














DU THAO/ DRAFT

CONG TY CO PHAN TAP BOAN CONG HOA XA HQI CHU NGHIA VIET NAM
PAU TU DIA OC NO VA DPéc lap - Tw do - Hanh phuc
NO VA LAND INVESTMENT SOCIALIST REPUBLIC OF VIETNAM
GROUP CORPORATION Independence - Freedom - Happiness
------------ 000------

QUY CHE LAM VIEC, BIEU QUYET VA BAU CcU
TAI DAl HOI PONG CO DONG THUWONG NIEN 2020
REGULATION ON ORGANIZATION, VOTING AND ELECTION
AT THE 2020 ANNUAL GENERAL MEETING OF SHAREHOLDERS

CHUONG I: NHI’NG QUY DINH CHUNG
CHAPTER I: GENERAL PROVISIONS

Diéu 1. Pham vi ap dung
Article 1: Scope of application

Quy ché nay ap dung cho viéc tb chirc, biéu quyét va bau clr tai Dai hoi dong Cé dong thuong nién 2020
(“DHDCD”) ctiia Cong Ty CO phan Tap doan Bau tw Dia 6¢c No Va (“Céng Ty").

This Regulation is applied for organization, voting and election at the 2020 Annual General Meeting of
Shareholders (“AGM”) of No Va Land Investment Group Corporation (“The Company’).

Diéu 2. Muc dich ap dung
Article 2: Purpose of application

Quy ché nay quy dinh cu thé trinh ty tha tuc dé cac C6 dong, Nguoi dugc dy quyén dy hop va cac bén
tham gia BPHDCD tién hanh BHDCD.

Tuy thudc vao tinh hinh dién‘bién cta dich bénh Covid-19 va can ctr cac chi dao/khuyén céo clua co
quan nha nwéc c6 tham quyen, Coéng Ty sé quyét dinh ap dung hoac khong ap dung cac bién phap
phong chdng dich bénh dwgc quy dinh tai Quy ché nay.

This Regulation details the procedures for Shareholders, authorized representatives and the meeting
participants.

Depending on the current situation of the Covid-19 epidemic and based on the directions/
recommendations of the competent authorities, The Company will decide whether or not to apply disease
prevention measures specified in this Regulation.

Diéu 3. B6i twong ap dung
Article 3: Entities of application

C6 dong, Nguoi dwoc uy quyén dw hop va cac bén tham gia DPHDCD c6 trach nhiém thwc hién theo cac
quy dinh tai Quy ché nay.

Shareholders, authorized representatives and the meeting participants shall be responsible for complying
with the provisions for this Regulation.
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CHUONG II: CO PONG, CAC BEN THAM GIA PAI HOI PONG CO bONG
CHAPTER II: SHAREHOLERS, THE MEETING PARTICIPANTS

Diéu 4. C6 dong tham dw DPHDPCD
Article 4: Shareholders attending the AGM
4.1 Diéu kién tham dyw DHDCD

Conditions of attending the AGM

a) La C6 déng s& hiru cb phan Cong Ty co tén trong Danh sach Cb déng ctia Cong Ty tai ngay
chét Danh sach C6 doéng c6 quyén tham dw DPHDCD hoéc la nguwdi dwoc cac Cd dong nay
dy quyén tham dw hop lé.

To be the Shareholder, whose name is in the List of Shareholders at the record date, are
entitled to attend AGM or their authorized representatives as confirmed via the Proxy Letter.

b)  Dap rng di cac diéu kién bao dam an toan phong, chéng dich bénh Covid-19, khong tiép
xuc v&i ngudi bénh, nguo’l nghi ng® nhiém bénh trong vong muoi bdn (14) ngay ké tir ngay
tham dw cudc hop. Néu Cb dong khong dap tng du cac diéu kién trén, sé dwoc maoi ra ngoai
dé dam bao strc khde cho C6 déng va cong dong.

Meeting all conditions of Covid-19 protection and prevention measures, no contact with sick
people and people suspected to be infected within fourteen (14) days after attending the
meeting. If Shareholders do not meet the above conditions, they will be invited to go out
ensure the health of Shareholders and the community.

4.2 Cach thic dang ky tham dy BPHBCD
Method for registration to attend the AGM
a)  Cb dsng hoac Nguoi dwoc Gy quyén cadn mang theo cac gidy to sau:
Shareholders or authorized representatives need to bring along with documents as follows:
- Ban chinh Thong bao moi hop;
The original Invitation Letter;
- Ban chinh Gidy Chirng minh nhan dan hodc Ho6 chiéu hodc Thé can cudc cong dan;
The original ID card or Passport;

- Ban chinh Gidy Gy quyén theo mau cta Céng Ty (trwong hop 1a Ngwdi dwoc Gy quyén dw
hop).

The original Proxy Letter under The Company’s form (in case the authorized representative
attending the AGM).

b)  Cb doéng hodc Nguoi dwoc Gy quyén xuét trinh cac gidy to trén cho Ban Kiém tra tw cach C6
dong va nhén tai liéu hop DPHDCD cung voi Phiéu bau ct, Phiéu biéu quyét, vaThé biéu
quyét.

