguari vao H3I Dong Quan Tri va Ban Kidm
Sodt theo quy dinh tai Bidu 27 cia Diéu L& réy.

16.12 Cac quytn khac do Cong Ty quy dinh phi hop wii Phép Ledt hién hanh.

Biéu 17. Nghia Vy Cia C6 Ding

17.1

17.2
17.3

7.4

17.5

Thanh tcdn diy di, ding han s6 ¢ phin da dang kv mua va ehju trich nhigm vé céc khodn
niy v nghia vy tai san khdc cda Cong Ty trong phamm vi 56 vin 88 gép vao Cong Ty, Khdn g
duge rit vin da gop ra khai Cong Ty dudi ngi hirh thire, trie tewimg hop duge Cong Ty
hode ngudi khic mua lpi cd phin theo quy dirh cia Phip Luge, Mo eo cd ddng rin m
phin hodc twan b vin ob phin 42 gop tréi +&i quy dinh i khodn ndy thi ¢ dong do va
nguin oo lgi ich lién quan trong Cong Ty phii cling lién divi chiju trick nhiém vé cde khoan
ng vii nghia vy 181 san khic cia Cong Ty trong pham v gid ori ¢d phén Ji bj it va cdc thit
hai xay ra:

Fudn thu Bicu L v Quy ché quan Iy ndi bi cua Cong Ty

Chip hanh quyét dinh cia Dai Hoi Déag C& Dong va Hai Donz Quan Tri;

Cd dang sé hiru tir 10% teev 18n Vén Didu Lé cunCong Ty thi of ¢dng dé va Ngudi C6 Lidn
II-f.?"'-l_il'l khdng duge s hira trén 5% ¢0 phin hode phin vin gip cua mit cong ty chimg khoan
khic. Khing duge loi dung wu thé cua minh gdy 100 hai dén quyén va loi ich cia Cang Ty
vil cac oo dong khdc.

Cac nghia vu khac;

(i) Cung cap dia chi chinh xic khi dang k¥ mun oo phin, o cp nhit Kip thid thong tin
HJ'IiI oo dong co thay ddi dja chi thudmg i Cang Ty de cip nhit vao so ding ky
c0 ddng. Cang Ty khng chiu trach nhidm vé vice khing lien lac duoc véi eb dong
do khing duge thing bdo thay doi dia chi cua ¢0 dong:

(i) b Bong Lon phai thing bdo diy du, kip thii cho Cong Ty va thue hign nghia vy
cong bl thong tin theo quy dinh cia Phap Lud@ vé chirmg khodan;

(i) 13ao v¢ uy tin, ti san, lgi ich cia Cong Ty va 2ill bi mdt cae hogt diong ciia Chng
Ty; vid
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{iv)  Cic nghia vu khic theo quy dinh caa Phap L st mién hinh.

Diéu 15. S0 Buing Ky Ci Ding

18.1

18.2

8.3

Cong Tv phai ip va luu gilt s6 ding kv ob déng tir khi duge cap Giay Phép Thinh Lip Va
Hogt I‘Jwg S& ding ky oo dong ca thé 1a vir ban, 1p dir licu dién it hodic ca hai loai nay.

S8 dang <y cb ddng phai ¢d cc ndi dung chy yitu sau diy:
(i) Tén, dja chi try & chinh cia Cong Ty;

(i1} T{H‘Ig 50 ¢b phan duroe quyen chao ban, loai ¢b nhin due quyen chio han va s6 ed
phin duge quyvén chio ban cia timg loal;

(iii)  Tdng sb cb phin da ban cia timg loal vi gia trf vin od phin da gop;

{ivl e, tén, dja chi thuimg tr, quoc tich. 6 The ek cude cong din, Ciidy chirg minh
nhén dan. HO chiéu hodc chimg thye © i b hirp phip khée doi v eb dong 13 ca
nhén; tén, md s doanh nghlep hodic <0 guyvét Jinh thanh Vip, dia chi tru s& chinh
doi vivi ol ddng 1a to chire; va

(v)  S@ lugng ci phin timg loai cha mdi cd dang, naay ding kv 2o phin,

Sé dang ky co dong duge luru gilt tai try s& chinh cop Cang Ty hode el tai Trung Tam Luu
Ky Chimg Khoan Viét Nam khi Cong Ty try thins eéng o da chiing. Ch dﬁnE ch quyen
kiém tra. tra ciru hofic trich luc, sac L.h&p nd | dung 6 dang ki ob ding trong g lam vide
cua Cong Ty hode Trung Tém Luu Ky Ching Khodn khi Cong Ty trr thanh cang tv dai
ching.

Chi Tich Hai Béng Quan Trj phai chju trdch nhilm tong vige s nhin dang ky ¢t phan
cho ed ddng mét cach diy du, kip thai. Bang this, chiu tréch ahiém luy gilr 50 dding ky v
dam bao tinh chinh xdc cla s6 dang ky, trdnh mad o i 28y ra cho o dong hodic bén thir
ba do nghia vy ndi trén khing duge thire hig. Trutmg hop eo siekhic biét gita dit ligu trén
56 ding ky luu gilt i Cong Ty véi dir ligu ling ky tal Trung Tém Luw Ky Ching Khodn
thi dif lidu do Trung Tém Luu Ky Chimg Khodn luu trie s& eo biGu e,

BDidu 19.  CH 'hidu

5.1

19.2

9.3

E‘:"S ding cua Lnng Ty duge cdip chimg chi bode ching nhin ot phitu Wwong dng vai sb od
phin vit loai ¢ phan 5o hin, trir trutmg hop quy dinh i Diéy 197,

Cd phidu phii c6 diu coa Céng Ty va chit kv cus Nauoi Dai Dien Theo Phap Ludt cla
Cang Tv. Co ph::u phai ghi v 6 fegmg va loai ed hidu ma oo déng nidm gitt, ho tén ngLr
ndm i {qu 1d ¢b phiéu ghi danh) va cde héng | n khdc theo quy dinh caa Ludt Doanh
Nghiép. Mai chimg chi ¢b phiu ghi danh cli dai d &n cho mat Ingi ¢ phin,

Trong thiri han hai muoi (20) nbn}' ké tir ngdy nép diy du hd so gd nehj chuvén quyén six
hitu ¢ phin theo quy dinh cda C4 ang Ty hoae trong thii han hai (2} thang (hode theo dicu
khoan phat hanh quy dinh) ké tir ngay thanh todn diy Ju tién mue o phin theo phurong an
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19.4

1.5

1.6

19.7

phat hink cé phiéu cia Cang Ty, nguén sé hitu ¢d phin sé duge clp chimg chi cb phife ma
khang phii trd cho Cang Ty bét k' mat khoan phi nio.

Trudmg hop chi chuyén nhugmg rnu:,:nt phén treng s oo phin ghi dann trong mat chimg chi
e phicu zhi danh, nhu‘ng chi ¢l & bi huy bo vi ching chi mdi ghi nhin s6 ¢6 phin con lai
s& duge Cong Ty cip mién phi.

Trirdmg hop cd phidu ghi danh bi By xod hong hode mian naudy so hie ob phlr_u ght danh
cd thé yéu chu Cong Ty cip lai chimg chi ¢f phi¢u nhung s paai thanh 10an mei chi phi
lién quan cho Cong Ty,

Ngudi s hiru chimg chi ch phidu v danh phai ty chou trach nhiém & vige bao guan chimg
chi. Cong Ty khing chiju trach nhiém trong cic traimg hop chimg chi bi mat hode bi st
dung v&i mue dich lira dao,

Cong Ty cd thé phat hinh u:r phan ghi danh khénz theo hinh thic chimg cl:lrgmv thirng
r'lhﬂn sér i c& phin. Hi Déng Quan Tr cd thé han hinh vin ban quy dinh cho phép cac
¢ phin zhi danh (theo hinh thire :h&ng chi hode khdng chimg chip duge chuyén nhugng
ma khang hﬂ budic phii eb van ban chuyén nhurong “heo qux d:nh cisa Ladi Doanh Nehiép,
Phap Luit vé chimg khodn va thj treémg chirng kkoin va Bhitu Lé& fdy,

. Churomg L )
QUAN TR], BIEU HANH CONG TY

Diéu 20, Bi may quan trj diéw hanh cia Cang Ty

2001

203

20.4

Pei Hi: Dong Ch Bang.
Hi Déng Quan Trj.
Téng Giam Poc.

Ban Ki:m Soat.

Pigu 21, Thim Quyén Cua Dai Hji Ping C6 Ping

21.1

Dai |IE§|| Dnng Co Pong gom tit e cde ¢d ¢ Wong o guven bidu quyvEe 1a eo quan b thim
quyén cao nhit coa Lﬁng Ty, hogt ding théng qua cde cude hop Dai Hi I)nng Cid Bing
u"“-ﬂﬁﬂ!, nién, Pai Hai Eh.'rng Ci Bong bt thudng vi thing qua hinh thic lity v kidn cd diang
béing van ban.

Quyén va nhigm vu cia Dai Hai Béng C& Eing:

(i Thing qua bdo cdo tai chinh hing nim duge kiém toin cda Cang Ty;

(i)  Thing qua bdo cdo coa HEi Péng Cuan Trj vé quan wi v kdl qua hoat dong cia
11§i Dong Quan Tri va timg thanh viza Hi Déng Ouan 17,

(iii)  Thing qua bao cdo cha Ban Kigm Sadt vi két qua kink doanh cia Cong Ty va két
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qua hoat ddng caa Hai Elfmg Quan Tri va Bun Tang Gidm Dig;

{iv)  Thing qua bao cao ty danh gid ket qua hosy ddng cua Ban Kidm Sodt vA cla timg
kiém sodl vién:

(v)  Thong qua dinh hudng phit trién cia Cong Ty va ké heack kinh doanh hing nam
cua Cong Ty (bao gom ca ké hoach phit tricn ngiin han va dii han cia Cdng Ty):

(vi)  Quyét dinh tong sb tidn thi Jao cha cic thinh vidn 13 Bdnz Quéan Trj, Ban Kidém
Soat;

(vii) 1}5{3‘él dinh loai ¢o phin va sb luong cO phin Juoe chao ban 361 véi mdi loai ¢b
phdn;

(viii) CQuyét dinh sb lugmg thanh vién Hai Déng Quan Tr, Ban Kiem Soat Biu, midn
nhiém, bii nhiém v thay the thanh vién HOi Ping Quin Tr va Ban Kiém Sodt:

{ix)  Mem xét va xir 1y vi pham coa Hoi POng Quin Trj, Ban Kiém Sodt giy thiét hai cho
Cong Ty va cb dbng cua Cong Ty;

{x}  Luachon edng tv kidm todn;
(xi}  Quyét dinh stra d6i, bd sung Bidu Lé cua Cing 1y

(xii)  Ouyét dinh vide td chir lai v giai thé (thana I¥1 Cong Ty v chi dinh ngudd thanh
Iy

(xfii)  Quyét dinh déu wr hodic ban sb i sin ci gii tri birg hodc lon hon 35% 1én g pid tri
131 san cia Cong Ty dugre ghi trong bao edo i chinh gin nhdt coa Cang Ty,

(xiv)  Cdng Ty (bao pdm cic chi nhinh, don vi phis thude eua Chng 1) kv két hop dong,
giao dich voi nhimg ngudi duge quy Jinh 120 Khedn 1 10ié0 162 Ludt Doanh Nghiép
viri gid trj bang hodic Iém hon 35% ting gic tr 1ai san els Cong Ty duge ghi trong
béo cdo tdi chinh gan nhit cia Cang Ty;

(xv}  Quyé dinh vigc ting, gidm Vin Bidu Lé cua Cong Ty:

(xvi} Théng qua phucng dn phat hanh tedi phidu Cheyén 3

{xvii}) Quyét dinh mire eb tire thanh todn hang narm cho moi logi eb F"I.-""i” phii hop v Ludt
Doanh Nghigp. Mire co tire ndy khong cac om mire ma Hii 12ng Quan Trj dé nghi
sau khi da tham khao ¥ kién cde cb ¢éng 19l Bal HE Ding 6 Dng; va

(xviii) Cac quyén vi nhiém vy khdc theo quy dinh cla Didu 13 nay vi Phap Ludt hién
lidnh.

Diu 22, Cic Dai Dién Pirge Uy Quyén

22.1 € dong 14 td chire b quyén cir mit hode maor 56 nawi dai dién theo uy quyén dé thyc hién
cde quyin eo dong cua minh theo quy dinh cua Phap Ludt 76 chue 1a od dong cd sé hitu it
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222

22.3

nhdt 10% tdng sb cb phin phé thang c6 quyén ay quvén i da ba {31 ngwdi dai dién.

Trudmg hop ¢ ding cur hom mat (1) nguani dei dign theo uy quy en thi phai xdc dinh ey the
50 ¢0 phén vé 50 phicu bau cia mdi ngudi dei dién. Truomg hgp o6 don g Cong Ty khing
xdc dinh i Lﬁgihﬁn tomg dng cho moi nguci dai dién thet Uy quydn, =0 ¢b phin s& duge
chia déu cho sb luong ngudi dai dién theo gy quyén.

Viée eir. cham din hojic thay doi ngudi dai Jién theo uy guyven déu phai thing bao bﬁng
viin ban dén Cang Ty. Néi dung va thiri han thing sdo thee hidr theo quy dinh cua Ludt
Doanh Nzhigp.

Biéu 23, Trigu Tip Hop Pai Hoi Bdng CH Dong

23.1

232

23.3

S8 luong, thd gian, cach thire t6 chire, dja didm hop:

(i) Dai Héi Ddng C& Dang hop thudmg nién it rhdr md ndm mét 1) 1dn hofie hop bat
thurimg. Bja diém hop Pai Hai Bong C6 BXng phii & teén linh thd Viét Nam,

{1t} U hﬁpD«w Héi Bing Co Pang thuimg nide due 1 chire trong thii han bon (4)
thang ké tir ngay ket thie nam tai chih. Trutmz hep khdng 16 chise hyp dupe theo
thivi han néu trén, Cong Ty phai bao can L'E CK v 10 chire hop Bai Hi Bing Cd
Didng thudmg nién trong thivi han hai (2) théng tiép theo

Thim quyén trigu tip hop Dai Hoi Bdng Cb Ding:

Hgi Bdng Quan Tri co trdch nhigm tridu tip nop Bai Hoi Bong €6 Déng. Truimg hop Hoi
Hﬂﬂg Quan Trj khong triéu tip hop Dai HGi 1dng CH Pong nhu cuy dinh thi Chiz Tich Hai
Déing Chuan Trj phai chiju trach nhiém trdc Phip Lot va phdi bei thadmg thigt hai phat
sinh ddi vai Cang Ty.

Céc truang hop phai tridu tip hop Dai Hai Béng Co Dong 5d1 thudmg:
(i} 1161 Dédng Quin Tri xét thiy can thid: vi lod ich cia Cong 1v;

(i) % thanh vién H& Déng Quén Tri, Ban Kidm Sudc con Jai it hon s thanh vién theo
guy dinh cia Phap Ludt hodc theo quy dint cin Bidu Lé;

(i) Theo véu ciu cia cb ddng hodc nhén) ¢ dlmg quy dink i Picu 16,10 cua Dicu Lg
nav;

{iv)  Theo véu ciu cia Ban Kiém Soar:
(vl Cactrrdng hop khac theo quy dinh cua Bidu Lé nay vi Phép Ludit hign hanh,

Ihéni haa trigu tip Dei Hi Dong Co Déng bi thaime thye Im;1 theo quy dinh ctia Phip
Ludt. Néu Hoi Bong l{.;uan Trj Er.hum, tridu tip hop Pei Hoi bé ng Cd Ddng bl thu.rfmg thi
Ban kiém Sodt thay thé Hai Bnng Quan Trj tridu tip hop, Trur! mg hop Ban Kiém Sodt
khing riéu tdp hop Dai HHi Bong C& Dang thee guy dinh thi Troong Ban Kidm Sodt va
Ban kicm Sodt phai chiu trdch nhiém nede Phap Ludr va phai 56i thuimg thigt hai phat
sinh ddi vai Cong Ty, dﬁng théri ¢é déng hodc nhom o déng quy dinh tai Didu 16.10 cha
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Bifu L& nay co quyén triéu wip hop Dai H§i Dong Co Déng

Diéu 24. Danh Sach Cd Béng, Chwong Trinh Vin Noi Dung Hop Bgi Hii Ding Ci Déing

24.1

242

243

[!anh sdch cb dong cd quyen di hop Bai hix cfmt___ ed déng dugc 1ap dym trén s dang ky
c6 ding coa Cng Ty. Danh sich ¢0 déng ed quyen dy hep Dai boi ding o ding duge lip
khéng sdm hem niim (3) ngay trudc ngiy g glﬁ_‘r méri kop Dai hii ddng cb dong. Danh
sdich o dong co quyen dy hop Dai hoi I;If:n:. eb ding phal eooho, tén. dia chi thirdmg trd,
qudc tich, s6 Thé cln cude l.,:?:ur:g diin, Gidy ching minh nhin dén, Hi chicu hME chim
thye cé nhiin hop phip khic cia cb dang 1& ed nhin; 1én, mi s0 doanh ruh.&p hoje s quyet
dinh thinh lap. dia chi try 57 chinh cta ¢ ding 110 chic: s lugng cb phén timg loai, sd
va ngay dang ky cd dong cia timg cb dbng.

Dai Hai Déng C4 Déng thudmg nién thao luin vi thing qua cas viin 38 s

{i}

(i)

(i)

(iv)

{v)

(wi})

(wii)

(wiii)

k£ hoach kinh doanh hing ndm cia Cong ' v;
340 cdo tai chinh ndm;

Bédo cdo cia Hoi dong quan rj vé quin i v k&t qud heat dong cia Hai déng quan
trj vi timg thanh vién Hji ddng quan 1n;

Béo céo cia Ban kiém sodt vé kit qua kirh deanh cue Cong Ty v ket qui hoat
dgng cia Hi dong quan tri, Gidm dic holde Tong giam dix:;

o cio wr dénh gid két qua hoat ddng cun Ban kiém sodt va cun timg Kiém sodt
vién;

Mire chi ted b tire doi vii timg loai b phin;
Téng mirc thit lao tré cho H§i Béng Juin Tri, Ban Kiém Sudr:

Cic vin d& khde thudc thim quyén theo quy dinn ciéa Dics Lé nay va Phap Ludt
hién hinh.