Shareholders or authorized representatives present the materials as mentioned above for
The Shareholders' Eligibility Verification Committee and shall be received the materials of
AGM, Voting Paper, Election Paper and Election Card

c)  Cb6 ddéng duwoc Gy quyén bang vdn ban cho Nguoi dwoc Gy quyén thay mat tham dw va biéu
quyét tai PHDCD. Nguwoi dwoc Gy quyén tham dw DHDPCD khong dwoc Gy quyén lai cho
nguwdi khac tham dy DPHDCD. Gidy Gy quyén phai dwoc giri vé Coéng Ty theo dung thdi han
va dia chi néu tai mau Gidy Gy quyén da gtvi cho C6 déng.

Shareholders have the right to authorize in writing for authorized representatives to attend
and exercise rights at the AGM. The authorized representatives shall not be allowed to

authorize to third party attending the AGM. The Proxy Letter must be send to The Company
in time and address specified at the form of Proxy Letter sent to Sharedholders.
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d)  Trwdng hop hom phiéu chwa dwoc niém phong, Cé déng hodc Nguwdi dwoc Gy quyén dw
hop dén sau khi DHDCD da khai mac van c6 quyén dang ky tham dw cudéc hop DHDCD véi
Ban Kiém tra tw cach C déng, nhan tai liéu hop DPHDCPD cung Phiéu bau ctr, Phiéu biéu
quyét, Thé biéu quyét, va cé quyén tham gia biéu quyét ngay sau khi d&ng ky, trong trwéng
hop nay, hiéu lwc cia nhirng ndi dung da dwoc bidu quyét truéc dé (néu cd) khong thay dobi.
Chu toa khéng ¢6 trach nhiém dirng cudc hop dé cho C6 déng dén muédn dang ky.

In case the voting box has not yet been sealed, the Shareholders or authorized
representatives still have the right to register with The Shareholder’s Eligibility Verification
Committee for receiving the materials of AGM, Voting Paper, Election Paper, Election Card
and has the right to vote after registration; in this case, the effect of the issues voted on
previously (if any) shall remain unchanged. The Meeting Chairperson is not responsible for
stopping the meeting for in such case.

e) C6 dong hoac Nguwdi dwoc Gy quyén dw hop pha| wng X van minh, lich s, ton trong két qua
lam viéc tai DHDCD. Viéc ghi am, ghi hinh ctia C déng hodc Nguoi dwoc Gy quyén duw hop
tai DHDCD phai dwoc thdng bao céng khai va phai dwoc chap thuan béi Chi toa DPHDCD.

Shareholders or authorized representatives must be polite, respect the results the meeting’s
result at the AGM. All voice recordings or images taken by Shareholders or authorized
representatives during the meeting must be publicly disclosed and be approved by the
Meeting Chairperson.

f)  C6 dong hoac Nguoi duoc dy quyén du hop phai tuan thi cac quy dinh trong Quy ché nay,
Diéu 1é Cong Ty va quy dinh clia Luat doanh nghiép khi tham dy DPHDCD.

Shareholders or authorized representatives have to comply with other provisions of this
Regulation, The Company’s Charter and the Law on Enterprise while attending the meeting.

Diéu 5. Doan Chu tich, Cha toa PHPCD
Article 5: The Meeting Presidium, the Meeting Chairperson

5.1 DPoan Chu tich bao gdm cac Thanh vién cGa Hoi ddng Quan tri (‘HDPQT”), Ban Téng Giam dbéc
(“BTGD”) va thanh vién khac do Chu toa chi dinh. Cha tich HDQT lam Chu toa DHDCD va la
ngwoi chu tri DPHDCD.

The Meeting Presidium includes Members of the Board of Directors (“BOD”), the Board of
Managements (“BOM’) as assigned by the Meeting Chairperson. The Chairman of BOD is to be the
Meeting Chairperson, who shall preside at the meeting.

5.2 Doan Chu tich sé& thuc hién cac cong viéc nham hd tro viéc diéu hanh cudc hop PHDCD cla Chi
toa.

The Meeting Presidium shall conduct work for supporting and chairing AGM of the Meeting
Chairperson.

5.3 Quyén va nghia vu cta Chu toa:
Rights and obligations of the Meeting Chairperson:
- Diéu hanh cac hoat dong ctia PHDCD theo chwong trinh da dwoc DPHDCD théng qua;
To execute the operations of AGM according to the ratified agenda by AGM;

- Co6 quyén quyét dinh vé trinh tw, thl tuc va cac sy kién phat sinh ngoai chwong trinh clia
DPHDBCD, bao gom nhwng khéng gi&i han:
To decide the procedures and matters arising outside the agenda of the AGM, including but
not limited to:
* Traloi nhirng van dé do BPHDCB yéu cau hoac chi dinh ngudi tra 161 hodc ghi nhan cac y
kien dong gop cla CoO dong néu co cac ndi dung dong gép, kién nghi nam ngoai néi dung
xin y kien bHDBCD;

Response issues as requested by AGM or assign the respondent or note down
comments and suggestions from Shareholders if the content of such comments and
suggestions are beyond the scope of what was asked;
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= Co quyén tam dirng hodc hoan cudc hop DPHPCD néu cé nguwdi dw hop cé hanh vi can
trd, gay rdi trat tw, cé nguy co lam cho cuéc hop khdng duoc tién hanh moét cach cong
bang va hop phap; hodc cé quyen truc xuat nhirng ngudi cé biéu hién can tré, gay roi,
khéng tuan tha sw diéu hanh cta Chi toa va Doan Cha tich ra khéi cudc hop dé cudc
hop DHDCD tién hanh theo dung quy dinh Phap luat;

Suspend or delay the AGM in the case of the meeting participant disrupts the order and
threatens to obstruct the fair and legal progress of the meeting; or to be able to expel
those who act to obstruct, disrupt the meeting, against the direction of the Meeting
Chairperson and the Meeting Presidium for proceeding the AGM under the Law.

- Thyc hién cac cong viéc khac phu hop voi Diéu & Cong Ty va quy dinh cla Phap luat dé
dieu hanh bHDBCD.

To conduct other work that be in accordance with The Company’s Charter and the Law for
proceeding the AGM.

Diéu 6. Ban Kiém tra tw cach Cé dong
Article 6: The Shareholder’s Eligibility Verification Committee
6.1 Ban Kiém tra tw cach C6 dong gébm ba (03) Thanh vién do Cha toa chi dinh.

The Shareholder’s Eligibility Verification Committee has three (03) Members assigned by the
Meeting Chairperson.

6.2 Ban Kiém tra tw cach C6 déng cé quyén va trach nhiém:
The Shareholder’s Eligibility Verification Committee has the rights and obligations:

- Kiém tra tw cach cua C6 dong hoac Nguoi dwoc Gy quyen dw hop; yéu cau Cb déng hodc
Nguwoi duoc Gy quyén du hop xuét trinh Thw moi hop, Gidy Chirng minh nhan dan ho&c Ho
chiéu hodc Thé cin cuwéc cong dan, Gidy Gy quyén hop & (trwong hop la Ngwoi dwoc Gy
quyén dw hop) dé& di chiéu Danh sach C6 déng va xac dinh tw cach tham dw hop hop I& cla
Cb déng hodc Nguwoi dwoc Gy quyén duw hop;

To check the eligibility of Shareholders or authorized representatives; to request
Shareholders or authorized representatives to present their Invitation Letter, ID card or
Passport, valid Proxy Letter (in case the authorized representative attending the AGM) for
checking with the List of Shareholders and determining the eligibility of Shareholders or
authorized representatives;

- Phat tai liéu hop DHDCB, Phiéu bau cl, Phiéu biéu quyét va Thé biéu quyét cho Cé dong
hoac Nguwdi dwgce Uy quyén dw hop;

To ensure Shareholders or authorized representatives have the materials of AGM, the Voting
Paper, Election Paper and Election Card;

- Bdo cdo trwéc DHDCD va chiu trach nhiém vé két qua kiém tra tw cach C6 dong tham du
PHDCD truwdc khi DPHDCD chinh thirc dwoc tien hanh.

To report to AGM and be responsible for the result of vetification the eligibility of
Shareholders attending AGM before this AGM has been officially proceeded.

Diéu 7. Ban Thw ky
Article 7: The Secretariat
7.1 Ban Thu ky gédm ba (03) Thanh vién do Doan Ch tich chi dinh.

The Secretariat includes three (03) Members as assigned by the Meeting Presidium.
7.2 Ban Thuw ky thuc hién cac céng viéc hé trg Chl toa tai DPHDCD, bao gf‘)m:

The Secretariat assists the Meeting Chairperson in the AGM, including:

- Ghi chép day du, trung thwe cac ndi dung DPHDCD;
To record fully, honestly contents of AGM:

- Céng bb du thao Bién ban cudc hop, Nghi quyét ctia DPHDCD va théng bao cia Doan Chi
tich glri dén cac C6 dong khi dwoc yéu cau;
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To publish the draft Meeting Minutes and Resolution of AGM and the Announcement of the
Meeting Presidium sending to Shareholders as requested;

- Tiép nhan cau hdi bang van ban cta Cb déng hodc Ngudi dugc Gy quyén du hop;
To receive written questions from the Shareholders or authorized representatives;
- Cac cong viéc khac theo phan cong cliia Cha toa.
Other tasks as assigned by the Meeting Chairperson.
Diéu 8. Ban Bau ctr va kiém phiéu
Article 8: The Board of Election and Voting

8.1 Ban Bau cir va kiém phiéu gom ba (03) Thanh vién do Chui toa dé cr va dwoc DHDCD théng qua
tai DPHDCD. Thanh vién Ban Bau ct¥ va kiém phiéu khéng dwoc coé tén trong danh sach dé clr va
(rng ct¥ vao HBQT;

The Board of Election and Voting includes three (03) Members nominated by the Meeting
Chairperson and approved by AGM. The Member of the Board of Election and Voting shall not be
included in the List of nominees for BOD;

8.2 Ban Bau ct va kiém phiéu cé nhiém vu:
The Board of Election and Voting has the following obligations:

- Chuén bji hom phiéu, phé bién nguyén tac bau cl, cach st dung Phiéu bau ctv, Phiéu biéu
quyét, Thé biéu quyét, trinh tw biéu quyét;

To prepare the voting box, to guide the voting principle, how to use Voting Paper, Election
Paper and Election Card, to present voting procedures;

- Giam sat viéc bidu quyét clia cac Cb dong hodc Nguwdi dwoc Uy quyén tham dy DHDCD;
To supervise the voting of Shareholders or authorized representatives;

- Kiém phiéu, tinh toan, ghi nhan sé cb phan biéu quyét theo tirng néi dung;
To check, to count and to record the votes for each content;

- Bao cao két qua kiém phiéu tai PHDCD theo chi dinh ctia Chu toa.
To report the voting result to AGM as assigned by the Meeting Chairperson.