Neurivi triéu tip hop Bai Hoi Ddng C& Dang phai thwe hign nhing nhigm vy sau diy:

{i}

(i)

(i)

Liv)

L.&p danh sach cd déing co quyén dy 1p Da Hgi Bong Co Déng khico quyet dinh
triéu tip hop. Cung cip thing tin va gidi quyel Khicu nal lién quan dén danh séch
co domg;

Ldp chuomg trinh va ndi dung cude hop, chuin by cac i Ticn Bén quan dén ngi dung
cudc hgp:

Dy thio nghi quyél caa Byl Hi an'nna. €4 Dang theo ndl dung dy kikn cia cude
hop; danh sach vi thing tin chi it cua vie tng cu vién trong trdng hop béiu thénh
vién Hol Pong Quin Tri. Kiém Sodt Vidn:

Nac dinh thiri gian va dia diém cude hop:



24.4

24.5

24.6

(v}  Citri thng bdo mii hop cho tat ca cuc cd Cong co quvin dy hop cham nhdt mui
(10} ngay trude ngiy khai mac. Thin.z bdo i hop pshai e én, dia chi try sochinh,
mi st doanh nghlé-']:r tén. dia chi thutng tri coa <6 ddng, théi gian, dia didm hop va
nhirng véu ciu khac doi vai ngudi dy hop

Thing bdo duge giri bing phuong thire bac dam ¢én dure dia chi lién lac cia cb dong,
Thing bio méi hop phai duwoc gl kém thee cae 1 ligu sau diy:

{i) Chuong trinh hop, cac tai ligu sir durg trong cude hop va dy thiso nghj quyit doi
vii timg viin i trong chwong trinh hop:

{ii}  Phiéu biéu guyér

(iiiy  Mau chi dinh dai dién thee 0y quyén dy hop.

Co dong hofic nhdém et dong quy dinh tal Biéa 1o 10 cia I}Iu:u L¢ nay ¢o quyven dé xudt
cde vin 3é dua vio chuong trinh hop Bai HE Bang Co Dong. BE xudt phai duoc 1dm bing
van ban va g cho Cong Ty It nhdt ba (3) ngdy lam vige trude ngay khai mac Bai Hoi
ﬂéng C5 Ddng. Ngudi trigu tip hop Bai Hyi Déng C6 Done 24 guseén tir chéi nhimg dé
xudit ndy trong cac truimg hop sau:

(i) D¢ xuat dwge g dén khing ding thii han;

(i) o ddng v nhom ed ding khing ndm gidr du 50 b phin ph thang nhu quy dinh
tai Diéu 16,10 cia Diéu Lé nay;

(i) Vin dé, ngi dung dé xuit khong thuc phamn vi thim quyén, nhiém vy cia Dai Hoi
Déng Cén Béng.

Hoi Béng Quan Tei phai chuan bj dy thao nghi guyét cho timg vin de trong churong trink
hop.

Diéu 25, Bitu Kign Tién Hanh Hop Dai Hji Bing €5 Ding

25.1

2512

254

Cuge hop Dﬁi ”ﬁ-l Bong Cd Bong duge tién hanh ki od s ed ditng dir hop dai dién it nhit
51%0 16ng s0 phitu bidu quydt.

Truimg hep cude hop lan thir nhat khong di dicu kén tién hanh theo quy ok 1ai Diéu 25,1
thi duge triéu tip hop lan thir hai trong thix hin ba mured (30) ngéy, ki ur ngay du dinh hop
ldn thir nhédt. Cude hop cia Dai HGi E}m‘lg Cs Erdng tridu tip 1dn thir ha due tién hanh khi
e s ¢b ding du hop dai dign it nhit 33% tong s0 phidu bidu guy L,

Truimg hop cuge hop triéu @p lin thie hai khang du dicu kién tién hanh theo quy dinh tai
Didu 23.2 thi duge tridu tip hop ln thit ba trong 1hid han hai muss rlu} ng_;hr ké i ngay
dy dinh hop lin thir hai. Trong trudmg hop niy, cud: hop cia Dai Hoi Ihmg Co Dong dl.rs,ﬁ:
tién hanh khong phy thudc vao sd ed ding dir hop vt 1y 16 sé phitu bidu guyét coa cac cb
déng du hop.

Ci ding cd theé tham dy Bai Hoi Bng C6 Ding theo mat trong e hinh thite sau diy:
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() Tryc tiép tham du hop Pai Hei Ddng C3 Ding:

(i) ¢ phiéu bicu quyét bng thr dam bo dén Hio Ddng Ouan Tri chim nhdt mét (1)
ngay truce Khi khai mae cude hop. Trong traémg hep ndy. [ nemg ban kiém phiéu
cia Bai Hoi Dong CO6 Dadng eb quyén mé phidu bidu quydt cia cd ddng da tai cude
hop Bai Hoi Déng Co Dang:

(i) Uy quyén cho ngui khic dy hop Dai 161 Ddng Co Déng, Truimg hop cb ding Ia
ti chire khing cé ngwdd dai dign theo uy quyén theo quy dinh 13 Didu |54 cia Lugt
Doanh Nghiép va Didu 22 ciia Diu 1.8 miry thi duge phep by quyén cho ngurin khic
iy hop Dai Hai Péng C4 Dong; va

(iv)  Tham dy va biéu quyét thdng qua hadi ngh tryc tuyén, b3 phicu dién e hode hinh
thire dién tir khdc.

Bién 26. Thé Thire Tién Hanh Hop Dai Hii Bdog Ci Ding

2a.1

26.3

264

26.5

Trudw khi khai mac cude hop, phai tién harh dinz ky ci déng du hop Bl Hai Dang ©6
Biong va phai thye hign vige dang ky cho dér khi cic o0 ding co quyen dy hop ed mit ding
k' hiét,

Chuong trinh va ndi dung hop phai duge Fiai Hii Bong L'_-."| Bing thimg qua ngay trong
phién khai mac. Chuong trinh hop phai xdc dinh ro va chi vét thed piae déi vai timg vin dé
trong nii dung chuong trinh.

Dai Hil Bdng C& Dang thao ludin v bigu cuydl tieo time viin 48 trong ndi dung churong
trinh. Vige biéu quyét duoc tién hanh bing cach 1hu the biéu quyét tan thinh nghi quyét,
sall dd thu thé bitu quyét khéng téan thanh. cudi chmyg kidgm phicu tip hop s6 phidu hidu
quyet tan thanh, khing tan thinh, khing ¢6 7 kien Kétqua kicm phidu duge Chi toa cong
b ngay trirde khi bé mae cude hop.

Cé ding hofic ngudi duge Gy quyén dlilhm- dién suu khi cude hop di khai mae van duec
diing k¥ vil ¢b quyén tham gia biéu quyet ngay sau Lhi ding ky; trong truimg hop nay, hidu
lyre cua ahimg ndi dung 83 duoe bidu quyveét tude da khdng thay div

Vige hiu Chi toa, thir kv vi ban kiém phiéu duge cuy dinh ninr sau:

(i Chi Tich Hoi Ddng Quan Trj lam chi ta cée cude hop do |16 Déng Quan Tri triéu
tp; trrimg hop Cha Tich ving m@ hode am thoi midt kha ning lam viée thi céc
thanh vién Hi ['Iﬁn_g Quan Trj con Lyl biu rmdt ngwdi rong 56 ho lam chi toa cude
hop theo nguyén tie da s6; trwimg hop khdng béu duoc ngudi lam chi toa thi
Truwomg Ban Kieém Sodt diéu khién de Dai 131 Bdng C8 Baing biu chi toa cude hop
vil mgurdri ¢ 50 phidu biu cao nhit lam chu 1pa cude hop;

(i) Truwdmg hop khac, ngudi ky tén tridu tip hop By Hai Dang €5 Dang diéu khién dé
Pai Hoi Déng C6 Pong bau chid tou cude hop vie nguin et 56 phicu bdu cao nhit
lam chi tpa codc hop;

(i) Chi tga eir mdt hode mét s ngud lun thu < cude hop:
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26.6

26.7

26.9

(ivi  Dai Hoi Dong C6 Béng bdu mdt hoke mi 56 ngwai vio ban kiém phidu theo dé
nghi cia chi toa cubc hop.

Chii tog cb quyén thie hign cie bién phap cin thidt va ngp I8 dé difu khidn cude hop mét
cich ¢ 1t ty. ding theo chong trinh d8 dage thing qua va phan dnh duge mong mudn
cha du s0 nguin du hop.

Ngwdri triéu tip hop Dai H&i Déng CS Pong co quy in saw:

(i} Y éu cdu tit ca ngwdi dy hop Kiém tea an nich hode phue tung cue bién phap an ninh
khic;

{ii} Yéu ciu co quan co thim qu;o.-‘én duy 1t e cude hop; trie xudt nhim ngLi
khdng tudn thia quyén didu hanh cba Chu toa, o v giy i trit 1y, ngdn can tién trinh
binh thudmg cia cude hop hode khoeg twén thu cac yéu ciiu ve kiém tra an ninh ra
khdi cude hop Bai Hii Pong C6 Béug.

Chi 190 ©6 quyen hodn cude hop Dai Hoi Bong OO Bong di o6 dd s ngudi ding ky duyr
hop thee quy dinh dén mdt thii diém khae (tha gian hodn 18 da kidng qui ba (3) ngay ké
tr ngdy dyr dinh khai mge cue hop) hode thay d6i Sia didrm hgp trong edc trudmg hop sau
diiy:

ii) Bia diém hop khéng o di chd ngdi hudn (ién cho 1t ca nguis dy hop:

(i) Cde phuong tign thong tin 1ai dia diéin hop khéng bao dam cho cde ob dong dy hop
tham gia, thao luign va hiéu quyét:

{iify  Co ngudd dy hop co hanh vi can i, gy rOl A ), gay nguy ca lam cho cuge hop
khéng duge tién hdnh mit cach cong bing +4 hop phap;

Triémg hep Dai HOi Bong CH Béng bi hodr hodie tam dimg rai vivi quy dinh néu ai Dicy
26.8, Dai Hoi Bong C6 Bang biu mat nguei khac 1rona s& nhitng newdi dy hop dé thay thi
chil toa diew hanh cude hop cho dén lac két thie; 10t ¢é cde nahi quydl duye thong qua tai
cude hop dé déu cé higu luc thi hanh,

Piéu 27.  Biu Din Phifu

271

212

Trudc vi trong cube hop Dgi Hoi Bong C& Déng, cie ob dong riim gid ob phin co quyén
bitu guyet trong thix han Llién tue it nhat sau (61 thing ob quyén cing nhau lp nham dé dé
cur cde ng e vién Hoi Bong Quan Trj va Ban Kidm Sodt vi dén phide biu cho ngudi ho
d& cu

S lugme (mg cir vién ma mdi nhim o quyén di o phy thude vie so luong tmg el vién
do Byi Hpi Dong C6 Dang quyét dinh va ty 1& sov hire cé phir v m3i nhom, ey thé nhu
LT

(a)  12é cir, img cir thanh vién Hoi Ddng Quan 11

i} C'6 dong hodic nhdm b dang 5¢ hiv tir 10% dén dinsi 209 trén ving s cd

2%



213

174

ph_:-;m el quyén bidu quyén duge dé o 166 da mit (1) img o vién vio HO
Bong Quan Tri;

(i) Co dong hodic nhdm eb dong s hi tlr 20%% dén durdi 35% trén h"mg s ed
phén co quyveén bidu quyét duwoe dé ¢ thi da hai (2) tng e vién Hai E}Enng
Quan Tri:

(i)  Cd déng hofic nhom cd ddng so hiku tir 35%% dén dudi 50% trén 1hng sb cd
phén cd quyén bigu quyét dugc 48 o 161 da ba (3) ong o vién Hai Ding
CQuan Tr;

(v}  Cd déng hofic nhom cd dong so hitu tir 30% dén dudi 65% 1rin thng s6 ¢d
phin cd quyén bidu quyvét duoc & o i da bin (4) imz e vién Hoi Ddng
Cuan Tri; :

{v)  Co ddng hofic nhim cb ding s ity tir 55% dén dudi $0% trén tong s6 cd
phén ci quyen biéu quyét duse & it da ndm (5) img el vién Hol Ddng
CQuin Tri; , . .

(vi} €6 dong hofic nhém eb ddng s hin i B0% tror [én (rén 10ng s6 e phin cb
quyeén bidu quyét duge dé cir di 58 Gng i vién Ho Déng Quan Tri.

Truimg hop sb lugng img cir vién dige et cong, nham cf donz ¢ cur thip hemn sb img et
vien mi ho duge quyén dé cir, s (g el vicn con [af do Hai Ddag Quan Trj holic céc cd
dong khie dé .

(k) 1% cif, g cif thianh vién Ban Kiém Sod

(i) Cé ding hoge nhom cb dang sir hiu tir 3% dén dudi |09 trén tong s6 cd
phin cd quyén bidu quyét duge dé oo i da midt (1) dng cir vién vao Ban
Kiém Sodt; .

{ii) Cﬂldn:'lng hofic nhém cd déng =0 hitu 10 0% dén dirdi 30% trén thng sb ¢b
phin cb quyén bidu quyét duge dé cur toi de hai (2) img oo vién Ban Kiém
Sodt;

(ili)  Co ddng hode nhom <6 dong so hitw th 30% déa dwoi 40% trén tng sb o
phin o6 quyén bidu quyét duge dé o i da ba (3) (mg e vién Ban Kiém
Sodl;

(iv)  Codéng hoje nhém ¢b dong so hiu th 40% déa dudi 50% trén tong sb cb
phin ci quyen biéu quyet duze 8 ¢ 115 da b (41 ime cir vién Ban Kiédm
Sodt;

ivd €6 ddng hode nhom e dbng sor hitu tir 30% 1o 1en teén ting s co phin cd
quyén biéu quyét duge dé cir di si Cng o vién Ban Kidm Sodl.

Trudmg hop sb lugng ung eur vién duge od ding, nhom cb dong dé ca thip hon s img e
vién ma ho duge quyen 4@ i, s6 img o v én con la do HGi Bing Quén Tri. Ban Kiém
S04t vi cdc ob dong khac deé o,

Vige miu thanh vién Hoi Bbng Quan Trj vé Ban K iém Sodr duoe thye hign theo phuong
tf}irn:lluiu dén phidy, theo dé rn:ﬁi c dong o téng O phidu bida quyét tuong Umg v tong
50 ¢ phén so hitu nhin voi sb thinh vién Juroe biu cua Hoi Bing Quén Tri. Ban Kiém
SII:JHE vit 26 dong ¢ quyén din hét hogic mdt phin wing 5 phidu cua minh cho mdt hode mét
s0 (2 o vién.

Nguoi I;:'r.'mg et thinh vién Hii Bing Quan Trj hoie think vién Ban Kiém Soat duge xdc
dinh theo s8 phigu biu tinh tir cao xudng thap. bEJdu 10 fne el vidn eb sb phidu biu can
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nhdt cha dén khi di s thanh vién quy dinh 1ai Dice L& nay. Trwone hop ed tir hai (2) img
el vién tror 1én dat cing 50 phicu bau nhu nhau cho thanh vién cudi cing cia Hai Ddng
Quéin Tri hedc Ban Kiém Sodt thi Pai Hoi Dong C5 Bong =2 tién hanh bau lgi trong s6 cic
ung cif vién cd 5o phidu bilu ngang nhau hede fua chon theo Uéu chi cia quy ché bdu cir
hode Dicu L& coa Cong Ty.

Biiu 28. Thing Qua Nghi Quyét Ciaa Pai Hii Ding Ch Dimg

2.1

28.2

fod
e
[

28.4

28.5

28.6

Do Hi Démg Cd Ding thing qua cde quylt dinh thudc thim quy i :ér,g hinh thire biéu
quyet ta: cude hop hodic lay v kien bing viin ban.

Mehj quvét cia Dai Hi ﬂﬂng Co Béong ducc ti'n::-l b qui L cude kop khi duge s6 ¢o dong
dai dién it nhit 51% tfmg &l phnfu bidu quyét clu w1 ed ob déng du hop tan thinh, trir
truémg hop quy dinh tai céc Bicu 28,3 va 28.4

Nghj quyét ciia l'.lla.l Hai E}ﬁng Co Dang vé zde var de sau diy pha: duoe thing gua bing
hinh thie bidu quyét ti cude hop Bai HGi Bong Co Dng va vdi dicu kién duge s0 cd dong
dai di2n it nhdt 65% 16ng s6 phtEu bicu quydl coa it ca cac oo ddng du hop tan thanh:

(i) Thay d&i co chu td chire quan 1y Cérg Ty:

(1) I3y dn diiu to hodic bin 1l san cé gid 1r| bimg hode inén 35%, song @id tri Wi san coa
Cdng Ty tinh theo bao cdo wi chinh aan nki it eta C ang Tv:

(i) T chic lai, gidi thé Cong Ty,
(iv)  ¢5ia hgn thin han hoat ding cda Conp Ty: hodc

Vige bicu quyét biu thanh vién Hai Ddng Quan T vi Ban Kiém Soat phai thye hién theo
phuonyg thire baw don phiéu theo quy dinh tg1 Bicu 27.

Hei E"-Ellg Quién Tri c6 quyén iﬂ} ¥ kidn cb cOng hing van ban bit cir loe nao dé théng qua
nghj quyet cua Dai Hii Ding Co Biang theo quy i nh 1 Didu 29, Trudmg hap thong qua
nghi quvét dwdri hinh thire lay ¥ kn:n bing van bun thi nghi quvidl cia Pai Hii Déing Co
Déng dirge thing qua néu duoe si cb dong cai didn it mhat 51% 10ng 6 phicu bidu quyét
tin thanh.