CHUONG lll: CAC QUY DINH VE BAU CU’ THANH VIEN BDOC LAP HBQT
CHAPTER Ill: THE PROVISIONS ON ELECTION
OF THE INDEPENDENT MEMBERS OF BOD

Diéu 9. S6 lwong Thanh vién doc lap HDQT dwoc bau tai DHDCD thwéng nién 2020
Article 9: The number of the independent Members of BOD for election at the 2020 AGM

DHDCD thwéng nién ndam 2020 sé& bau bd sung thém mét (01) Thanh vién déc lap HDQT nhiém ky
2016 - 2021.

The 2020 AGM shall elect an Independent Member of BOD for the term 2016 - 2021.
Piéu 10. Tiéu chuan va diéu kién 1am Thanh vién doc lap HDQT

Article 10: Criteria and conditions of the Independent Member of BOD
10.1 C6 nang Iwc hanh vi dan sy day du, khong thudc doi twgng khdng dwoc quan ly doanh nghiép
theo quy dinh tai khoan 2 Diéu 18 cla Luat doanh nghiép;

Being legally competent, not be banned from business administration as prescribed in Clause 2 of
Article 18 of the Law on Enterprise;

10.2 C6 trinh d6 chuyén mén, kinh nghiém trong quén ly kinh doanh ctia Céng Ty va khéng nhét thiét
phai la C6 déng cta Cong Ty;
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Having qualifications and experience of business administration and not being necessarily
shareholders of The Company;

10.3 Khéng dwoc ddng thei la thanh vién HDQT tai qua nam (05) cong ty khac;
Not concurrently hold the position of Members of the BOD of five (05) other companies;

10.4 Khong phai la nguoi dang lam viéc cho Cong Ty, cong ty con cua Cong Ty; khong phai la nguoi da
ttrng lam viéc cho Coéng Ty, cong ty con clia Cong Ty it nhat trong ba (03) nam lién trwéc do;

Not be a current employee of The Company or its subsidiaries; not be a person that used to work
for The Company or The Company’s subsidiaries over the previous three (03) consecutive years;

10.5 Khong phai la nguéi dang hudng luong, thu lao tir Cong Ty, trie cac khoan phu cdp ma Thanh vién
HG6i dong Quan tri dwoc hwdng theo quy dinh;

Not be a person receiving salaries, wages from The Company, except for the benefits to which
Members of the Board of Directors are entitled;

10.6 Khoéng phai la nguwdi cé vo hodc chdng, cha dé, cha nudi, me d&, me nudi, con d&, con nudi, anh
rudt, chi rudt, em ruét la Co déng Ién ctia Cong Ty; 1a ngudi quan ly ciia Cong Ty hodc céng ty con
cua Cong Ty;

Not have a spouse, birth parent, adoptive parent, birth child, adopted child, or sibling being a major
Shareholder of The Company, being a manager of The Company or The Company'’s subsidiary;

10.7 Khong phai la nguoi trc tiép hodc gian tiép s& hiru it nhat mét phan tram (01%) tong s6 ¢6 phan
c6 quyén biéu quyét ctia Cong Ty;

Not directly or indirectly hold at least one percent (01%) of The Company’s voting shares;

10.8 Khong phai la ngwoi da tieng lam Thanh vién Hoi ddng Quan tri, Ban kiém soat ctia Céng Ty it nhat
trong nam (05) nam lién trwdc do.

Not ever hold the position of Member of the Board of Directors, the Control Board over at least the
previous five (05) consecutive years.

Diéu 11. Diéu kién dé clr, rng ctr Thanh vién doc lap HDQT
Article 11: Conditions for nomination and candidacy of the independent Member of BOD

11.1 Céac Cb dong nam gilr cb phan co quyén biéu quyét co quyén gop sé quyén biéu quyét cia tirng
ngwoi lai véi nhau thanh nhém Cé déng dé dé clr, rng clr (rng vién.

The Shareholders holding voting shares may add up the number of voting rights of each person to
nominate candidates to the BOD.

11.2 C6 dong hodc nhom Cb déng nam gilr cb phan cé quyén biéu quyét trong thoi han lién tuc it nhét
sau (06) thang c6 quyén dé ct, (rng clr (rng vién theo quy dinh sau:

A Shareholder or group of Shareholders holding voting shares in a continuous period of at least six
(06) months have right to nominate candidates to the BOD as follows:

- Nam gil tr mwoi phan tram (10%) dén dwdi mwdi lam phan tram (15%) tong sb ¢b phan co
quyén biéu quyét cé quyén dé ctr mot (01) trng vién;

Holding voting shares from ten percent (10%) to less than fifteen percent (15%) of the total
voting shares may nominate one (01) candidate;

- Nam il tr mwoi lam phan tram (15%) dén dwoi ba mwoi phan tram (30%) téng sé ¢é phan
c6 quyén biéu quyét cé quyén dé cl téi da hai (02) ng vién;

Holding voting shares from fifteen percent (15%) to less than thirty percent (30%) of the total
voting shares may nominate a maximum of two (02) candidates;

- Nam gilr tiv ba mwoi phan tram (30%) dén dudi nam muoi phan tram (50%) téng s6 c6 phan
c6 quyén biéu quyét c6 quyén dé clr ti da ba (03) (rng vién;

Holding voting shares from thirty percent (30%) to less than fifty percent (50%) of the total
voting shares may nominate a maximum of three (03) candidates;

- Na&m gilr t n&m muoi phan trdm (50%) dén dwéi sdu muoi I&m phan tram (65%) téng s cb
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phan cé quyén biéu quyét c6 quyén dé cl téi da (04) (rng vién;

Holding voting shares from fifty percent (60%) to less than sixty-five percent (65%) of the total
voting shares may nominate a maximum of four (04) candidates;

- Nam gitr tr sau muwoi lam phan tram (65%) tong s6 cb phan cé quyén bidu quyét tré Ién co
quyén dé clr t6i da sb trng vién dwoc yéu cau dé ctr bd sung.