Mghij qu}rr:l cuia BPai HAi Bung Ch Bong phai dugc thang bao dim gi -.tﬂng_ i) quwn du hop
Dai Hii Dong C& Dong trong thid han mursi m (1850 ngdy, ke tir npdy nghi quyét duoc
'thﬁng Cjua; tm{mg hgp Cong Ty o trang thong tin dién w0, vide gil nghi quydt ¢o thé thay
thé béng vige dang tai 18n trang théng tin dicn Hi cua Cong Ty,

Picu 29. Thim qu%n Vi Thé Thire Liy "i" Kien Co Déng Bing Vin Ban Dé Thing Qua

Nahj Quyét Ciia Pgi Hii Déng C6 Pang

Thé thure ldy ¥ kién cd déng bling vin bin of thor i gua aghi quydt cua Dai 11§ Ddng Co6

Bdng duoe thue hign theo guy dinh sau diy:

29.1

Héi Béng Quén Tri co quyén liy ¥ y kicn ¢0 ddng biing viin ban dé th0ng qua nghi quyét cia
Bai Hoi Bong Co Bong khi xét thiy edn thids vi lod feh cie Ca o '1y;
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29.2

29.3

94

29.5

Héi Bérg Quan Trj chudn bi phiéu liy ¢ ki oyt hidic nghi quy ot cia Pai Hil Elung Cé
Déng, cuc tdi ligu giai trinh dy thao nghj quy 1 vd i ihdn €a e o0 dong oo quyén bidu
qu:,rﬁ chim nhat mudi {]EII} “bﬂl‘r brurdre 1|'u;r| kan phai gin lai phidu |J"- » kién. Viéc lip danh
sdch cd déng giri phicu lay ¥ kien, yiéu chiu vi céach D giri phico by ¥ kién va 1ai ligu kém
theo thire hign theo quy dinh tai Didu 24;

Phidu ldy § kién phai cé céc néi dung chil yéu sau diy
(i} Tén, dia chi try so chinh, ma s6 doanh nghicn:
(i) Muc dich liy ¥ kién;

(iii)  Ho, tén, dia chi muﬂrng trit, quic tich, s6 Thé can cude cdny dan, L:lmr chimg minh
nhin dén, Hi chiéw hodic chimg thm 24 nhin hgyp phip khic cila cé déng 13 cd nhin;
1én, mi su doanh nghiép hodc s6 guét dinh thank lp. dia chi try scr chinh cia b
ddng 18 16 chire hodc ho. tén, dia ch thuim g tr, quic eh sd The can cude cong
dan, Gidy chirng minh nhan din, Ho chi ey wdie chirng thye cd nhén htrp phip khde
cua dai dién theo ay quwn cia eo dimg K 10 chire: s leong oo phan ciatimg logi
vil 56 phidu bidu quyét cia cb dong;

(iv)  Vin dé cn My ¥ kién dé théng qua;
(v} Phuomg dn bidu quyét bao gdm tan thinh, khbng tan thanh va khdng c6 ¥ kién;
(vi)  Thdi han phai giri vé Cong Ty phiéu [dv 5 cifn 08 duo 173 1 va

(vit) Mo, tén, chir ky cua Chi Tich HBi Barg Oudn T'r) vt Ngwbi Dai Dién Theo Phip
Ludt cia Chng Ty.

Cé dong, cb thé gii phicu lay ¥ kidn d 1 & dér Céng Ty then mdt trong cic hinh thire
sau din:

(1 Giiri thur. Phiéu lihr v kién da duge tra 1o phai e& chir ky cia cb dong la ¢i nhin, cua
ngurivi dai dign theo iy guy@n hode b pudi Dai Dign Theo Phip Lot coa co déng 13
10 chire. Phidu ldy ¥ Kicn gini vé Cang Ty phii duge dumg trong phong bi dan kin
v khiing ai duge quyén mdé trude kEi kién, phidu;

(i} i fax hode thu dign ur. Phicu !ay 3 Men puri vE Cong Ty qua tax hode thu dién tir
phii duge gilr bi mgt dén thad didm Liém phiéu

Cac phidu liy y kién giri vé Cang T:r' sau théd han d3 xde djnh i ndi dung phidu ldy ¥ kién
hoje & bi md trong truimg hop gai thur va o g I3 tromg trudmg hop g fax, thur dmn ir
14 khong hop 1¢. Phiu ly ¥ kién khong dwg: g v duge coi la pricu khong tham gia hicu
quyét.

HGi Dﬁng Quan Trj 16 chire kiém phiéu va lip biér bin kicm phicy dudi sy chimg kién coa

Ban kidm sodt holic coa et déng khclng nim i chire vy quan by Cong Ty,
Bién ban kiém phiéu phai cd cae ndi dung cad véu sau diiv:

il
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297

298

it Tén, dia chi try s& chinh, mi 56 doanh nghidp;
(i) Muyc dich va céc vin dé cin liy ¥ kién d€ thing qua nghi quyét

(i) %o6cd déng vai Iﬁnng st phléu hléu quydt di tham gin bicu guyét, trong do phin bigt
s phu:u hidu quyet hop 1§ vi 56 bige quye khdng hop 1 v phuong thire g biéu
n:umi‘l_. kém theo phy luc danh sdch ed ddng tham pia bidu guyet;

{iv)  Téng s6 phiéu tin thanh, khdng tan t1inh w0 khing co v kidn doi vai timg vin dé;
{v)  Céc vin a4 43 duge thng qua; va

(vi)  Hg, tén, chi¥ ky cia Chu Tich Hi;u pé ng Quéan Tri, Mg Dai I}n,n Theo Phap Luit
cia Cong Ty, ngudri gidm sat kidm paidu vi ngudi kiém phido

Céc thanh vién Hai Déng Quan Trj, ngwéi kidm paide va ngudi gidm san kicm |:rh|éu phai
lién d&i chiu trich nhigm vé tinh trung thue, chink wic eun bién ban Liém phiéu: lién déi
chiu trich nhigm vé cdc thigt hai phét sinh th cic quvét dink duoc thing qua do kiém phidu
khing trung thire, khong chinh xée.

Bién bin kigm phiéu phai duge giri dén cic o dang trong thivi han 13 ngéy, ké tir ngay ki
thisc ki¢m phicu. Truomg hop Cang Ty i trang 170ng tin dién 1, viée gii bién bin kidm
phiéu ¢& thé thay thé bing viéc dang tai lén rang thing tin didn ur cua Cong Ty;

Phiéu |-:l:r' v kién da duoe trd bivi, bién bin Kiém phitu, nzhi guyél d3 dugc thong gua v thi
ligu ¢ lién quan giri kém theo phidu ldy ¥ kién duoc Lau il tgi try scv chinh cia Cong Ty:

MNghi -.ILI'_'r'él durge thing qua theo hinh thie 13y ¥ kitn oi ding béing vin ban cd gid tri nho
nghi quyé duge thong qua tai cude hop Pai Hoi Bong C6 Dang.

Piu 30. Hiéu Lie Nghj Quyét Cia Dai Hii Bing €6 Ding

30.1

30.2

30.3

Mehj quyét cia Pai Hgi Bing C6 DBéng e hidu lue thi hinh k 1ir ngdy thing qua nghi
guyet hofc tir ngay cd hidu lue duge ghi rd irong rehi quy L

Cic ngh| quvét clia Dai Hai Bong Co Déng duwe 1 10nz qui bang 100% tong so o phﬁn i
quyén hiéu quyét 1 hep phip va cd higu lyc ngas =4 khi trinh vl the tye thang qua nghj
quydt de khéng duee thue hién ding nhwr guy dink.

I'mromg hop th[ quy ét dﬂ duge thing qua cua D¢ Hii Dong CF i26ng hi o ding, nhdm
cd diny. :hé.nh vien Hii Bnng Quin Tri yéu Zdu khot Kign hode tryu tidp Khoi kign thi quyet
dinh néy vin tiép tye duge thi hinh cho den khi Tdwa dn hodc |I'1}I i ti b quyét dinh khic.
trir trmmg hep dp dung bién phap khdn cip tam this theo quyét dinh cia co quan of thim
quven,

Diéu 31.  Bién Bin Hop Dai Hii Ddng C4 Ding

3L.1

Cudc hop Bai Hoi Ding C6 Dong phai du ldp bign ban vii diy do ndi dung |hm quy
dinh cia Ludt Doanh Nghigp. Bién ban duge vidt bhing tiéng Viét, co the ca biing tiéng nide
ngodi vi cd hi¢u hee phap Iy nhur nhau. Troimg hop co sy khic nhaw vé ndi du ng bhién ban

3z
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3.3

il4

Tiéng Viét vi tidng nudre ngodi thi ndi dung 1rong Fién ban Titng ¥ iét vo hidu lue dp dung.
Bién hin hop Pai Hai Dong CA Pong phai lam xorg vi thing gua trude khi bé mac cude

hop.

Chai toe va thir ky cuge hop phai lién déi chiu trdch nhidm vé tinh trung thire, chinh xic cia
nii dung bién ban. Bién ban hop Bai Héi Bing L-:. Eérg phii duot gii dén tat cioo dong
trong thri han murdi 13m (15) ngdy, kéé tir ngiy bé mac ¢ ué-. .

Bién ban hop Bai H{i béng Cb ﬂi.'mg phu lue canh sdeh ed dong ding ky du hop, todn van
nghi guy &1 da duoe thdng qua va cac i ligu oo licn quin gl kem theo thang bdo mixi hop
phai :fu:,'c luru gil tgi try s& chinh coa Cong Ty

Didu 32. Nhiém Vu VA Quyén Han Cia Hoi Déng Quin Tri

32

322

Héi Bng Quan Tri li co quan quan Iy cia Cong Ty e tdn yu) yen nhdn danh Cong Ty dé
quyét dinh thire hién cac quyen va nghfa vu cue Clng v khng thuic thim quyén cia Dai
Héi Bdrg C6 Dang. Hai Bdng Quén Tri chiu tréch nhigin ddm bao bogt ding cua Eung Ty
tudn thi céac quy dlnh Phap Lugt, Biéu L& niy vi cie ouy dinh i b 4_.L|ﬂ Cong Tv, dbi Xir
binh dérg doi véi it ca cg déng va ton tronz bod ich cla ngudd ed quyén lgi lién quan dén
Cong Tv,

Nhiér vu v quyén han cia Hoi Dong Quér Tri:

(i) Quyét dinh chién luoe, ké hoach phat trién trunz han v2 k& hogch kinh doanh hing
nim cuoa Cong Ty;

(i) Kién nghij logi cd phin va tbng sb cb phin dirge quvén ki bin cia timg loai;

(i) Quydt dinh chio I:uin cd phiin mai trong pham vi &6 ¢o phiin dutre guyen chao bén
clia timg logi; quyét dinh huy ddag thém vin theo hinh thie khae:

(iv)  Quyét dinh phuong én phﬂl hanh trdi phicu (kkong bao gl i phidu chuyén ddi,
trii phidu kém chimg quyvén);

v Quyét dinh gid chao bdn b phin ¢ii Cang Iy,

(vi)  Quyét dinh mua lai khong qud 10% 1{115 <3 40 phin 38 phdt hanh céa timg logi
trong mai murdi hai (12) thang; quyét dinh phutmg an chio bdn, chia thudmg cd
phiu qu¥ theo nhimg céch thire phi hap vai quy dinh cia Phap Luét:

(vii)  Quyét dinh dy dn ddu tr va bdn i an oo wid i ntho hon 35% ting gid 1] i san
cia Cong Ty duge ghi trong bdo cdo tai chinh gin nhat cde Céng Ty;

(viii) l;luvét dinh giai phap phat trién thi trudmg, tiép thi va cing nghé; thong qua hop
:Inng mua, bin, vay, cho vay vi hop ding khde co gid trj biang hogic Ién hon 10%
tong gid tri i san duge ghi trong bao cde wl chinh gin nhit cua Cong Ty, teir hop
dong, giao dich quy dinh tai cde Dids 21 2 siii). 531 va 551

(ix)  Bdu, mién nhigm, bai nhiém Chu Tick eae Hi Dang Quin Tri: b nhigm, micn
nhigm, ky hop ddng, cham dit hop ding A% vori Tong Gidm Bide. Pha Tdng Gigm

i3
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{xi)

{xii)

{xiif)

AL

(xv)

{xvi)

{(xvii}

{xviii}

(xix)

(ax)

(xxi)

bide, h’.é Todn Truéng, Gidm Dde Chi Nhash cua Cang Ty: quyvét dinh, tién luong
v guven | khac cua nhing ngudi quan [y d9; ed nguin dgi dign theo dy qu.-“:n
Cam gia Hi Dﬁng Thinh Vién hodic Dzi i Ding CO Dang o cdng ty khie, quyét
dinh mirc tha lao va quy én lgi khdc cda nhire n. audii déy

Ciiam sat, chi daﬂTﬁng Giam Bée va Nguir Quun Ly Cua Cong Ty trong dicu hanh
cong viée kinh doanh hang ngay:

Cuyét dinh co el o chite, quy ché quin ¥ ndi bo, quyf dinh thanh lap cong ty
con, chi nhianh, phong giao dich, vin phong dai didn vi gdp v dn. mua ¢d phiin doanh
nghiép kKhac trong gidi han quy dinh coa Phap [ adl va Bigo LE;

Dyt chuong trinh, nii dung tai ligu phue vy hop Par Ho Ht_fmg Cé Pong, tridu
tip hop El'ﬁl Hi Bong C Dang hod: iy ¢ kién dé Dg HOi Ding C6 Dang théng
cua guvet djnh:

Trinh bdo cdo quyét todn i chinh hdng nim, bao cdo hoat dbng coa Hai Png
uan Tri 1én Dai Hoi Dong C6 Déng:

Kién nghj mic trd e e, quyé‘t dinh théd aan va tha e tra ob tie hode xir v cac
khoan 15 phat sinh trong qua trinh kivh doanh;

Kién nghj viée to chire lni, gidi the hodc véu cau phi san Cong Ty;

Thiét Igp mét quy trinh chudn vé trigu tip hop, bo phidi v bidu quy o1 tal cude hop
151 Bong Quan Trj dé Pai Hot Pong Co Dong thing qua, trinh o, thi tuc dé cir,
|.|'l‘]z._| cir, biiu, midn nhidm va bE nhidm thinh vién Hai Bng Quan Tri; xiy dyng
cde quy dinh veé trinh oy, thi e lua chon, bo naiény, midn nhidm cdn b qua.n ¥ vé
yuy trinh 1hu tue phii hop hoat dgnyg, @ifta Hoi Bing Quan Tri voi Ban Kiem Sodt
vi Ban Tnng Gidm Déc; xdy dung coché ddnh gié hoat df ong. khen thuomg va ky
ludt d6i voi thanh vién Hoi Bong Quan Trj, Ban Tong Gidgm e vi cic cin b quan
1y khac:

Thidt lip cic b phin hodc cir ngudi thye hign kidm todn ndi bd va kiém sodt nii
iy

Liiai quy&t xung dot trong Cong Ty: Thire kidn ngln ngita vi g quyét nhimg xung
tljt et the pht sinh gidra céc e u:!-ﬂrj-: va Cona It Héi Dong Quan Tri cb thé bd
whiém can b dé trién khai cdc hé thong cin thiét hode thinh lgp bd phin chuyén
trach dé gial quyét xung dit trong Cing Ty hode phise vu cho mue dich nay;

I’hé chudn céc giao dich ndm npoai pham i ké hoach kinhe doanh vi 1ai chinh do
Tong Gidm Poc va Ban Tong Gigm Brée d2 trinh (néu cd);

Hii Bong Quian Trj cd quyén ph ulj.-r:l quyét dinh etz Tong Gidm Dbc va Ban
Fﬁng Giam Dfm trong viée tién hinh bt kv mit oot dong quy chudn ndo, vai dicu
kién phil quyét do 13 co co s,

Hai Béng Quan Tri phai lip tire théng bdo cno o dong trong nhimg trudng hop sau
ddy;

34
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324

32.3

{A)  Cong Ty hodc Ban link dao cua Cing Ty bi nghi ngir o6 lién quan dén ede
hoat ddng phi phap.

(B)  Tinh trang tai chinh ctia Cong Ty ticy tue suy gilm va khéng dép img duge
cae dicu kién theo guy dinh cia Phiap Ludt.

(C) Cong Ty kinh doanh bi thua L% 1 5% trén vin chi w9 hit,

(D)  Cong Ty dé xuit thay déi Chu Tich Hai Bdng Quin Tri, Truomg Ban Kidm
Sodt.

() Xay ra cdc trudng hop khin cip lan ans hueong sdu den lgi ich coa Cong
Ty va khach hang.

(xxii} Cde nhiém vy va quyén han khéc theo quy Cink cda Didu ¢ ndy va Phap Lut hién
hinh.

Hoi Eing Quan Trj o thé phiin cdp ve tham quvén quyer dinh '-“I.J thé trong pham vi nhiém
LTRY ] qu*.Eﬂ han coa Hi Bﬂnng Quan Trj quy dinh 1 Pridu 32.2 Didu | & niy,

Khi thyre hign chire ndng v nhigm vy cda minh, Hji _l-.\‘:i‘-u[_- Chudn Tri phai tudn tha ding
quy dinh cia Phdp Ludt, Dicu Lé cia Cong Ty vé quyét dinh cia Dar Hj Bong Co Bong.
Trong trutmg hop nghj quyét do Hoi Bbng Quan 17 thing qua trdi vai quy dinh cla Phip
Ludt hode Bidu LE con Cong Ty giy thiél hai cho Cdng Tv thi cie thinh vién chap thudn
théng qua nghj quyét do phai cang lién ddi chiju troch nhigm ¢ rhan va phai dén b thidt
hai cho Cong Ty; thanh vién phan dbi thong qua nehj quyét ndi mén duge mién tmr trich
nhigm.