Holding voting shares from sixty-five percent (65%) or more of the total voting shares may
nominate maximum of candidates.

Diéu 12. H6 so tham gia ng ctv, dé ctr Thanh vién doc lap HDQT va Danh sach bau ctr

Article 12: Documents of nomination, candidacy for the independent Member of BOD and the List
of nominees.

12.1 Thanh phan hd so tham gia (ng ct¥, d& cr tng vién dé bau Thanh vién doc lap HDQT:
Documents of application for election the Independent Member of BOD:

- Théng bao trng cr/dé ctr tng vién tham gia bau Thanh vién déc lap HDQT (theo mau tai liéu
hop BHBCD);

Notice on nomination/ candidacy for election the Independent Member of BOD (under The
Company’s form attached to the materials of AGM);
- So yéu ly lich do ng vién tw khai (theo mau tai liéu hop PHDCD);
Curriculum vitae of nominees (under The Company’s form attached to the materials of AGM);
- Ban sao hop & cac bang cép, van bang chirng chi chirng nhan trinh d6 van hoa, trinh do
chuyén mén (néu co);
A notarized copy of educational/ training certificates (if any);
- Gidy Gy quyén va/ho&c Bién ban hop nhém (néu (rng vién dwoc nhom Cd déng Gy quyén (ng
clr).
The proxy letter and/ or the Minutes of a group of Shareholders (on behalf of a group of
Shareholders for nomination).
12.2 Chi nhirng tng vién dap (ng da diéu kién lam Thanh vién doc lap HDQT va c6 hd so dé cl/ting ctr
Thanh vién déc lap HDQT dap ¢ng quy dinh tai Quy ché nay méi dwoc dua vao danh sach cac ing
vién cong bb tai DHDCD dé bau Thanh vién déc lap HDQT.

Only candidates, who qualify the criteria of the Independent Member of BOD and have the profile of
nominee application under this Regulation, will be disclosed in the List of nominees at the AGM.

12.3 HO so dé ctr, rng ctr Thanh vién doc 1ap HDQT hop I& khi co du thanh phan ho so quy dinh tai Diéu
12.1 va dwoc gl ve Cong Ty theo dung thoi han va dia chi néu tai Thong bao dé ctr, irng ctr Bau bo
sung Thanh vién déc lap HDQT da gi cho Co déng.

The valid profile of nominee as the Independent Member of BOD have to not only be sufficient

documents as stipulated in Article 12.1 but also submit application before the deadline via address
as stipulated on Notice of nominating, standing for Independent Member of BOD.

12.4 Théng tin lién quan dén (ng vién tham gia Iam Thanh vién doc lap HPQT (trong trwdng hop da xac
dinh dwoc trwdc cac trng vién) dwoc cong bd téi thiéu mudi (10) ngay trwdc ngay khai mac cuéce hop
DHDCD trén trang thdng tin dién t&r ctia Cong Ty dé C6 ddng c6 thé tim hiéu vé& cac (ng vién nay truéc
khi b phiéu.

The information of nominees who will be elected as the Independent Member of BOD (in case The
Company have determined the candidates) shall be announced at least ten (10) days prior the date
of AGM on The Company’s website for reference.

CHUONG IV: TIEN HANH BPAI HQOI PONG CO bONG
CHAPTER IV: CONDUCT OF THE GENERAL MEETING OF SHAREHOLDERS
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Diéu 13. Diéu kién tién hanh DPHDCP
Article 13: Conditions for holding the AGM
13.1 Cudc hop DPHDCD dwoc tién hanh khi dap ng du cac diéu kién sau:

- Cosbd Co dong dw hop va ay quyen tham dw dai dién it nh4t ndm muwoi mét phan trdm (51%)
tbng sb cb phan c6 quyén biéu quyét theo Danh sach Cé dong dwoc lap tai thoi diém chét
Danh sach Cd déng tham dw DPHDCD;

The AGM shall be conducted when number of Shareholders and authorized representatives
represents at least fifty-one percent (51%) of voting shares in the List of Shareholders on the
record date;

- Diéu kién an toan phong chéng dich bénh Covid-19 dwoc &p dung day du theo chi dao cla
Tha twéng Chinh pha, Ban chi dao quéc gia vé phong chéng dich Covid-19 va Uy ban nhan
dan thanh phd Hé Chi Minh.

Covid-19 protection and disease prevention measures are fully applied under the direction of
the Prime Minister, National Steering Committee for Prevention of Covid-19 and Ho Chi Minh
City People's Committee.

13.2 Truong hop qua ba muoi (30) phat ké tir thoi diém khai mac DHDCD dwoc ghi trong néi dung
chuong trinh cudc hop dé guri cho cac C(‘; déng ma sbé Cd déng dang ky tham dw DHDCD chua dai
dién du ty 1é theo Biéu 13.1 clia Quy ché nay thi cuéc hop dwgc xem nhw chwa du diéu kién tién
hanh.

In case there is insufficient number of delegates prescribed in Article 13.1 of this Regulation within
thirty (30) minutes from the time set for opening the AGM, the meeting shall be canceled.

Piéu 14. Tién hanh PHDCDH
Article 14: Conduct for the AGM

14.1 Chu toa diéu khién cudc hop DHDCD dién ra theo dung trinh tw, néi dung chwong trinh da duwoc
DPHBCD théng qua.

The Meeting Chairperson proceeds the meeting under the ratified procedure, agenda of the AGM.

14.2 DHDCD thao luan va théng qua cac néi dung chwong trinh DPHDCD theo hinh thirc biéu quét tai
Quy ché nay. Chu toa sé bd tri thdi gian hop ly dé thao luan va bidu quyét tivng van dé trong
chwong trinh DPHBCD.

The contents on the agenda are discussed and approved by voting form prescribed in this
Regulation. The Meeting Chairperson shall arrange suitable time to discuss and vote for each issue
the agenda.

14.3 DHDCD sé& bé mac sau khi Bién ban hop PHPCD duwoc théng qua.
AGM shall be terminated after the Meeting Minutes and Resolution have been approved

14.4 Cac bién phép phong tranh diqh bénh Covid-19 sé dwoc ap dgng tru’g')’c va xuyén subt budi hop
theo hwéng dan tai tirng thoi diem cta Co quan nha nwéc co tham quyen.

Covid-19 prevention measures will be applied before and throughout the meeting as instructed from
time to time by the competent state authorities.

Diéu 15. Phiéu biéu quyét
Article 15: The Voting Paper

15.1  Khi tién hanh dang ky C6 dong, C6 dong co quyén biéu quyét hodc Nguoi dwoc dy quyén dy hop
s& dwoc cap mot (01) hodc nhiéu Phiéu biéu quyét tuy theo noi dung biéu quyét can thong qua tai
PHDCD.

When the Shareholders or authorized representatives register to attend the AGM, they will be
provided one (01) or more Voting Papers for the ratified contents at the AGM.

15.2 Gia tri biéu quyét cta Phleu biéu quyet twong trng voi s6 ¢ phan co quyen biéu quyet ma Cb déng
do6 s& hiru va dwgc Gy quyen (néu cd) trén téng s6 cd phan c6 quyén biéu quyét ctia cac C6 dong
hoac Ngw&i dwoc Uy quyén dy hop cé mat tai PHDCD.

The voting value of the Voting Paper equivalent to the number of voting shares of own and of the
8
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proxy (if any) of the total nhumber of voting shares of Shareholders or authorized representatives
attending the AGM.

15.3 Phiéu biéu quyét co thé dwoc ma hoa cac thong tin nhw néu tai Diéu 15.1 clia Quy ché nay dé
phuc vu viéc kiém phiéu bang phan mém vi tinh.

The Voting Paper is able to be encoded information as mentioned at Article 15.1 of this Regulation
for voting counting via the computer software.

15.4 Phiéu biéu quyét khong hop 16 sé duoc xem la khéng cé y kién déi voi toan bo ndi dung biéu
quyét tai Dai hoi. Phiéu biéu quyét khdng hop 1& la phiéu thudc mét trong cac trworng hop nhu sau:

Invalid Voting Paper shall be considered no comment to all of the the Voting contents. The
following Voting Paper shall be considered invalid as follows:

- Phiéu biéu quyét khdng do Céng Ty phat hanh; hodc
The Voting Paper is not issued by The Company; or
- Ghi thém n6i dung, thdng tin, ky hiéu khac khi khéng dwgc Chu toa yéu cau; hodc

The Voting Paper contains additional contents, information and symbols as not requested by
the Meeting Chairperson; or

- Bigach x6a, stra chira, rach, khéng con nguyén ven (tredng hop nay C6 dong co thé yéu cau
dbi lai phleu mé&i va tra lai phleu cli cho Ban Bau ct¥ va kiém phiéu, méi Cb dong dwoc yéu cau
dbi Phiéu biéu quyét mot (01) Ian).

Torn, erased, scratched or corrected the Voting Paper (In this case, the Shareholders may
request to have a new Voting Paper and return the invalid one to The Board of Election and
Voting, each of the Shareholders be asked to change the Voting Paper one (01) time).

15.5 Trwong hop cé bat ky noi dung nao trong Phiéu biéu quyét dwoc ghi nhiéu y kién khac nhau hodc
khong chon bét ky két qué biéu quyét nao hodc chon tir hai - ba (02 - 03) két qua biéu quyét trong
cung mot van dé hoéc thay ddi két qua biéu quyét tr hai (02) 1an trd 1&n thi nhivng nodi dung biéu
quyét d6 sé& duwoc xem Khong co y kién; nhirng ndi dung con lai dwoc biéu quyét hop 1 van cé gia
tri phap ly.

Each issue in the Voting Paper shall be considered no comment if there is some comments or no
any vote or two (02) votes or three (03) votes in the same issue or change votes more than two
(02). The remaining issues are still valid.

15.6 Nhirng Phiéu biéu quyét khong glri cho Ban Bau clv va kiém phleu trong qua trinh thu phiéu tai Dai
hoi dwgc xem 1a Khong cé y kién ddi voi toan bd cac van dé bidu quyét.