Truui':rng, hop cac nghj qu}-él da duge Hin Bdag Quan T théng qua nhumg vi pham Phap
Ludt, vi pham nguyen tic qudn tri vit Didu L2 ciia ¢ ang Ty, cdc ob ddng hode Ban Kidm
Sodt oo qu}én yéu ciu Cong Ty phai lap tie hiy b nghi | Iy e v e quw:t dinh o lién
quan,

Difu 33. Nhiém Vu Vi Quyén Han Cia Chii Tjch Hji Bag Qudin Tri

LER)

33.3

Chit Tich Hii Dﬁng Qu."m Tri do Hii E}fmg Cuan 17 béui, midn alvidm, bai nhidm Lrong s
cée thanh vién Hdi Ddng Quan Trj di duge Bai ndi dddng ch ding béu ra,

Chi Tich Hi Pong Qudn Tri s& khong kigm nhiéir chic Tong Gidm Boe, i khi duge

Dai Héi Bong CH Dong n:h-i]:l thugn. Chi Tieh Hoi Ddng Quan Trj kiégm chie Tong Gidm

Bée phai duge Pai Hoi Péng C& Dang phé chuan hang ndm tui cude hop thudmg nién.

Chi Tich H6i Bdng Quén Trj co cde quyen han va nhigm vy sau diiy:

(i Lép chuong trinh, ké hoach hogt dong cua Hoi Bong Quan Tri;

(il Chuin bj chirong trinh, ndi dung, cdc 1ai ligu phyc vu cude hip: trigu tp va chi toa
cude hop Hii g Quan Tr;

L]
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{iai)
{iv}

(v}

(vi)

{vii)

(viii)

(ix}

(x}

{xi)

{xii)

(xiil)

[xiv)

L

(xvi)

Té chire vide thong qua quyét dinh cua Hoi Dong Quin Tri;
Ciiam sa1 qua trinh 1 chire thure hign cdc guyét dinh cua g Ding Quan Tri;

Chu tpa cac cudc hnp Brai Hi fh:rng Z0 PBang, k¢ thay mid Dai Hbi E]ung Ci Ping
trong cic nghi quyét da duge Pai Hai Bdng ©F Dong théng qua;

Lanh dao vit dam bao su hoat ddng o higu qua cua Hid Eréng Quan Tri;

Xy dyng, thye hién va rd sodt cde thu e chi shis hoa: déng coa HOi Ding Quan
Iri:

Lén lich hop Hoi Pong Quan Trj va cic b phin true thude Hii BPng Quan Tri;
Chuan bj chuomg trinh nghi su cho cie cude hop HE Dong Quan Tri:

1'I'|1.r|:rng XUyen gap gl T-:‘!mb Giam' Bide vir dang vie trd 13 ngudi lién lae L.Ilh Hij

Biéng Quan Tri voi Ban Téng Gidm 62 tnr tnedmy hop Cho Tich Hai Déng Quan
I'j déng thiv 13 Téng Gidm Boc;

am bao vige trao i thang tin ddy di. kip than, chinh xic va rd ring gita cdc
thanh vién Hoi Bong Quan Trj voi Cad Tich Hi Bing Quan i

Eram bao vige truvén thong va lién laz hiéu qua voi cde 20 ding;

I chirc ddnh gid dinh ky cong tac cia Hoi Dang Quan I'ry, cac b phin tre thude
Hoi Bong Quan Trj va timg thanh vien HEi | wong Quan l'r|

Tgo dicu kién thudn lgi dé cac thanh vién Hi3i Bing Quidin Tri khong rtu:u hinh, dic
Liip hoat ddng mdt cach oo hi¢u qua vA thi a1 lap mi quan hé oo tinh chiit xiy dumg
2iffa cdc thanh vién diéu hanh va nhimg tharh vién khdng diéu hianh trong Hoi Pong
Cuan Tri;

Thyre thi nhimg nhuérn v vi trach nkigm k T theo yéu céu cua Erai Hi Ding Co
Eing vihode Hai Bdng Quan Tri theo nhu sdu vi hodn cinh thre t8: v

Cae quydn va nhiém vy khic theo quy dinh coa Phap Lude hign hanh,

334  Trrdmg hop Cho Tich Hi Déng Quan Tri ving mat thi uy quycn hﬁug vin bén cho mat
thanh vién khic dé thue hién cde quyén va nhidm vy et Chi Tieh Hai Dng {J_Iuan Trj theo
nguvén tic quy dinh tai Didu Lé ndy. Truimg hop kndng o nguwoi duge uy qu:,t:n hodc Chi
Tu:h 1161 Bong Quin Tri khﬁng lam vige dune hods viwi Lh.u ‘feh Hidi F}fsng Quan Try bj
trcmg thi eic thanh vién con lai bau mdt {1 ngwdn o ng siv cie thanh vién, tgm thi gidr
chire Chi Tich Hoi Pong Quin Trj thee nguyén tac da 55 qud ban,

Pitu 34. Nhifm Vy Va Quyin Han Cia Thanh Vicn Hi Ding Quan Trj

340

Quyén voa thanh vién Hdi Dong Quan Tri:

i

Cuyén duge cung cip thong tin:

16



3.2

(1)

(iii)

{A)  Thanh vién Hgi Béng Quan Tri co quyvén véu chu think vién Ban TE-JHE,
Gigm Die v Ngudi Quin L7 Céng Ty cung cip cic thong tin, tai lidu vé
tinh hinh tai chinh, hoat &dny kinh Jounh cos Cong 1y va cua cac dom vj
trong Cong Tv:

(B)  Neguwii quin |y duge véu l.:ﬁulr-h;li cung cip kip thiv, -l_ﬁ:. di va chinh xdc cdc
thong tin, tal liéu theo veu cdu cdu thinh vidn H3 Bong Quan Trj.

Quyén duge nhin tha lao va Igi ich bhae: Comg Ty o quyén tra thil lao, tidn luong
cho thinh vién Hai Bong Quan Tri theo ket qui va hige qua kink doanh. Thi lao,
tien lwong va lgi ich khée cia thanh vide Hi: Ddng Quidn Tr: duge tra theo quy dinh
sau day:

(A)  Thianh vién Hoi Ddng Quar Trj duge huomg thi lao chng vide vi lién
thudmg, Thit lao cdng vie duoc tink 1heo s ngdy oéng ciin thiét hoin thanh
nhigm vu cia thanh vién Hji Dong Cruan Tri va mde thi bo mdi ngay. Hii
Béng Quan Tri du tinh mde tha lae cho ting thinh vién theo nguvén tie
nhét tri. Téng mirc thiy fao cia Hai Dang Quan Tri do Bai Hei Ding C&
Dang quyét dinh tai cude hop thudmz nicn:

{B)  Thanh vién Hoi Dong Quan i cd yuven duge thanh toan céc chi phi &n. &,
di lai va chi phi hop Iy khdc ma ho chi tra khi thye hién nhidm vy duge giso;

{C)  Tha lao cia thanh vién Hoi Dang Quan T dure tink vao ¢hi phi kinh doanh
cia Cong Ty theo quy dinh cua Phip Ludt v thud thu nhdp doanh nghiép
vit duge the hign thinh muc riéng rong bio cao i chinh hing nam cia
Cong Ty va phai bdo cdo Bai Hoi Dong C3 Dong 1ol cude hop thuémg nién.

(Quyén khic theo quy dinh cia Bidu L& néy va Phip Lut hién hinh,

Nehia vy cba thinh vién Hi Dong Quan Tri:

i)

(4i)

(iii)

{iv)

(v}

Thyre hién nhiém vu va quyén han dugs giao theo diing quy dinh cda Ludt Doanh
Nghiép, Luit Chimg Khoan, Phip Pudt cd lién quan, ¢y 1§ cia Cong Ty va nghi
quyét coa Dai Hai Béng C& Dang vivhode Hoi Déng Quin Tri:

Thure hién nhigm vy va qu_';_én han d.rge giao mol giich trung thure, ciin trong nham
hao dam lgi ich hop phip toi da cia Cang Ty va o dorg;

Trung thanh vdi lgi ich cia Cong Ty viied Jtng; khdng sa Jdung thong tin, bi quyét,
car hi kinh doanh cua Cong Ty, lam dung Jia v, chire vo va taj san coa Cong Ty
e tur i hodic phue vu lod fch cia td chire, cd nhan khic:

Tham du di}' di ciic cuiic hop cia Boi Dong Quan Trj va o v kién rd rang vé e
viin dé duge dura ra thic ludn tai cud: hop:

Théng bao kip thod, ddy da, chinh xic cho Cing Ty v& cac dosnh nghiép mé thinh
vléln Hdi F.'Iénlg Quan Tri va Ngudi Co Lidn Quan cua minh lam chi hode b cb
phan, phin vin gop chi phii. Thing béo nav duoc nidm v tai tr so chinh va chi

57



nhanh cia Cong Ty;

(vi)  Chc thanh vién H{i Déng Quan Trj khing dwoc ting lwong, tra thuong khi Cong
Ty khong thanh todn di cdc khoan niy dén han:

{vii) Cac nghia vy khdc theo quy dinh cia Diéu L& niv vi Phap L udt hién hanh.

Pigu 35, Thing Qua Quyét Dinh Cia Hji Ding Quin Tri

35.1

352

35.3

Hi Bong (:ruﬁn Tri thong qua qum-*EI[ dinh bang Bict Uy et i cude hop. | av ¥ kién bang vin
bdan (hac g.um nhung khong pidi ha.n vige I v kidr bitng vin *mir!1 Ia*. ¥ kién qua thur dién
tr (email)). M&i thanh vién Héi Bong Quan T co mét phidu biéu quyét.

Di vii mrémg hop thang qua guyét dinh bing biéy quul: i cude hop. guvét dinh cia Hai
Elcmg Quan Trj dugc thing qua néu duge ¢& sb phicu bl..u quyét in thanh, bao gom ca
phiéu bidu quyét cla thinh vién Hi Bédng Quan 17 trge tiép dy hop va phwu bicu quyét
ciia thanh vién Hai Déng Quin Tri khfmg trye tids du hgp ma bicu quvét thing qua bo
phiéu bing vin ban. Truomg hop s6 phiéu rgang hau thi quyét dinh cudi cing thude vé
phia ¢o ¥ kién caa Cha Tich Hoi Bong Quar 17

)i vori truémg hop thing qua quyf:t dinh béng 5} ¢ ki¢n bling van ban, qu}l’:.*l dinh cua Hu;u]
Elﬁng l‘.J_'-J.an Trj duge théng qua néu duge da 53 thanh vién Héi Dong Quéan Tri cd quyén
biéu quy & tén thinh.

Diéu 36, Theé Thire Hop Hii Péng Quin Trj

36.1

36.2

30,3

Hai Ddng Quin Tri cd thé hop dinh ki hodc bt thirmg. Cude hop cia HGi Dong Quan Trj
do Chu Tjch Hi Dong Quan Tri triéu Gip ba: cir khi ndo néd thiy ciin thidt, nhung 19 thidu
moi quy phai o chire hop mét (1) JL. HGi Dong Duan Trj ¢ the hop tai try so chinh ctia
Cong Tv hodic & noi khae, Cude hop Hbi Bing Cuan Ty co thé bang hinh thire hop mat,
cud hop qua dién thoai (teleconference) hode hop que video (videoconference).

Truf:mg hop Héi DBong Quan Trj baw Chi Tich trong nhigém ky mai thi :u{mq hop ddu tién
dé biu Chi Tich va ra cde quyét dinh khdc thude thim quyen phai duge tién hanh trong
thiri han béy (7) ngay lam vige, ké tir ngay J-ﬂ thise bdu cir Hoi Dong Quan Trj cda nhlérn
kv do. Cude hop niy do m:-inh Vien oo 20 ph: b biu cac nhin trigu tap, Trudmg hop et nhidu
hom mit I;I:é.nh vién co 56 phiéu biu cao nha va ngeng nhau thi cac thanh vién baw mét (1)
ngudi trong 56 he triéu tip hop Hoi Ddng Qudn Trj theo nguvén the da sd,

Chi Tjch Hdi Bdng Quan Tri phi triéu tdp hop HYi Bong Quan Trj trong thiri han bay (7)
ngdy trong cdc trudmg hop saw déy:

(i)  Nhan duoe dé nghj cia Ban Kiém Sodt hode thanh vién Hoi Ddng Quan Trj doc
lap:

(i)  Nhan duge dé nghi cia Téng Gidm Inic hode it nhidt ndm (5) Mguoi Quan Ly khac;

(i) Nhin duge dé nghi cda It nhit hai (2) thanh vién Foi Déne Quan Tri;

D¢ nghi hop phii duge 1p thinh vn ban, tong db néu ré muc dich, vin dé cin thao luin
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36.5

36.6

368

36.10

36.11

v quvit dinh thudc thim guyén cia HE Bdng Quan 17,

Truemg hap Chu Tich Hei Béng Quan Tri Hwn;.. Ligu tip hop theo d¢ nghj thi phai n:h|u
trich nhiém vé nhimg thiét hai Xdy ra ddi voi Cong Ty vi ngudi 3¢ nghij cd quyén thay thé
Chi Tjch Hai Dong Quan Tri d& triéu thp he p Hoi Dang Ouan T

Cha Tich Hai Eh'!nng Quan Tri hodic nguoi trigu tip hop HE Boag Quan Tri phai gui thing
bdo méi hop chim nhdt ba {3,'I ngiy 1am w}u. e ngiy hop eho cac thanh vién Hbi Ddng
Quan Tri, thianh vién Ban Kiém Soat, Tong Giim H-::m Thing bio mivi hop phai xdc dinh
ey theé thisi gian va dja diém hop, 1.,|'lL|:l'_'l'I‘l:;I trinth, cie vin dé thao ludn va quyét dinh, kém
theo tai ligu sir dung tai cude hop va Eu:u bidu qus ig z0a thanh vien.

Thiny 5aa mén hop duge gir bang buu didn, fax, thu didn ir hojic powrong tién khde, nhing
phai bac dam dén duge dja chi lién lae cha tmg thinh vién Ha Ding Quan Tri duge dang
ky tai Cong Ty.

Cha tjch Hu‘;'ul ﬂung Cian Tri hode nguni trigu thp gui thang bio mil hop va cac i héu
kém theo dén cic Kiém Sodt Vién va Tong Giam Ode khing phiii i thanh vién Hoi Ping
Quan Trj nhu i véi cdc thanh vien Hii thl.rl'lj; Chadn Tri. Kiém Sedt Vién, Téng Giam
Biéc khéng phai li thinh vién HOi Déng Quén Tri o qu: pven dir cée cude hop cda HOi Ding
Quan Tri; cd quyén thio ludn nhung khing Juisc Bidu quyés.

Cube hop HGi Bong Quan Tri theo gifly trigu tip lin thir nhét duge tén hinh khi ¢o vir ba
phan tur ’3--’4} ting s0 thanh vién tham du. Trudng Lop cudc hop duoe trigu wip ln thir nhit
khing di sd thinh vién du hop theo quy djrh thi duge wridu @dp Hn thir bai trong thid han
bﬂj’ (T} ngay, ké tir ngdy dy dinh hop lin thi nhéit, Trong tsimg bop ndv, cude hop durge
tién hinh néu c¢6 hon mit nia s thanh vién Hai DG ng Quan Tri du hop,

T rer1g hop khing true tiép dyr hop, thanh viin HO Ding O wian Trj 2 1|1_|],.é-11 ty quyén hiéu
quyét cha thanh vién Hi Déng Quéan Tri khde hoge HIR kidn bidu quyét bﬁng vin ban,
Trutmg hop bitu quyét bing van ban, phitu biéu quy et phai dymi rong F'h"“&- bi kin va
phai dunpe :hulg.-cn dén chi toa cude hop Hii Ding Quan Tri chiin nhét 01 gidr trude gié
khai mac. Phigu bigu quyvét chi duge mé trudc su ching kién cta it cd ihimg thanh vién

trye Liép du hop.

Ihanh vién Hoi Ddng Quan I'rj durge uy gLy yén cho ngudi khae khong phai 14 thinh vién
Héi Béng Quan Trj dur hop néu duge da sd thanh + én i Ddng Quan Trj chap thuan.

Thanh vién H3i Déng Quan Tri co quyén lei lién fuan L 1,:-1r 1I.. dua ra HA Ddng Quin

Tri quyet dinh s& khing phép tham gia bidu quyét ¢8i vl viin df do ddng thai eiing khing

duge nhidn Gy quyén cla thinh vién HGi Déng Quan Tri kade dé than zia bidu quyét vin

dé a6

Bién tan hop Hoi Bong Quén Tri:

i) Cac cude hop cia Hdi Bong Quan T+ phii duce ghi bien ban va oo thé ghi dm, ghi
vl luru trit dudi hinh thire dién tr khae. Bién ban phai ¢6 ¢ ndi dung chi véu sau
iy
(A} Tén, dia chi try sa chinh, s& v ngis clip gidy phép thinh lip va hoat ding;

1



(1)

(i)

(iv)

(H)

<)

(03)

{E)

(F)

(L)

Muc dich, chuong trinh v ndi dung sop: thiri gian. dja diém hop:

Ho, tén timg thanh vién dy hop node nguti dugs oy qusén dig hop; he, 1én
cac thanh vién khdng dir hop va [y do;

Cac vin dé duge thao ludn vi bidu cuyél wi cude b ps tom tét phit biéu ¥
kién cuia timg thanh vién dy hop theo winh wr didn ién cia cude hop:

Két qua bidu quyét trong dé zhi 1 nhimg thanh vidn tin thanh, khéng tan
thanh va khong cb ¥ kién;

Céc nghi quyvét da dugre thiny: qua;

Ho, tén, chit ky cia chi tpa, nguér ghi bién ban vii cdc thanh vién e tidp
dy hop. Trudng hop thanh viia trye tiép dur I'mp khimyg ky vao bién ban thi
Fhﬂll ghi rd Iy do; néu khdng t_,l'lt Iy do thi bidu quyet cia thanh vién dé
ddi vai nhimg nii dung tai cuic hop col nhue khdng oo gia tri. Truimg hop
hop qua teleconference hode videoconference thi trong vang 07 (bay) ngay
lam vige ké tir ngdy hop, tat ci cAc thanh vién dy hop phai ky trye tiép vao
bi¢n ban hop.