The Voting paper which is not sent to The Board of Election and Voting during the process of
Voting collection at the AGM shall be considered no comment on all voting issues.
Diéu 16. Phiéu bau ctr va ghi phiéu bau ctr
Article 16: The Election Paper and how to write the Election Paper
16.1 Phiéu bau ct:
Election Paper:
- Khi tién hanh dang ky C6 dong, C6 dong co quyén biéu quyét hoac Nguoi dwoc Gy quyén dw
hop sé dwoc cap mét (01) Phiéu bau clr dé bau ct» Thanh vién doc lap HDQT.
When the Shareholders or authorized representatives register to attend the AGM, they will be
provided one (01) Election Paper for voting the independent Member of BOD.

- Cb dbng khi dwoc phat Phiéu bau ctr phai kiém tra lai cac théng tin ghi trén phiéu bau ctv, néu ¢
sai s6t, C6 déng phai théng béo ngay cho Ban Bau cir va kiém phiéu d6i Phiéu bau cr khac.
Trwong hop C déng trong qua trinh ghi Phiéu bau ct bi nham 1an, véi diéu kién chwa bd vao
thung phiéu thi c6 quyén gap Ban Bau clv va kiém phiéu dé déi lai Phiéu bau civ nhdm dam bao
quyén loi cho C6 déng.

The Shareholders would like to check the information on the Election Paper and immediately
inform about the incorect information to the The Board of Election and Voting in order to
change another Election Paper. In the case of writing wrong in the Voting Paper, if the
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Shareholder has still not sent it to the voting box, the Shareholder is changed another
Election Paper by the Head of the The Board of Election and Voting to ensure the
Shareholder’s rights.

16.2 Céch ghi Phiéu bau cw:
How to write the Election Paper:

- S6 lwong Thanh vién doc lap HDQT duwoc bau tai DPHDCD thu:(‘yng nién 2020 la mot (01)
Thanh vién do do C6 dong dworc chon mét (01) hodc madt sé (rng vién trong danh sach
dé clr, rng ctr da dwoc DHDCD théng qua.

The number of independent Members of BOD for election at the 2020 AGM is one (01)
Member so the Shareholder selects one (01) or a number of nominee from the List of
nominees approved by the AGM.

- Khi dong y bau cho mét (01) (ng vién nao, C6 dong viét s6 phiéu mudn bau vao cot “Sb

phiéu bau” tai dong twong (rng véi tén (rng vién do trong Phiéu bau cr.

In the case of voting for a nominee, Shareholder shall write the number of votes in “Number
of votes” column corresponding with the name of the nominee whom they elect.

- Néu khong bau cho bét ky ung vién nao, C6 dong dién sbé khong (“0”) hoac gach chéo (“x”)
vao cot "Sé phiéu bau” tai tht ca cac dong trong Phiéu bau cir.

In case there is no voting for any nominee, Shareholder shall write the number zero “0” or tick
“X” mark in “Number of votes” column corresponding with the name of the candidate whom
they do not elect.

- Téng sb phiéu bau cho tat ca cac (ng vién clia mot Cb dong khong duoc vuot qua tong sb
phiéu bau dwoc phép ctia C dong do.

The total number of votes that one Shareholder could vote the nominees is not higher than
the total number of votes that one Shareholder hold.

16.3 Phiéu hop Ié khi c6 du cac diéu kién sau day:
The valid Election Paper must be satified the following conditions:

- Phiéu bau ctr cho rng vién c6 tén trong danh sach cac &ng vién da dwoc DHDCD théng
qua;

The Election Paper for the nominee in the ratified List of nominees;

- Tbng s6 Iwong phiéu bau hodc nhd hon hogc bang tong sé phiéu bau dwoc phép clia Co
déng do (bang so co phan nhan véi mét (01) Thanh vién dwoc bau);

The total number of votes is less than or equal to the total humber of votes cast by the
Shareholder (equal to the number of shares multiplied by one (01) elected Member).

- CO6 chi ky x&c nhan cia Cb déng tai Phiéu bau cw;
Having certified signature of the Shareholder in the Election Paper;
- Khéng thudc trudng hop quy dinh tai Diéu 16.4 Didunay.
To be not within the cases prescribed in Article 16.4 of this Regulation.

16.4 Phiéu bau clr khéng hop 18 dugc xem la khdng bau cho bt cir (ing vién nao. Phiéu bau ctr khong hop
I& 1a phieu thudc mot trong cac trvdng hop sau:

Invalid Election Paper shall be considered no vote for any nominees. The following Election Paper
shall be considered invalid:

- Phiéu khéng do Cong Ty phat hanh; ho&c
The Election Paper is not issued by The Company; or

- Phiéu gach X043, sua chiva, bd sung cac ndi dung khong theo quy dinh (truo’ng hop nay Co
dong c6 thé yéu cau dm lai phleu mé&i va trd lai phleu cii cho Ban Bau ct va kiém phiéu, méi
C6 dong dwoc yéu cau doéi Phiéu bau cir mot (01) lan); hoac

The Election Paper with torn, erased, scratched or corrected marks (In this case, the
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Shareholders may request to have the new Election Paper and return the invalid Election
Paper to Committee votes, each of the Shareholders be asked to change the Election Paper
one (01) time); or

- Phiéu co ghi thém hoac ghi tén khong dung, khong thudéc danh sach trng vién da dugc
DHDCD thong nhat thong qua trwwde khi tién hanh bd phiéu; hoac