Cha toa va thu ky phai chiu trdch naigm veé tinh rung thue vi chinh xde cda ndi
dung bién ban hop H§i Dong Quin Tri.

Bién ban cude hop Hat Dang Quan Tri phai duwe Jp bang ticng Vigt v ¢ thé bing
mGE thir ticng nuoe ngoedl, v hai van ban ni ed gt phip 1y ngang nhau. Triimg
hop hai hlen ban ndy cd sir khac bigt vé nii duny thi ndi dung trong bign ban dugce
lp biing tiéng Viét co hidu lue dp dyng.

13ién ban hop Hi ﬂﬁng Quan Trj vi tai lido st dung trong cude hop phai duge luu
gilr tai try 5¢r chinh cia Cong Ty.

Piéu 37, Thé Thire Liy ¥ Kifn Thanh Vién Hji Ddng Quin Trj Bing Vin Bin

37.1  Chitich Hai ddng quan trj quyét dinh vige Ky ¥ kidn thinh vién 13 Ddng Quan Tri bing
vam ban

37.2  Thu ky Hoi Bdng Quan Tri chmm bi phuEu v kier. cae tai ligu ciin thidt o lien quan dén
ndi dung xin ¥ kién. Phidu I..’h ¥y Kidn va tai lidu kem theo phai durge guri hang phuong thire
béo dam dén dja chi lién lac cia timg thanh vién H |J|:|r||., quén i1 {hao 26m <4 hink thire
giri thu dién tir téi cde dja chi thir dign tir cia cde thanh vidn).

37.3  Phicu liy ¥ kién phai 6 cdc ndi dung ehi yiu sau iy

(i)
(i)
{ili)

Tén, dja chi tru s& chinh, s va ngay cip gidy prép thanh Bp va hoat ding:

Muyc dich 1y ¥ kién;

Ho, 1en vi dja chi lién lac cia thanh vién Hoi Dong Quan Tr;
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iT4

313

il.6

3.7

378

319

{iv)  Vin d& cin liy ¥ kién!

(v}  Phuwcng dn biu quyét, bao gdm: tin ‘hanh, khéng tan thanh v khang cd ¥ kién;
(vi)  Thivi han gii phidu 1y ¥ kién da duoc tra loivi Cong Ty,

(vii) Ho vatén, chir ky cia Chi Tich Hai Dng Qudn Tri,

Khi nhiin duge Phléu ]ﬁ}f ¥ kidn, cic thanh vidn Hi !]ung Quan Trj ¢o trich nhiém cho ¥
kién va tra 1 b&ng viin ban theo thin han yéu chu. Phifu By v kidn &6 dwgc tra 1& phai cb
chir kv cta thanh vién Héi Pong Quan Trj vi gl v Cong Ty theo guy dinh cia Cong Ty,

Thur ky Hoi déng guan trj kiém phlcu i Iip bhidn bin Kiém jJIuEu durdit sy gmm sdl cia
thiéu () (mét) thanh vién Ban Kiém Sodt. Eién bén kidm phids phai od cde ndi dung chi
}Eu saiu Javy: ) o

(i)  7Tén. dia chi try sé& chinh, s v ngdy cip gity phén thinh lip vi hoat dong:

(i) Muyc dich va céc van dé cin ldv v kién:

(ifi) Tﬁng s0 phléu bidu ql.l}é{ gl di, thng 0 phicy bidy quyct thu vé, s phidu bidu
Guyet hl:;!]:I 1&, s0 ]:rhu:u biéu guyeét khing hoa 18 Bien hih phai ¢d phu lue danh sach
thanh vién Hoi Déng Quan Tri 48 thun gia bidu quyviét:

(ivi 7T nng sb ;I-hIElI tin thanh, khong tin thank va khing co ¥ & ién Ao i timg viin dé
durge xin ¥ kicn;

{(¥)  Hyp, én, chir ky cia ngudi phy trich kiém phiéy, nawai giam sat,

Thur ky Hi dang quiiny tri tham gia vé vige liy ¥ kién thanh vién Hdi Déng Quan Tri bing
vn ban va ngudi gidm sdt kiém phlEu phii lién doi chiju trach ahiém v€ tinh trung thye,
chinh xéc cia bién ban kiém phiéu: lién d&i chiu trich nhidm v cac thiét hai phat sinh tir
cde quyét dinh duge théng qua do kidm phicu khing tung thue, kiong chinh xdéc,

Bign ban kiém phléu kém nghi guyét, g g:: dinh coa HGi Ddng Cuan Trj thing qua dua
trén kit qua kiém phidu phai duge giri dén zdc thanh vién Ho: 1ang Quan Trj trong thivi
han |5 ngay, ké tir ngay két thae kiém phiéy.

Phiéu |4y ¥ kién 33 duce rd 1, bién ban k ém phitu, lodn viin nghj quyét da dugc thing
qua va tai ligu co lién quan giri kém theo phidu liv ¢ kidn déu phii duee luu giir tai tryg s
chinh cua Cong Ty,

Nghj quyét duge thong qua theo hinh thire 1y ¥ kicn thanh vién Hi Dong Quan Tri bing
van bin co gid tri nhu quyét dinh dugce thdnz qua 1zl code hop Hai Bdng Quan Tri.

Diéu 38, Thé Thire Liy Y Kién Thanh Vién Hii Bdng Quin Tri Qua Thir Dign Tir (Email)

38,1

Chu Tich Hi Bdng Quin Tri quyét dinh viie 1y ¥ kién thich vien Hai Déng Quan Tri

bing amail.
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381

354

LN

38.7

LER

Thir ki Hoi Ddng Quan Tri chudn bi che vir dé car 1&y ¥ kifn v cac ti ligu cdn thid oo
lién quar. dén ndi dung xin ¥ kién tir dia chi 2mail cua Thy ks Hai Ding Quin Tri 15 dia
chi email cua timg thanh vién Hi Dﬁng Quin Tri (dia chi email 13 dia chi do cac thanh
vién cung cdp).

Email gii lay v kién thanh vién Hai Eﬂmg Quar Try phai e cée nd dung chi }-'éu sa:

(i) Muc dich iy v kién;

(i) Win dé can lay ¥ kién;

{iiy  Théi han gii ¥ kién vé cde vin dé cin thong que wi dia chi email cia Thy kv Hii
Didng Quan Trj.

Y kidn cia timg thanh vién Hoi Dong Quéan Trj (dong ¥, khing déng v ¢ kidn khac.. ) phai
durgre g tryre tiep tir dia chi email cua thanh vién di wi dia chi email cua Thu ky Hoi Ding
Qudn Tri theo dang thii han quy dinh.

Thu ky Hoi Dong Quan Tri kidm tra ¥ kién cua cic think vién H2i Déng Quan Tri.

Thur ky Hoi déng quin ri kiii'm_ phicu ¥ kid1 cia cle thank vién Hii Déng Quan Trj qua

email va lip bicn bin kiém phicu dudi sy gam =i coe 10 thicw 01 {mt) thinh vién Ban

Kiém Soat. Bién ban kiém phiéu phii e6 cée ndi dung chd véu sau Jidy:

(1) Tén, dfa chi tru s& chinh, & va ngay cip eids phép thanh Kip va hoat dong;

(i) Mue dich va cac vin dé cin ly ¥ kién;

{iii) Té:ng 5o emnail g Iﬁ:.; ¥ kién giri di. 16ng 35 email bicu quyét cia thinh vién Hai
Dang Quan Trj thu ve. Bién ban phas cd phy lue danh sdch thanh vién Hai Pong
(uén trj d3 tham gia biéu quyvét;

(iv)  Tong s phiéu tan thanh, khang tn thinh vi khong co v kén déi vivi tmg vin dé
dugre xin ¥ kién;

(v) Ho, tén, chir ky cia ngudi phy tréch kiém phigu. MU giim sit.

Cac email da duge tra Lo, toan van nghj quyét, quydt ¢inh da due thiong qua va tai lidu co
lién quan duge heu giir i try s& chinh coa Cang 11

Nghi quyét, quyet dinh duge thing qua theo hinh thie 18y ¢ kidn thanh vién Hai Péng
Quan Tri qua email co gia trj nhu nghj quyét. quvd: dinh duoc thdng qua t cude hop cia
Hoi Bong Quéan Tri.

Diéu 39. Thanh Phin, Nhi¢gm Ky Va S Lugng Thank Vién Hii Ding Qudn Tri

ol

%6 lwgmz thanh vién Hi Ddng Quan Trj ciia Cane Ty it nhit la ba (3) thanh vién v ihi da
8 muii mot (1) nguér, S6 lueng thanh vién Hei Ddng Guan Trj ey thé do Dai Hi DBéng
Cé Dang Quyet Dinh. S& thanh vién Hi Béng Quan Tri thurdmg wrd o Vigt Nam phai cé
1hi thicu ba (03) nguiri. Co cau Hoi Déng Quan Tri phai dam bao sy cdn ddi gitra cae thanh
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39.2

39.3

39.4

vién ¢o kien thirc va kinh nghiém vé phap ludt, ti cainh va ching «hodn; ddm bio sy cin
ddi gitra cac thanh vién kiém di¢u hanh vi céc thirh vién khf‘m;, didu hanh, trong dd toi
thiéu mit phin ba (1/3) tﬁng sih thanh vién Hii Béng Quan i paai L thanh vién Hgi {}-nng
Quan Trj khéng dicu hanh. Bai Hai Béng Ch i]ﬂn;., ed thé quyvér Jinh viée b nhiém va s6
lurgmg thinh vién Hoi Dong Quan Trj déc 1ap tay timg thoi diém.

Nhigm ki coa Héi Bing Quan Trj landim (5) n@m vd nhifm k¥ cda thanh vién Hai F.‘Iung
Quan Tri theo nhigm k¥ cua HGi E.'lf:-r'lg Quan Tri. Thanh vién Hai Ixong Quan Trj ¢ the
durgre biv hode bi nhicm lai vai si nhiém ky khang 2an ché, hh:un k¥ eda thanh vién Hii
Pong Quan Tri duoe bﬁu bd sung hoge thay the thanh vién Héi Ding Quan Trj bi mét tu
cdch thimh vién, bj mién nhi¢m, bai nhi¢m trong thid kan nhiém v 13 thad han con lai cua
nhiém ky Hi Bong Quan Trj.

Cor ché dé cir hodic cach thire HAi Ddng Quén Tri ducng nhiém, Ban Kiém Soat, cd ding
khic dé o ing cir vién HGi Béng Quan ]rl phai duge cdng b rd rang va phai duge Dai
Héi Bring C& Dong thong qua trude khi tién ninh de cur Miiing Gng eu vién vao Hai Dong
Quan Tri phai thoa min cac didu kign quy dinh tai Diéu 40,

[rudmg wp H$i Ddng Quan Trj d3 hét nhidm kv = Dai Ha i:I: ng Cé tédng chua béiu
dupe Hji Bnng Quan Jn mdi, Hji Dﬂlng Quan Trj «da nhigm ki via kéhie tiép tyc hoat
ding cho dén khi Hoi Ddng Quan Tri mai duoe biy vi Liép quén cong vige.

Dicu 40. Tiés Chuin Va Didu Kifn Lam Thanh Vien Hii Ding Quan Trj

401

40.2

40.3

404

40.3

Co du ndng lye hanh vi din sy, khing thude d6i twang bi cém thanh Lip va guan 1y doanh
aghigp theo quy dinh cda Ludt Doanh Nghicp.

Cd trinh d chuy@én mdn, kinh nghi¢m tronz quan Iy kinh doenh cia Cong Ty va khéng
nhit thict phai 14 cb dimg cua Cong Ty.

kKhéng phai 1a Giam dﬂc{lung Gidm Boc , thang vién 130 Dang Thanh Vién v thanh
vien Iiu Béng Quian Trj clia cong tv chimg khoan khac

Khinz duge timg |4 thanh vién Hoi Déng Chidn Tri hode dai dién theo phap luit cia mdt
chng 1y b pha sin hode bi cdm hogt dong do ahima vi pham Phip [.udt nghiém trong,

Céc thinh vién Hi Ddng Quan Tri cin cb nhifng prdm chit v& ndng lye sau diy:

(1) Whén duge sy tin tdmg cia cic cb ding (paan anh qua vige céc cb dang biéu quy &
ung hi), cde thanh vién khac trong H i Dére Quan Trj, cén b quan 1¥ vé nhén vién
cua Cang Ty

{iiy €0 kha ning can bdng loi ich cla Bt ca cac bén co quyén foi lién guan vi dua ra
nhitmg quyét dinh hop 1y;

{iii)  Cd kinh nghi¢m chuvén mdn vi trina d6 hoe vin cin thidt dé didu hank hoat ding
Cong Ty mot cach hidu qua:

(iv} €6 kinh nghi¢m kinh doanh quéc t&, am hidu cac vin 3¢ dja phuong, hicu biét vé
thi truimg, san phim va ddi thi canh tranh v
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406

40.7

(v} €6 kha nang bién kién thire va kinh nghiém hanh cic gidi phip thyre tign,

Khi bét cau nhiém ky. 18t ca thanh vién Hgi Exing Cuan 1rj déu phai dap g diy di nhiimg
diéu kién theo véu cdu coa Phap Lujt, guy ché guan ui, icu |.& nay va céc quy dinh ndi
bé cia Cang Ty. Trong nhiém ki cia minh, néu oo s thay di thi cac thanh vién phai théng
bdo viri Chi Tieh Hoi Dong Quan Tri. Tiu ¢hudn + 1 didu kién quy dinh tii Diéu nay dﬁpg
thiri ap dyng cho nhimg thanh vién H&i Bdng Quan Tr| duce biu chon b sung, thay thé,

Biéu kidn va tiéu chudn khic theo quy dinh cua Phdp Ludt hién hinh,

Picu 41, Miin Nhi¢m, Bii Nhiém Va B6 Sung Thanh Vién Hii Ding Quin Tri

41.1

41.2

Céc trudng hop mién nhiém, bi nhiém thany vien Ha: Pdng Quan Tri:

(i Thanh vién Hai Elf‘_rng Quan Tri khonz cdn I tiéu chudn va dicu kién theo quy dinh
tai Diéu 40 cia Piéu L nay;

(i) Thanh vién Héi Ddng Quan Trj kharg tham gia =i hogt dong cha HEi Dong Quén
Trj trong sau (6) thing lién tue, trir trudme hop bit kha khang;

imi)  C6 dom xin tir chire;

(iv) o bang chimg chimg t6 thanh vién Hii Bing Quan Tri bi mét nang luc hank vi;
(v)  Theo quyét dinh cia Dai H3i Bdng O Doz

(vi)  Cac trudmg hop khic theo quy dinh cua Phip L udit hién hank

Trong trudmg hop mée thinh vién bj mit w cach thanh vién theo quy dinh cua Phip Luat
vik Didu L§ cia Cong Ty, bj cach chire, miin ahiém hode vi mige % di ndo dé khong the
tiép tuc lam thanh vién Hai Ddng Quén Tr, Hai Déne Ouin Tri o6 thé bé nhiém nguoi
khiic tam thii lam thanh vién Hoi Pong Quan Tri. Vige biu mdi thinh vien Hii Bong Quin
Tri thay thé phai duge thuc hién @i Dai Hoi Bdng Co Dang gin nhdt. Khi sd luemg thanh
vin 13 Déng Quan Tri bi gigm qua mot pliin ba ( 173) so viri s legmg quy dinh tai Didu
L& thi HGi Dang Quan Trj phai tri¢u tp hop Dai i Déng €3 Bxing trong thivi han khong
qué sau muoi (60) ngdy @& biu bd sung tharh vién HEi Bing Ouan Tri.

Diéu 42,  Thanh Vién Hji Péng Quin Tri Bie Lip, Khing Diéu Hinl

42.1

42.2

Thanh vién Hoi Ddng Quan Tri khing didy nanh li thinh vién khinge ndm gilt mgt v tei
di_éu hanh ndo trong Cong Ty, tire Ja khong ddng hivi 13 thanh viéa Ban Fong Gidm B,
ke todn truomg hodic cdn b quan 1y khic dw e HO Déng Quan 111 bo nhiém.

Thanh vién Hgi Dong Quin Trj die 1p 1a thanh vien 1ai Bong Quan 1ri dap img cic didu
kig¢n sau:

(i) Ihdng phai la nguii dang Lm vige cho Corng Ty, cong tv con cia Cang Ty Khing
phai |& ngudi di tmg lam vige cho Cong Ty, ¢ing tv con coa Cdng Ty it nhét trong
ba (3) nam lién trudc dé;



{ii)

(iii)

(iv)

v]

{vi)

Khéng phai 1& ngudi dang huwémg lwor g, thi lae tir Cing Ty, trir ¢ac khoan phy cip
md thinh vién Hoi Bong Quan Trj dw re hucmg thee quy dinh;

kK hing phai 1 ngwdi cd vo hodic C.I]l:!.'lrlj‘._{. cha d2, cha nadi, me dé. me nudi, con dé, con
nudi, anh rudt, chj rugt, em rudt 1a co déng Iim cus Chng 1 [ ngudi quan 1y coa
Cong Ty hode cdng ty con eda Cong 1y;

Khéng phai li ngudi rye tiép hofc gdn ticp sd hiru it nhit 1% tong sb cd phin co
quyén biéu quyét ciia Cong Ty;

Khong phai B3 nguii da wmg lam thinh viln HGI Ddng Quan Tri, Ban Kiém Sodt
cia Cong Ty it nhit trong ndm (3) ndm lién e 46,

Khi Cong Ty tri thanh mdt eding ty dai chung, xhing phai 13 ngudi quan 1§, nhan
vién hofic céc bén lién quan cla Conz Ty (quy dinh cu thé theo phip ludt vé guidn
iri cdng ty ap dung cho cée odng ty dai chung thee timg thai k).

423 Nhiém ky coa thanh vién Hi Dong Quan Tri dbe lap. khang diduv hiinh -gi-::ung viri nhidm
ky cua cie thinh vién khdc nhung khing ducc b nhiém 1o trong nhigm Ly tiép theo.

424 Thanh vién dde 18p co cée nhigm vy v quyen han giong cae thinh vién Hai Béng Quan
Tri khde. ngodi ra con ¢b cde quyén han sau:

(i)

(i)

(iii)

(iv}

Bl wudit wiri Hi Bong Quan Tri 16 chire cude hon Dai H6i Déng C4 Dng bit
turimg hofc dé xuat voi Ban Kiém Soan i chie cude hop Dai Hai Dong C& Dang
bat thudmg trong trwdmg hap Hai Bdog Quan Tri phan dii dé neh My ;

Thué t6 chire tur viin hodic kiém todn 3¢ thie hica nkiém vu coa minh;

Ehura ra ¥ kién dfie Mp vé cdc vin & 1én quan dén ké hoack khen thudmg, tré thi lao
cho thanh vién Hoi Bong Quan Trj vi Nyguwdl Quan Ly Cong Ty: v

F)ra ra cic :,"Ihinfn die 13p vé cac giao dich [on co licn quan va bio cdo co quan quin
Iy khi xét thiy cin thié,

Dicu 43, Bj Phin Kiém Toan Nji Bj Vi Quin Tri Rui Ko Ciia Hgi Dbng Quan Trj

431 B phin Kiém Toan Noi B the hi¢n chie ndng 2da minh trén nguyén tic dic ldp, trung
thire. khich quan va bio mit. Cic chire néang. nhicim vu cu thé cia b phiin Kiém Todn NGi
Bd nhu sau:

(1)

(i}

{1}

Diénh gig mit cich die [ip vé sie phi hop vi tudn thi o chinh sich Phip Lut,
Picu Lé, cac quyét dinh cia Bgi HOi Deng U0 Dang. Hbi Ddng Quan Trj;

Kiém tra, xem xét va dénh gid sy diy du hiéu qua va higu Iue cua hé thing Kiém
sodt ndi b true thude Ban Tong Gidm Béie nhim hoan thi¢n hé thing nay:

Pinh gia vige tudn thu cua hoat ddag kink doanh d6i vai caic chinh sdch va Uy
trinh ndi ha:
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432

43.3

(iv)

v}

{vi)

{vii}
(viii)
{ix)
(x)
(xi)
(xii)

{xiii)

Tham muru thiét 1p cac chinh sach va quy trinh néi hé;

Ixinh gid vige twin thi cde quy dinh hap Ludt, Kiem sodl cac bign phip dam bao
an bodn tdi sén;

dnh gid kiém sodt ndi b thang qua thaag 1i+ thl chinh va thing qua gua trinh kinh
doanh;

Eranh gid quy trinh xdc djnh, dinh gié viquan Iv rdi re kink deanh:
Eranh gid hi¢u qua cia cic heat dbng:

Exanh gid vide tudn thi cde cam kit trang hop dfng;

Phye hién ki¢m soat hé thing edng nahé thing tin:

Didu tra cde vi pham trong ndi bo Céng Tv

Thyc hign kiém todn ndi bG Cong Ty va eac cong ty con:

Chire nang khic do Hoi Déng Quan 17 quy Jinh phio hep vin Phip Ludit hién hanh.

Chire nang va nguyén tac hoat ddng cia Bd nhiin Oudn Tri Rui Ro

(i)

(i)

{iii)

(iv)

Quy dinh chinh sich, chién luge quan Iv ri ro; cic tiéu chuin danh gid rui o mirc
d rii ro tong thé eda Cdng Ty vitimg bi phin trong Cang Ty:

Panh gid mdt cich die dp vé sy phi hop va tuian thi cie chinh sich, quy trink rii
ro d3 dirgre thiét 1dp trong Cong Ty:

Kiém tra, xem x&1 va dénh gia sy ddy do, higu qua va hidu lye cia hé thing quan tri
rii ro true thuge Ban Tong Gidm Dé: nhdnt hean thign h thing nay.

Chire niing khac theo quy dinh cia Phip [udt hidn kank,

Yéu cau vé nhin s cia BS phin Kiém todn noi be

(i)

(il

(i)

kehéng phai la ngudi da timg bi xi phat ti e phit t28n tro 1én dbi vavi cac hinh vi
vi pham trong linh vyrc chimg khedn. ngan hang. bao hiém trong vong nam (5] nam

gdn nhat tinh 16 nam duge bé nhign ;

Truemg B phin Kidm todn ngi ba phai 1 nguin oo trinh 0 chuyén mén vé lui,
ke todn, kigm todn; Co di kinh nghicm. uy in, thim quyin dé thye thi ob higu qua
nhigm vy duge giao;

Khing phai la Newii Co Lién Quan dén cic tarimg bd phin chuyén mon, ngui

thure hién nghiép vy, Téng Giam B¢, Pho Timg Gidm Dle, Gigm dée chi nhénh
trong Cdng Ty;
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(iv)  Cd Chimg chi Nhimg van dé cor ban vé& chinz khodn va thi trudng chimg khodn vi
Chig chi Phap ludt vé chimg khodr va thi e chiing khodn hode Chimg chi
hianh nghé ching khodn;

i) Khong kiém nhidm cdc cdng vide khic tronz Cong Ty

Pi¢u 44. Thinh Phiin, Nghia Vu Va Quyén Han Cia HBan Tdeg Gidm Pic

44.1

44.2

443

44.4

4.5

Thanh phin Ban Téng Gidm Bic cia Cang Ty gom c&: Tang Gizm Déc, cde Phi Ting
Giiam Boc.

Thinh v:én Ban Tong Gidm Dédc do Héi Dong Quin Trj thué hojic bi nhigm. Nhigm ky
cia Tong Gidm Dde va cde Phd Tong Giam Dde <hing quit ndim (5) ndm va cb thé bd
nhigm g véi sO nhigm ky khing han ché, Si gz thanh vién Ban Tong Gidm bic dong
thivi L thanh vien Hi Bong Quan Trj phai it hon hai phin b (23) thng 6 ghé trong Hai
Béng Quan Tri.

Ban Tang Gidm Ddc phai thiét 1p va duy tr hit thing thue thi qudn tri rili ro bao gbm cic
quy trinh. bd méy, nhin sy nhim dam bao ngin ngim cac i ror ¢ the dnh hudmg i fod
ich eim Cong Ty va khich hang; thiét ldp va duy 1ri hé thong kidm sodt nii b bao pém co
cau 16 chire, nhin s doc lip va chuyén trach, cic quy trinn, quy dinh néi bd dp dung doi
vii 11 ch ede vi i, dom vi, bo phin v hoat ddng cia Céng Ty nhiim bio dim mue Héy
theo quy dinh cia Phip Ludt,

Ban Ting Giam Bic phii x&gudung cde guy dinh fam vide dé H Bong Quin Tri thing
qua, quy dink lm vige tdi thidu phai oo cde adi dung co bin sau div:

(1) Trich nhiém, nhiém vy cu thé cia thinh viin Ban l'ong Giam Déc;
(i} Quy dinh trinh ty, th tye 16 chirc va tham zia cie cube hap:

(iii}  Trich nhidm bde cio cia Ban Téng Gidgm Déc ddi vai Hii Déng Quan Tri, Ban
Kiem Soat,

Mhigm vu va quvén han cia Tong Gidm Déc:

Tong Giam Dde 18 ngurdi didy hanh eong vice kink doanh kdng ngay cua Cong Ty, chju sy

gidm sat coa HGi Béng Quén Trj va chiju trach nhiér trede Hoi Exing Quan Tri, trnude Phap

Lugt v& viéc thyc hién cdc nhigm vy duge giao. Naiém vy va quyen han coa Tong Gidm

D ey the nhur sau:

(i) Quyétdinh cic viin dé lién quan dén cong vige kinh doanh hing ngay cia Cang Ty
mi khing can phai c¢é quyét dinh cin Hai Ddng Ouan Tri,

(it} Fﬁ chire thye hién cde nghj quyvét, quvét Cjnli cde Dei Hoi Déng C6 Dang, HAi
Bong Quan Tri, Chu Tich Hoi Ddng Quan Tri:

(iiiy T chire thyre hién k& hoach kinh dounb vi phuung dn déu 1 cua Cang Ty;
(iv)  Kién nghj phuong dn cor céiu t8 chire, kién rghi hotc ban hanh quy ché quan 1y nii
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4.7

(v}

(vi}

{vii)

{vili)

(ix)

(%)

(xi}

(xii)

{xiii)

(Xiv)

by Cong Ty,

B85 nhiém, mién nhigm, cdch chirc cde chire danh guén Iy frong Céng Ty, trir céc
chire danh phai dwge Hji Bdng Quan Trj phi duyér:

Ky k-EF. hgp dong nhan danh Céng Ty, trir truwemg hop caz hop dong thudc thém
quyr:n coa Bgi Hoi Déng CH Dang, 16i Ding Quan Trj thi chi duge ky kit hep
ding sau khi duge Bxai Hbi Bing C FJDIl[_, [l I.Innb Quén Tri uy quyén ky: quyét
dinh tién lwong va quy En lori khde dii i ngied o dong trong Cang Ty ké ci ngud
qudn Iy thudc tham quyén bo nhigm cia Tong Gidm Do

Lip vi trinh bao cdo quyét 1odn tai chinh hing ndm [én Tdi I3ng Quan Tri. Chiu
1ra_|:h nhiém vé tinh chinh xde, trung thye cu2 cic bao cao tai chinh, bdo cdo thrmg
ke, 50 lifu quyet toan va cac thdng tir 1di chinh khac;

Ban hanh theo tl_iﬁm quyén quy chi, quy dirth nii b, Thigt lap cic quy trinh, thi
1yc tic nghiép dé vin hinh hé théng Jicu hinh kinh doanh, B¢ thing thong tin béo
AD;

Kién nghj phuong an sir dung loi ahudn hode xa 19 18 trong kinh doanh;
Tuyén dung lzo ding:
Purgre dp dyng cdc bién phap virgt thim quyén cua minh troog trudng hep khin cip

(thién tai, dich hoa, how hoan, sir ¢d) va chiu trich nhigm vc nht‘l‘ng quyét dinh dd,
sau do phai bdo cdo ngay cho Hoi B g Quin Tri dé pini quvel tiép;

Ere nghi trigu 13p hop Hai Bdng Quan Tri bit thudme thea quy dinh tal Didu LE nay;

I'hure hién cdc Ilh:t'}l‘l‘l Wi, Eﬂlng vige do Dai 1§ Dong C8 Béag, Hoi Dﬂ.ng Cian Tri
phan n::_'lng~ phén n:api giao theo ngh gquyét voa Dai HH J'.Inn.g Co Déng, nghj
guveét'quyét dinh cia Hai Bﬁng Chudn Trj

(e quyen va nhigm vy khac phi hop vii Phip Ludt, Didu Lé niy va nghi/quyét
dinh cia Dai Hdi Ddng C6 Péng, Hoi Déng Quan Tri vt Cho Tich Hai Déng Quan
1ri.

Nhiém vy vi quyén han cia Pho Tong Gidme Ddc: Cac Pha Toag Giam Bée thye hidn cic
cong vige theo phin cong, v quyén coa Térg Ginm Bic

Trong 4.|IJ-’I trink thuc thi nhigm vy clia minh. cac thanh vién Ban Thng Gidm Dic ¢ nghfa
vip v quyen loi sau day:

(1)

MNghfa vy cia thinh vién Ban Tong CGiam Puic:
(A)  Thyre hién cdc quyveén va nhiém vy Jduroe gigo theo ding quy dinh coa Luat

Doanh Nghigp, Lujt Chimg Khodn. Phip Luit ca lién quan, Biéu L§ coa
Céng Ty, quydt dinh cioa Dai Hii Damg C0 Bdng. How Bong Quan Tri;
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(B)  Thuc hién cdc quyén vi nhigm vi dhuce giao mat cach trung thue, cdn trong
nhim dam bao loi ich hop phdn i da ciu Cang Ty vi cd ddng;

(C)  Trung thanh vai lgi ich cia Cong Ty vi ¢d diong cia Cang Ty khing sit
dung thong tin, bi quyvét, co hal kink doash cia Cong Ty, lgm dung dia vi,
chire vy va tai san cia Cong Ty de 1o loi hode phyc vy i ich cia 16 chie,
¢d nhiin khic;

(I3)  Théng bdo kip thiri, diy du, chinh xic cho Clng Ty v& cac doanh nghiép ma
thanh vién Ban Tong Giam Boc v Ngws Co Lidn Quan cua minh Lim chii
hodic ci phin vén gép, ob phiin chi phdi; thing bao ndv duge nidm vEr tai
try sdr chinh va chi nhanh cia Cong 1v;

(E)  Thinh vién Ban Téng Gidm Béc kbdng diroc ting luimg, tra thudmg khi
Cang Ty khong thanh todn du ¢ic khadan no dén har

() Cée nghta vy khde theo quy dinh cia Phip Lot vis Dide Lé ndy.
(i) Cuvén loi cia thanh vién Ban Tong Gigm Dioe:

(4)  Thinh vién Ban Tong Gidm Pide duoc quyen nhin thi lao, tién leong,
thuomg theo két qué va higu g.d kinh deanh, Tidn lumg cia thinh vién Ban
Tdng Giam Boc do Hii Eﬂn;- Quan Trj quvét dinh;

(B)  Thit lao v tién luong cia thanh vien Ban Ting Gidm Doc duge tinh vio chi
phi kinh doanh cia Cdng Ty ‘heo quy dinh v Phidp Ludt v phai duce thé
hign thanh mue rigng trong bio cdo :4i chinh hénz nam cia Cong Ty, phai
bido cdo Bai Hoi Ddng C6 Béng tai cude hop thirimy nicn,

Didu 45, Tiéu Chuin Vi Didy Kign Lam Ting Gium e

43,1 €6 du niang lye hanh vi dén sur, khéng thude dai iy b cm ek lip v quin 1y doanh
nghiép theo quy dinh cda Ludt Doanh Nghig =3

43.2 Catrinh d§ chuyén mon, kinh nghiém trong quan fri kinh doanh cua Céng Ty.
433 Khong duge dong thi lam viée cho doanh rghigp i

454 Bip img céc difu kign quy dinh ddi vdi Tong Giam Dée cua cong 1y ching khodn theo quy
dinh tai Quy ché 16 chire va hoat dang cong ty chung kbodn v cic quy dinh o lién quian.

455  Tiéu chudn va diéu kién khdc theo quy dinb cua Phip Ludt hign hinh
Bitu 46. Mifa Nhi¢m, Bii Nhiém Tong Gidm Dc
Thng Gidm Dée bj mién nhiém, bai nhiégm tong cds trudng hop sau
#6.1  Khong con di tiéu chudn va diéu kign lam Tong Ciim 1346 theo quy dinh tai Diéu 45.
46.2  Co dom xin tir chire.
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46.3  Theo quyét dinh coa Hoi Eﬁng Quan Tri.

46.4

Ciac truomg hop khic theo quy dinh cia Phap Ludt hidn hink,

Pidu 47. B Phin Kiém Soat Nji B§ Va Quin Trj Rii Ho U'rue Thuje Ban Téng Gidm Dic

47.1

472

Ba phin Kigm Sodt Noi Bo ¢o nhiém vu kiér saat tadn thi nha ng ndi dung sau:

(i

(i)

{iii)
(1¥)
vl
fvi)
(wii)

(viii)

Kiém tra, giam sdt viée win thi cac quy dinh Fhap Luodt, eu LE ndy, qu:pé; dinh
cua Dai Hoi Bdng C6 Pang, quyét dinh cue HET Podng Quan Tri, céc quy ché, guy
trinh nghigp vu. quy trinh quan trj rii ro cua Cang Ty, céa cic ba phin oo lién quan
vi cia nguin hanh nghé chimg khodn trong {éne Ty

Cidm sdt thye thi cdc quy dinh ndi bé, cie hoat ddng tidm i sung dd lod ich rong
nii b Cing Ty, dic bigt ddi vdi cde homt dong kinh doanh cia ban than Cong Ty
vd cde giao dich ca nhén cia nhiin vién Céng Ty gidm sat vige thire thi trach nhigm
cua cdn b, nhin vién trong Cong Ty, thye thi trdch nhigm coa diéi we 367 vai cde
hoat dong da uy quyén,

Kiém tra ngi dung va gidm sit viée thyre hign cac guy 18z v dao die nghé nghigp:
Giidm sat vige tinh toan va tudn tho cac quy dinh dam bee an wan @i chinh:

Tach biée thi san coa khiach hang;

B quan, luu gilr tai san cua khdch hang;

Kiém sodt viéc win thi quy dink cie Phap | uit vé phoag. ching rira tién;

MNGi dung khic theo nhigm vu Téng Cidm Dic giao

Yéu ciu vé nhiin sir cia B4 phan Kiém Seat Nai 30

(i)

{ii)

(i)

(iv)
(v)

Trudmg b phin Kigm Sodt Noi Ba shai 12 nguoi ¢ trinh 8 chuyén mdn v lugy,
k& todn, kiém todn: Co da kinh nghicm, uy rin, thim quydn dé thye thi o6 higu qua
nhig¢m vu duge piao;

khéng phai la Ngwdi Co Lién Quar den wie ueng b3 phin chuyén mén, ngudi
thyre hign nghiép vy, Tong Gidm Béc, Pho T¢ ng Giam e, Gidm doc chi nhanh
lrong cong ty chimg khodn;

ot Chimg chi hanh nghé chimg khodn heie ¢ hirng chi Shimg van &¢ co ban vé
chimg khodn va thi trumg chimg khiin va Chiing chi Phip ludt v chimg khodn va
1hi truomg chitng khodn;

Khéng kiém nhiém cde cdng vide khdc trong Cidng Ty;

Y ciu khac theo quy dinh cda Phip Ludt hién hanh,
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47.3  Nhiém vy cia hé thong thye thi quan trj nii re:

(i)
(it}
(iii)

(iv)

Xic dinh chinh sdch thye thi va mire ¢§ chip nhin i ro eds Cong Ty:
¢ dinh rii ro cda Cong Ty;
Da ludmg rui ro;

Giam sat, ngln ngira, phat hi¢n va xi [V edi oo,

Diéu 48. Nhiim Vy Vi Quyén Han Cia Ban Kiém S

481

Nhidm vu cia Ban Kiém Sodt

(1)

(i)

(i)

{iv)

{v]

{vi)

(vii)

Ban Kiém Sodt thye hign gidm st HOi Péne Quan Tri. Ban Tang Gidm Dée trong
VigC quan |y va diéu hanh Céng Ty: chiu wich nhigm trude Phip Lugy Dai Hoi
Bong Cé Déng vé viée thue hign cie nhiém vu cun minh:

Kiém tra tinh hop 1y, hop phap. tinh trung thre va mire 4d cin trong trong quan |y,
1

dicu hanh hoat ding kinh doanh, trong 10 cuite sing e ki tin, thing ké va lp
b cdo tai chinh;

Thdm dinh bio cdao tinh hinh hoat diag kint deanh, bao céo i chinh hing ndm va
siu thing cia Cong Ty, bdo cdo danh pid cong uic quan Iy cua Hoi Bdng Quan Tri:
trinh bao cdo thim dinh béo cdo i chinh, bio cio tinh hinh heat ding kinh doanh
hing ndm va bdo cdo dinh gid cong tae quan ¥ cou 116 Déng Cuan Tri 1én Dai Hii
Bong Co Dong tai cude hop thudmg nicn:

Nem xét 50 ke toan vi cde i lidu ke ciia Cing Ty, vac vang viée quan Iy, didy
hénh hogt ding cia Cang Ty bit cir bhi ndo xén thdy cin thid nodc theo quyét dinh
cua Bai Hoi Dong CO Dang hodic theo v ciu caa ob déng hode nhém cb dong quy
dinh ti Bidu 16.3(ii) cda Bidu L& nay:

Khi ﬁ:’rgléu céu kiém tra cia ch ddng hodc nhbim o déng quy Eink tai Didu 16.3 (i)
cia Bicu L§ ndy, Ban Kiém Sodt phai thue hign kiém tre trong thdi han bay (7)
ngdy lam vie, ké tir ngdy nhin dugc yéu ciu. Trong ving mudi lim {13) ngay, ke
tr ngdy két thie kidm tra, Ban Kiém Sodt nhé oo bao cdo 2iarl trinkh vé nhimg vin
e duge véu chu kidm tra dén Hai Déng Quin Tr va o ding hoje nhém ob dang
vl yéu cau. Vide kiém tra coa Ban kiém Soat quy dink 190 khoan nay khang dupe
cin tré hoat dgng binh thudmg eda Hai Bng Quan Tri va khing 2dy pidn dogn hoat
déiing Kinh doanh cga Céng Ty;

K‘_ién nghj Hji Bdng Quan Tri hofe Bai ol Bong 6 Dang cic giai phap sira ddi,
1 sung, cor ciu 16 chire quan ly, diéu hanh cdne vide kinh doanh cia Cong Ty;

Khi phit hién cé thanh vién Hoi Déng Quen Tri hode thanh vién Ban l'ong Gidm
Doc vi pham Phip Lugt, Biéu LE cia Cong Ty dén dén xam pham quyén v loi ich
cua Cang Ty, ed déng hoje khach Pang. sam pham nghia vy cia Ngwdi Quan Ly
ong Ty thi phai thong bao ngay biag van nan cho Hai Exing CQuan Tri v véu cau
gudi b hinh vi vi pham cham dit hiah v vi pham, déng thii co gial phip nhim
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48.2

{viii)

{ix)

(%}

(%0}

(xii)

(xiii)
Quvén
(1)

{ii}

(i)

khic phye hiu qua. Néu vi pham d6 nghiém rong hode thins vién vi pham khéng
chiu thye hién chim dit. didu chinh binh v vi pham ding thai han theo yéu ciu,
Ban Kiém Sodt phai dé nghj trigu tdp hon Dai Bl Déng CF 12ng dé dé xudt bién
phép gii quyét tiép theo;

E¥i wiéii trutmg hop thanh vién Hai Ding Quan Tri hoae Ban Tong Giam Bic eia
Cing Ty vi pham nghiém trong cdc quy dich cua Phap Lugt, Ban Kidm Sodt phai
truse Hép bdo cdo 1én UBCK bang var ban 1 ohg vong by (7 ngay lam vide ké tir
nudy phat hién vi pham:

Trudmg hop Kiém Sodt Vién bidt ring cic thimh vién Hol Biéng Quan Tri, thanh
vién Ban Téng Gidm Bdc vi pham quy dint cia Phép Ludt, nguyén tic quan trj va
Didu L¢ cia Cang Ty, vi thé xém pham dén quvén vé bai ich coa Cong Tv nhung
kidng thire hign thing bdo, thyre hign trach nhigs cia minh theo quy dinh thi Kiém
Soat Vién d phai chiu trach nhiém vi nhite vén dé co Hén quan dén nhigm Vil Cua
iminh;

Rit sodt, kiém tra va danh gi hiéw lyc va hidu qua cua hé thing kiém sodt ndi ba,
kigm todn ndi b, quan Iy rii ro v cénh bao sém caa Ciing Ty

(6 quyén tham dy va tham gia thao ludn t cde cude hop Hai HEi Bdng €& Béng,
Hiiji B¥ing Quan Tr va céc cude hop <hac con Cang Ty

Cac nhiém vy khac theo quy dinh cua Lugt Doanh Mghidp va quyét dinh cia Dgi
Héi Dong Co Dang;

Cdc nhiém vy khac theo quy dinh cin Phip wit hién hanh

cda Ban Kiém Soar:

Sir dyng tu viin dic Idp dé thye hign z4c nhidm vi duge gle;

Tham khéo v kién ciia Hii Ddng Quen Tri: Han Kidm Sodit o6 1hé tham khio ¥ kidn

clllu Hoi Bong Quan Tri trude khi trink bao cdo, ki lugm wa kicn nghj lén Dai Hai

Pong C& Bing:

Duge cung cip diy da théng tin:

(A) T'I}E:ﬂg bdo miri hop, phicu lav v kiln thinh vién Hi E'}J:uru_.- Quan Tri va cde
tal ligu kém theo phai duge i dén thanh vién Ban Kidm Soat clng thix
diem v theo phueng thire nkw d&i vii thanh vien Hisi Déng Quan Tri;

iB)  Béo cao cia Tong Gidm Dée trinh | i Pong Quan Trj hogic i lidgu khic do
Cong Ty phat hanh phai durg: g din thanh vién Ban Hilém Sodt cong theri
diém va theo phuong thire nkbw dév v thinh vien Hiti Ddng Quan Tri:

(C)  Cac nghj quyét va bign ban hop cos Pai Hii Ddng Co Dang va Hoi Elf!lr?

i

Quan Trj phai duge giri dén cung théi didm va theo phuong thire nhu d
vdi cid dong vé thanh vién Hoi Dong Quein Tri;




(D) Thanh vién Ban Kidm Sodt ¢d quvén tiép chn e b sor, a4l ligu cda Cang
Tw lrru gidr tai try 5o chinh, chi nhdnb v dia diém khdc: ed guyvén dén gic
dia diém noi nguiri quan Iy v nhin viér cla Cang Ty lim vige dé thue thi
nhigm vy cia minh;

(E)  Héi Dong Quan Tri, Téng Giam de, ngudr guan |5 khae phai cung :.ﬁp diy
di. chinh xdc vi kjp thid thong tine i lidu vé cong e quan ly, diéu hanh
v hoat ding kinh doanh cia Cong 1+ theo véu ¢ cua Ban Kicm Sodt.

(iv}  Duge nhin thi lao va huimg cde loi ich khac:

(A)  Thinh vién Ban Kiém Sodt dioe tré hi lao thee cing vide va disge hurdmg
cdc lgi ich khac theo qu}'éi dirh cdu Dai 1O Bong O3 Dong. Dai Hai Dong
Cdh Péng quyét dinh tong mirc thi lao vi ngiin sach hoat ddng hing ndm coa
Ban Kidm Sedt cin eir vio s6 ngdy Lim vide du tinh, 56 luomg v tinh chit
cua cong vige va mire thi lac hinh guidn hang ngdy cia thanh vién:

(13} Thinh vién Ban Kiém Sodt dinoe thash todn chi pai &n, & di lai, chi phi si
dyng dich vy tr vin dic lip i mise hop 19, Tong mie thin lao va chi phi
niy khing duoc vret qua tﬂng ngdn sich hoat ddng hing ndm clia Ban Kiém
Sodt d2 duge Bai Hii Déng 06 Ding théng dua trir tnimg hep Bai Hoi
Bong C6 Déng co quyét dinh khic,

(3 Thi lao v chi phi hoat ddng <ua Bar Kidm Sodt dwoe tinh véo chi phi kinh
doanh cia Cong Ty theo quy dink cia Phip | udt v thué thy fthidp doanh
nghiép, Phap Ludt ¢6 lién quen v phai duoc tap thanh mye riéng trong hdao
wito tai chinh hing nim cia Céng T+,

48.3  Trong qud trinh thyre thi nhigm vu cia minh, hanh vién Ban kidm Scdt phai cd nghia vy
sau diy:

(iv)  Tudn thy Phip Ludt, Biéu L& ctia Caag Ty, quyvél dink cia Dai HEi Béng C6 Déng
va dao dire nghe nghiép trong viée thye hidn cac quyen va nhi¢m vy duge giao:

(v)  Thye hign cde quyén va nhigm vy diroc giao mdt cich trang thire, edn trang nhim

bao dim lgi ich hop phdp i da cia —ong Tv va co dong,

(vi) Trur:g thanh vii Iy ich cia Cang Ty va ¢ darg: khong duve s dung théng tin, bi
fquy€t, co hii kinh doanh caa Cong T v, lam clang dia vi, chie vy va tai sin cia Cing
Ty de tr loi hodie phye vy loi ich cho o chie, cd nkan bhac:

(vii)  Cac nghia vy khac do Cong Ty quy dinh phii hgp vii Phip Ludt hign hianh,

484 Trudng hop Ban Kidm Soat vi pham nghia vy quy dinh 1 Bidu 48 3, din dén giy thigt hai
cho Cong Ty hodc ngud khae thi cac thanh vidn Ban Kidm Sca: phat chiu trich nhiém ca
ﬂhi}ﬁ hade lién dlﬁj bii thudmg thigt hai d6. Moi thu nhidp va lei ich Khae ma thanh vién Ban
Riem Sodt true 1iép hodie gian tidp cd duoe do i phiam nghia vy coa mink déu thude s hir
cia Cdng Ty,

48.5  Néu phit hign ¢6 thanh vién Ban Kidm Soct vi pham nghta vu reng khi thye hign quyén
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vi nhigm vy duge giae thi HGi Bong Quin Tr phai hing bito bling vin ban dén Ban Kiém
Sadl, y2u ciu phai chim dit hanh vi vi pham vi cd aiai phép khidc phuc hiu qua,

Diéu 49. Si Lurgng Thanh Vién Vi Nhiém Ki Cia Ban Kiém Sodr

49.1

49.2

49.3

49.4

493

Ban Kiém Sodt ciia Cong Ty ¢6 tir ba (3) déa nam (%) thanh vien,

Nhiém kv cia Ban Kiém Sodt 12 ndm (5) ndm. Tharh vién Ban Kiém Sodt ¢6 thé duge biu
lai voi st nhig¢m k¥ khéng han ché, Cac Kicm scdl vidn biu mét ngudi trong s ho lam
Trudng Ban kiém sodt theo nguyén tie da sé. Trinong Ban Kiém Sodt phai 18 ké todn vién
hoge kiem toan vién chuyén nghigp va phai Lim vide chuvén trach 1o Cang Ty

Ban Kitm Sodt phai ¢o hon mit nira s thank vién thuang i & Viét Nam va it nhit mdi
thanh vién 1a ké todn vién hodic kiém todn vién Thinh vién nay ching phai la thanh vién
hay nkdn vién cia cong ty kiém todn disc 13p dang thire hién viés kiem 1odn cie bdo cio tai
chinh che Cdng Ty,

Trong trrémg hop vao thai diém két thie nhizm ki mnd Ban Kiém Sodt nhigm k¥ mi chua
durge hiu thi Ban Kiém Sodt da het nhigm ki van titp tuc thue hién guyven va nhiém vu cho
dén khi Ban Kiém Sodt nhigm k§ mdi duge hiv va nhén nhiém Vil

Thanh vién Ban Kiém Sodt do Dai Hji Bong C6 Ding biu chon, Viée biu chyn thanh vién
Ban Kicm Sedt phai thye hign trén nguyén tdc by don phidu. Co ding hode nhom ¢6 ding
quy dinh tai Diéu 27 ¢6 quyén dé cir mg cir vidn vac Ban Kém Soé theo quy dinh tai Dida
Lé nav.

Bigu 50. Cich Thire Hogt Bdng Vi Cude Hop Ciia Han Kiém Soat

50.1

Ban Hlié""l Soat phii ban hinh cic quy dinh v& cach thire hoat ddng va trinh ty, thi tue, cich
thire t3 chire cude hop ciza Ban Kidm Sodit.

Mai ndm Ban Kiém Sodt phai 1 chire hop tof thicu hai (2) lan.

Cudc hop cia Ban Kiém Soat dwge tién hanh khi o5 tir hai phiir bu (203 tong s6 thianh vién
tham dy.

Diéu 51, Tiéu Chudn Va Didu Kién Lam Thanh Vién Ban Kidm Sodi

<1 B

31.2

il.4

Co duning lyc hanh vi din sy va khong thude d6i tegng bj cam thinh 1ip va quén 1y doanh
nghi¢p theo quy dinh cia Ludt Doanh Nghiép,

Khong duge 1a Ngwdri Quan Ly trong Cong 1v. Khang phai 14 ngusi oo lién quan {vg hodc
ching, cha dé, cha nudi, me d&, meg nudi, con dé, con nudi, ank rudt, chi rudt, em bt ..
cua thinh vién Hi BI.E.II'IE (Juin Try, Tclrng G D va hgui Quian Ly khac,

Truimg Ban Kiém Sodt khong duoe déng thii 1a thinh vida Ban Kidm Sodt. ngudi quén Iy
cla céng ty chirmg khodn khdc,

Co trinh d§ chuyén mon w'.'-_ chirng khoan va thj trudmg chimg khodn: Cb trinh di chuyén
mon hode kinh nghi¢m nghé nghigp vé ke tadn, kiém todn hode trink dé chuyvén mon, kinh
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nghiém thye 1 trong nganh i chinh, ngén hing.

Céc dicu <ién v tiéu chudn khde thea quy dinh cia "hap Ludt hién hant,

Bidu 52.  Mién Nhiém, Bai Nhiém Thanh Vién Ban Kiem Sodt

52.1

Thanh vién Ban Kiém Sodt bj mién nhigm, bii nhi¢m trong cic quing hop sau:

(i) Khing co di tidu chuin va diéu kign ém thinh vién Ban Kiém Soit theo quy dinh
tgi Bidu 51 coa Didu Lé nay;

i) Khéng thyuc hién quveén va nhiém vu cia minh trong sdu (6) thang lién tye, trir
truimg hop bat kha khing;

{iii) Cd don xin tir chirc:

{iv)  Theo quyét dinh cia Pgi Hoi Bding €4 Ding;

(v} Cac trudmg hop khae theo quy dinh Phap 1udt hidn hanh,

Truimg hop Ban Kigm Sodt vi pham nghién trong, nghia vy cua minh v co nguy co gy

thiét hai cho Céng Ty thi Hai Bong Quan Tr: phai rrige lap hop Bal HEi Ding Co Bxang dé
xem xét v midn nhi¢m Ban Kidm Sodt duwong nhicm vi biu Ban Kiém Sodt moi thay thé.

- Chwromg IV )
XU LY MOIQUAN HE VOT CAC POI TAC LIEN QUAN

Biéu 33. Cie Tranh Chip Co Thé Xay Ra

53.1

Céc truimg hgp duge xem 14 tranh chap gids Cong Ty vori cae 381 tic lidn quan khi phit
sinh trarh chdp hay khiéu nai gida:

() €0 ddng viri Cong Ty;

(i) €6 dong véi HBi Pdng Quin Tri Ban Kidrn Sodl, Tong Gidm Bic didu hinh hay
nguei quan 1y quy dinh tai Digu L cia Chrg Ty,

(i) Khich hang hofic cie dbi tie lign quan khic vés Cang Ty,
N dung cia tranh chip chn gidi quyét ede ranh chip 26 én cuan 167 hoat ding ciia Céng

Ty, Wi quyén cia cdc cd déng phét sinh 1 Didu 1é n 1y hode ir bat clr quyén va nghia vy
ndo do Lujt Doanh Nghig¢p hay cic lugt khdc hodc 4 quy dinh hiink chinh quy dinh,

Piéu 4. Cich Xir LY, Gidi Quyét Tranh Chiip

34.1

Thuomg lugng va hod gidi: Cic bén lign quan sé o ging gidi quydt 1ranh chip thing qua
thwong legmg va hod giai, Cha Tich Hi Edng Cuarn Tr sé chi i vide giai quydt tranh
chap, trir khi tranh chdp c6 fién quan téi H§i DSng Quén Tri hay Chi Tich Héi Bing Quan
Tri. Trudmg hop tranh chap lién quan 167 Hoi Béng Quan Tri hay Cha Tich Hdi Pong Quin
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4.2

4.3

Trj, bdt c(r bén ndo cling c6 thé yéu cdu, chi dinh mdt chuyén gia dic ldp d¢ hinh ddng vdi
tur cach i trung gian hoa giai cho qua trinh gial quyd: tranh chap.

Brra ra Trong tai thuong mai hodc Tod an on than‘ quyen: Trudmg hop khong dat dugre
quyﬁt dink hod gml tromng \.'hng sdu (6) widin tir <hi bi dﬁn qué trinh hod gii hode néu u_uyé'l
dinh cua trung gian hod gidi khing duge cdc bén cadp nhie, bit cu bén ndo cllng cd thé
dura tranh :hﬂp dd ra Trong i thuong mai hode Tod dn co tham quyén.

Chi phi thurrong luomg, hod gidi va chi phi cia Tod an

{i) Céc bén s€ ty chiu chi phi cua minh ¢4 lién quan 15 thd tye thueong luong va hod
TR

{ii} Céc chi phicia Tod dn, Trong tai thuong mai 58 do Tod dan vi T'rong i phan quyet
bén ndo phai chiju.

Piéu 55. Céc Giao Dich Phii Duye Chip Thujn

351

553.2

553

Hop dong, giao dich gitta Cong Ty van cac ddi tremy sau diy phai dirge Dai HHi Dﬁnng Ca
Bang hodc HEi Bong Quan Tri chip thudn:

(i}  Cb déng, ngudi dai dién uy quyén cha cd ding s& hilu rén 10% tang s6 cd phin
pho théng cia Céng Ty va nhitng Ngudi Co Lign Quan cia hot

(iiy  Thanh vién HGi Pong Quan Trj, Tong Gidm Ddc, vi Ngwdi OO Lién Quan cia ho:

(iii)  Doanh nghigp ma Thanh vign Hai Bong Quin Tri, Kiém Sodt Vién, "lnng Gridm
B¢ hode Ngwdi Quan Ly khic cia E‘n.’:ng Ty vosa il phiin vén gép hole cd phin;

(ivd  Doanh nghiép ma nhitmg hguﬁrl Ci Livn Quan cua Thanh vién Hi Bdng Quin Tri,
Kiém Sodt Vién, Tong Gidm Dl:n: hodc hgm: Quin Ly khic cla l.'_cmg Ty cling 50
hitu hodic s& hitu riéng phin vén gop hoae ¢f phin trén 10% Von Bicu 1§

Héi Béng Quan Trj chap thudn cic hop dﬁng v giao dich ed gid tri nhd hon 35% ting gid
trj t3i sin doanh nghigp ghi trong béo cdo tai chinh 2én nhidL Trubmg hop ndy, ngu dai
dién cho Cong Ty k¥ hop déng phai thdag buo cic thanh vidn HEi ﬂﬂng Cuan Trj, Kiém
Sodt Vién vi cac dbi tromg ¢ lién quan d6i véi by ding, giao tich db: ding tm’.‘ll kém
theo du thao hop dé;ng hodic ndi dung chi véu 0a gino dich. Hi Bdng Quan Trj qu}r:t dinh
vige chip thugn hop dong hodc giao dich trong thai han mudi |l (15) ngdy, _ké tir mgdy
nhdn diue thdng bio; thanh vién oo lgi ich lidn quan Khing o6 quyEn bicu quyet;

Bai Hi;&l Bong Co Péng chﬁp thudin céc hop ding vi ziao dich cd gty hnng hode lim hon
15%; tun.b gid tri tdi san doanh nghigp ghi trong bao cio i chinh gdn nhat. Truémg hap niy,
ngudi dgi dign cho Cang Ty k¥ hap d-:‘!lng phai thing bao HE Péng Craan Trj va Kiém Sodt
Vign vé cde ddi urgng co lién quan doi vi he P diing, giso dich dé; ding thin kém theo du
thao hep dong hofic thing bdo ndi dung chil yéu cu 4 gao-dich. Hai Ehrng Quan Tri trinh
dir thao hop ding h»naL glm trinh vé ndi dung chi ¥éu cua giao dich tai cude hop Bai Hi
Béng Co Ddng hodc In:.- ¥ kién cb dﬁnh l:nii.ng vain bim, T rurémg hgp nay, co ddng oo Igi ich
lién quan khimg cd quyEn bléu quyct. hgp dmg hote gino dich duoe chip thuin khi cd 56
ch ddng dai dign 65% tong s6 phidu bife quydt cdn lai tén thanh,
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Heop dong, giao dich bj v hidu va xir 1V theo quy dinh ¢l Phap Lugt khi duge ky két hofic
terl;: hién ma chua duge chip thudn theo quy dinh 151 cée Didu 55.7 va 553 va phap ludt

¢t lién quan. Néu gay thigt hai cho Lﬂnng Ty, ngudi ky két hop déng, co ddng, thanh vién
i Dﬁnﬂ Quan Tri hode Tong Giam Poc ¢o lien guan phal Lidn dai hai thudrng thiét hai
phat sinh, hoan tra cho Cong Ty céc khodn Igi thu duge v vige thye hién hop déng, giao
dich dé,

Piéu 56. Chi D) Bao Cio Va Cong Bl Thing Tia

36.1

56.2

6.3

Nghia vy clng b thong tin:

{i) Cong Ty phai thyue hién ché diy cong hd thang tin, béo céo ¢jnh kv va bat thuimg
theo le dinh cda Phip Ludt vé chirng khodn va 1hi tarimg chimg khodn hodic theo
y&u cdu clia cor quan nha nude cb thdm quyer mot cach day du, kjp théi, Cong Ty
chiu trach nhigm vé tinh chinh xdc, tring thee cia cic thing tin, sb lidu cdng b,
bdo cao;

i} Viéc cong s thong tin duge thue hién theo nhitng cich thie aham diam bae cho cd
ddng va cong ching dau tur ¢ thé tiep cdn et cach cong bing tai clng mét thix
diém, Ngbn tir trong cdng bo thdng tin can 1@ Ang, d€ hidw, trénh gy nham ldn cho
¢ dbng va cong chiing diu .

N&i dung cong b théng tin:

i) Cong Ty thure hién cdng bl thing tin | én guas dén tinh hinh hogt ddng kinh doanh
ciia Cong Ty gom:

(A)  Cdng bd thing tin dinh k¥ vé bdo 40 1A chinh nim kém theo bdo cdo cia
16 chire kiém todn;

(B) Cong bt thing tin bl thirdmg rong thivi han 24 pid, ké tir khi ady ra hodc
phat hién sy kién theo lufit dink:

(C}  Cong bé théng tin thee yéu ciu cua oo quan quan 19 ca thim quyén,

(ii)  Chng Ty phai cdng b thing tin v& tinh hinh quén trj cia Cang Ty trong cde k§ hop
Erai Hoi Pong Co Pdng hdng niim, trong béc cdo thadng nidn coa Cong Ty.

Ti chire cdng bi thing tin: Cong Ty thye hién xéy dung va ban hanh cac quy dinh vie cing

bé théng tin theo quy dinh tai Lugt Chimg Khixin va cac viin ban hudmg jﬁr- Didng thiv, bd

nhigém it nhit mét cdn b chuyén trich vé cona bd thang tin ddp (mg véu cau sau:

(i) Cokidn thire ké todn, thi chinh, ¢6 k§ 1ang nhit dinh v tin hoe:

(i) Cong khai tén, s& dién thoai lam vide dé cde b ddng oo thé o dang lién hé;

(iii}  Codi theri gian dé thure hién chire trich cha minh, i bigt 13 vige lién hé véi cdc
ch dong, ghj nhdn nhimg ¥ kién cia cd déng vi dinh k¥ cdog bo, aidi ddp, tré 1oi
nhiing ¥ kién dé va cac vin dé quan tr; cdng tv theo quy dinh.
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564  Nguin cing bd thang tin: Viéc cing I::ru théng tin phai do Ngwai Pei Dice Theo Phip Ludt
cta Cong Ty hojie Ngwdi duge Oy quyén cong bb thing tin thue hién. Ngudi Bai Dign Theo
I-"hﬁg Lud: eta Cong Ty phéi chiu trich nhiém vé ndi dung thing tin do Ngwii duge dy
quyeén cong bt

, o, ChwmgV :
QUAN LY TAI CHINH, KF TOAN

Ditu 57. Nam Tai Chinh

Nam tai chinh cta Cong Ty bt diu 1ir ngdy | thdng | va két thic vae ngay 31 thang 12
duong ljich hing ndm.

Diéu 58, Hé Thing Ké Todn

541 Cong Ty sit dyng Chudn Muc Ké todn Viét Nam (Y AS) hode hé thing ké todn duge Bo
Tai Chink chip thugn, twdn thi cdc ché df ki woan Janh cho cong 1v chimg khodn do B
Tai Chinh ban hanh vi cée viin ban huong din kém theo, Cong Ty phai ehiu sy kiém tra
chia co quan Nha mirde vé viée thue hién ché di ké woin - thing ké.

542 Cang Ty lip sb sach ké todn bing tiéng Vigt vat luu 1l h so, s0 sdeh ké 1odn theo loai hinh
hoat déng kinh doanh cia Cdng Ty. Ha so, 50 sach ke win phai chinh xdc; cip nht, cd hé
thiing va ddy di dé co thé chimg minh va gidi trinh cic giao dich cua Cong Ty,

Dién 39, Kiem Toan

59.1 Bao cao tai chinh nim, béo cdo ty ¢ an todn tai ¢hinh wi nghy 31 thing 12, bao cdo ti
chinh bin nién, béo cdo ty |é an todn tai chinh i ngdy 30 thang 6 cou Chng Ty phai duge
mot 16 chire kiém todn dde 18p thue hign Kiém toan, sodl xet,

502  Té chire kiém todn doc lip va cde nhin vién cOa cong tv kiém wdn dde lp thue hién vige
kigém todn cho Cong Ty phé: durge UBCK chap thudr vit do 1ai HGi Dang Co bong :!m-.’rm_.,
nién thong qua dua trén & xuit coa Hi EXing Cidm 1rj, Cong 1y ki todn thue hién kiém
todn bdo cdo nam 147 chinh ddu tién s& do Hoi Dong Ouan Tri chi djnh.

503 Sau khi k3t thic nim tai chinh, Cong Ty pha chuin bj va gui bdo cao @i chinh ndm cho
cﬂ-ng t kiém todn doc lip. Cong ty kit¢m todn d6¢ Fio kiém wa, séc nhinsdduaray kién
vé bdo cdo tai chinh ndm, ldp bio cdo kiém toan va irinh baa cdo do cho Hai Déng Quadn
Trj cling v&i thu quan Iy trong vong hai (2) thing k& ngdy kit thiie mam 1di chinh,

594 Kiém todn vién thye hign vige kiém todn Cong [y s Jupe phep tham dy moi cude hop Dai
Hii Ding C6 Dong vi dugc quw,n nhiin cae thing bio vis cic thing tin khic lién quan dén
Bai Hoi Eh;_‘r]'l;, Cé Dong ma cac co dang durge quyen hiln va due phit bidu ¥ kien tai Pai
hiti vt cac vin dé ed lién quan dén kiém toan.

Didu 60. Nguyén Tiac Phiin Chia Lgi Nhudn

60.1  Biéu kign phin chia loi nhudn cho cdc cb ddng: Cong Ty ehi dugy chia lgn nhudn cho céc
e ddng pho thong khi Cong Ty kinh doanh co (& v 4 41 hodn thanh nghfa vu thué va cic
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nghia vu 1ai chinh khac theo quy dqnh cia PHép Lodt, dng thivi vin bao dam thanh Lodin

cic khodn ng va nghia vu tai san dén han tra khie sau khi chia loi nhudin. L-i'l tirc tri cho ¢

phin uu 431 duge thye hign theo ede digu kidn dp durg riéng cho mdi logi co phan wu dai,
60.2  Thing gua viéc phén chia loi nhugin: Pai Hai 1Ddng €6 Dong quyét dinh ve 1y 1§, hinh thire

phin chia lgi nhugn va chia thudmg theo quy dinh cua Phap | wit. Muc chi tra ed tire khing
durgre varon qud mire dé xudt cia Hai Péng Quan Tri

60.3  H)i Dénz Quén Tri cd the quyét dinh thanh toan ¢ vire i ks néu xct thay vige chi tra
néy phiz hgp vai kha nang sinh | cia Cong Ty v phu hop vai quy dinh g Dicu 132 cda
Ludt Doanh Nghigép v cée quy dinh Phap Lugt ¢ li2n quan khic.

604 Nghy chit danh sdch o dong v ngay chi tra et e, thuomg: HED Ddng Quan Tri quyét
dinh ”533‘ :hm danh séch ¢& ddng va ngay chi trd o tre, thuomyg theo phuong dn cua Bai
Hai Pang Cé Bang.

Bitu 61.  Xir Ly LA Trong Kinh Doanh

L& ndm trunde s& dirgie xir 1§ trong ndm ké tiép khi nim &é titp d& Cong Iy kinh doanh e
L.

Piéu 62. Trich Lip Cic Quf Theo Quy Dinh
62.1  Hang nim, Céing Ty trich tir loi nhudn sau thug &¢ 1ip coc quy sau div:
(i) Quy dur trir bd sung Vén Didu Lé;
{ity  Qu¥ du phong 1di chinh va il ro nghicp vu,
(i} Qu¥ khen thudmg, phie lei;
(iv)  Cac qu¥ khic theo quy dinh cia Phap it

62.2 Ty I8 trich lgp. gidi han trich lip va viéc quar ¥, su dyng cac qui yuy dinh 1w Didu 62.1
thire hicn theo quy dinh cia Phap Ludt hign hinh.

Chwong ¥ |
GLA HAN THOT HAN HOAT DPONG, TO CHUC LAL GIAI THE
VA PHA SAN CONG TY

Pién 63.  Gia Han Thid Han Hoat Ding

63.1 Hm Béng Quan Tri trigu tip hop Dai Hi Béng Co EXona it nhit by (7) thang trudc Khi
két thiic thivi han hoat ddng cta Cdng 1}' dé thing qua bidu quyét v vidc gin han hoat déng
elia Cong Ty theo dé nghi caa Hi Dong Quar Tri

63.2  Thed han hoat ding cus Cong Ty s& duge i han thim ki o6 1 65%% tr 180 trén tdng so
phidu bin cia cdc ch ding c6 quyén bidu quy &t cd mat e Gép hoae thong qua dai difn
duge 0y quyen ¢o mat 1ai cude hop Pai Hi Brang C5 Bdng thing gua.



Bitu 64. Td Chire Lai Cing Ty
64.1  Céang Ty thue hién hop nhit, sép nhip, chuyén doi sau khi duge sy chip thudn cia UBCK,

4.2 Trinh tyr, thi tuc hop nhét, sap nhip, chuydn ddi thee hidn theo quy dinh cia Ludt Doanh
Nghigp. Ludt Chimg Khodn va Phap Lugt lién quan.

Diu 65, Giai Thé

65.1 Cang Ty giai the hodc cham din hoat déng trong céc teLrig o Sau:

{i) Hét thixi han hoat dong ghi trong Biéu LE niy nhung khiing xin gia han hode xin
gtz han nhung khdng duge co quan Nka nwede of thim quydn chip thudn;

(i) By Hoi Dong Cd Péng quyét dinh gidi thé Cane Ty trisde thiv hen. Truemg hop
Céng Ty giai thé trde thii han hoat ding phai duoe UBCK chip thudn:

(iiiy  Cong ty khong con do so luong cb déng ti zhiéu troag thdr han sdu (6) thing lién
tge theo quy dinh coa Ludt Deanh Ngkigp;

(iv)  UBCK thu hdi Gidy Phép Thanh Lip Va Hest Bong hodic bl T'oa dn tuyén bd gii
thi.

65.2  Cong Ty chi duge gidi thé khi bao dam thanh todn hét cae khoan no va nghia vy tai san
khac. Trnmg hop miit khd néng thanh todn, Cing 1 phii thye hién 2iai thé theo quy dinh
ctia Ludit pha san va cac vn bian hudmg dﬁn thi hianh.

65.3  Hji Déng Quan Tri miinh ldp Ban thanh ly dé giai Lu_',rél *:jl 1 san cls Cong Ty tai thin
diem giai thé. Mai van dé phat sinh trong qué trinh gidi thé do Ban thanh 1y giai quyét va
chju trich nhigm v cic quyé‘t dinh cta minh trade 1150 E iﬁnng, Dudn Tri vd Phip Ludt,

Bitu 66. Pha Sin

Vi pha sin Cong Ty duge thyue hién theo quy dinh :0e Phip Ludt vé phd sén A v cde
doanh nghiép hoat ddng trong 1Tnh vue tai chinh, ngis hang.

) Chuong VII ]
THE THUC SUA POI VA BO SUNG DIEL LE

Diéu 67. B Sung Vi Sira Dii Diéu LE

67.1  Viéc sira d6i, b sung Picu Lé nay phii dwou Dai 151 J}im';, Co Bong sem 181 va quyé'l
dinh.

67.2 Trong truomg h n:ﬁ nhifng quy dinh ciaa Phap Lugt <0 lién quan dén hogt dong cla Cong
Ty chua dm;lc d p hofic cd nhimg quy dinh mdi cta Phip Ll khic v nhimg didu
khodn tron L& ndy thi nhimg quy Cinh cin Prap Ludt d6 duong nhién duge ap
dyng v di g-l r.'.hmh hoat ding ciaa Cong ty.



Chiromg V111
HIEU LUC CUA BIEU LE

Piéu 68, Ngay Higu Lye

6.1

6.2

.3

68,4

Piéu Lé ndy duge [dp thanh ba (03) ban, c6 gid wi nhu ehau.

Bridu Lé nay 1a duy nhdt va chinh thire cia Cing Ty, thay cho ban 12iéu 1& duge ban hanh
ngiy 05 thing 03 ndm 2020 vi clic vin bin sda d6i. b sung (néu cd).

Cic ban sao hode trich lye Didu Lé cha Cong Ty phai co ch Ky can Cha Tich Hen Bxing
Quan Trj hiodic it nhiit mdt phén hai (1/2) tdng 6 thinh vidn Héi Dong Quan Tri mdi co gid
tri.

Piéu Lé ndy o6 higu hre ké i ngay A6 thing 08 nam 2020, %

il