The Election Paper is filled more nominees who are not in the list of nominees approved by
AGM before voting; or

- Phiéu cé tong sb quyen da biéu quyet cho tat c& cac (rng vién vuot qua tbng s quyén dwoc
biéu quyét ctia C6 dong do (bao gébm quyén sé& hivu va dwoc Gy quyén); hodc

The Election Paper having the total voting rights for the nominees is higher than the total
voting rights of each Shareholder; or

- Phiéu khéng ky tén va ghi rd ho tén ctia C6 déng; hoac
The Election Paper has no the Shareholder’s signature and full name; or
- Phiéu khong ghi sb lwong sb phiéu bau cho bét ky (rng vién nao.
The Shareholder does not vote Election Paper for any nominees.
Diéu 17: Cach thirc biéu quyét, bau ctr
Article 17: Voting and election procedures

17.1 Khi biéu quyét thong qua ndi dung cac van dé lién quan tai DHDCD, Cb dong hodc Nguoi dwoc Gy
quyén tham dy DHDCD tién hanh biéu quyét bang cach chon phwong an biéu quyét trong Phiéu
biéu quyét (Tan thanh, Khéng tan thanh hodc Khéng cé y kién).

The Shareholders or authorized representatives shall vote directly on issues in the Voting Paper
that choose the voting options on the Voting Paper (Agree, Disagree or no comments).

17.2 Viéc bau ct Thanh vién doc 1ap HDQT cia Cong Ty sé dwoc thye hién theo phuwong thirc bau don
phi€u. Moi Co dong hoac Ngwoi dugc dy quyén co tong so phiéu biéu quyét twong rng véi tong so
¢0 phan s& hiru nhan vé&i moét (01) Thanh vién dwgec bau cia HDQT.

The vote for the indenpendent Member of BOD shall be made by cumulative voting method. Each
Shareholder/ authorized representative has the total number of votes equivalent to the total number
of shares multiplied by one (01) elected Member of BOD.

17.3 Dbi v6i cac van dé khac phat sinh thém tai DHDCD sé dwoc biéu quyét théng qua bang cach st
dung Thé biéu quyét, viéc biéu quyét duoc thuc hién theo hwéng dan ciia Cha toa.

The other issues arising at the AGM shall be voted via the Voting Card and the Meeting
Chairperson shall direct such vote.

17.4 Sau khi Cb dong tién hanh bau ctr va biéu quyét xong tat ca cac van dé can théng qua tai PHPCD,
Ban Bau ctr va kiém phiéu tién hanh thu lai tit cd Phiéu biéu quyét, Phiéu bau c tién hanh kiém
phiéu. Ban Bau cr va kiém phiéu c6 trach nhiém théng bao két qua biéu quyét va bau cr tai
DHDCD theo chi dinh ctia Cha toa.

After Shareholders vote all the ratified issues at AGM, the The Board of Election and Voting will
collect all Voting Papers and Election Papers to conduct counting voting. The Board of Election and
Voting shall announce the result of voting and election at the AGM as assigned by the Meeting
Chairperson.

Diéu 18: Kiém phiéu
Article 18: Vote Counting
18.1 Ban Bau ctr va kiém phiéu thuwc hién viéc kiém phiéu theo quy dinh sau day:
The Board of Election and Voting conducts the vote counting as following provisions:
- Lam viéc tai khu vic do Chu toa bb tri;
Work at areas as arranged by the Meeting Chairperson;
- Co6thé sy dung cac phuong tién ki thuat dién t& hé tro viéc kiém phiéu;
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Be able to use electronic technical facilities to support the vote counting;

- Kiém tra tinh hop lé cGa Phiéu biéu quyét, Phiéu Bau ci;
Check the validity of the voting and Election Paper;

- Kiém tra lan lwot tivng Phiéu biéu quyét, Phiéu Bau ctr va ghi nhan két qua kiém phiéu;
Count the voting and Election Paper one by one and note the voting result;

- Tinh toan va loai b6 sb cb phan khong dwoc quyén biéu quyét cia C dong khong co quyén
biéu quyét (néu co);

Calculate and eliminate shares not to be voting rights (if any);
- Niém phong toan bd Phiéu biéu quyét, Phiéu bau ctr ban giao lai cho Poan ch tich.
Seal all voting and Election Papers, resigned for the Meeting Presidum.

18.2 Ban Bau ctr va kiém phiéu co trach nhiém 1ap Bién ban kiém phiéu dé thong ké két qua biéu quyét
doi véi tieng van dé bieu quyét dé bao cao DPHDCD theo chi dinh clia Cha toa.

The Board of Election and Voting is responsible for making the Minutes of the vote counting to
synthetize the result of voting for each voting issue to report to AGM as assiged by the Meeting
Chairperson.

Diéu 19: Théng bao két qua Kiém phiéu
Article 19: Disclosure the result of voting
Két qua biéu quyét sé dwoc Chi toa hodc ngudi duwgc Chi toa chi dinh cong bd tai PHDCD.

The result of voting for each issue, which will be The Meeting Chairperson or whom is assiged by the
Meeting Chairperson, shall announce at the AGM.

Diéu 20: Théng qua quyét dinh cia PHDCD
Article 20: The ratified Decision of AGM

20.1 Quyét dinh clia PHDCD duwoc thong qua khi cé s6 C6 dong dai dién it nhat nam mwoi mét phan
tram (51%) tong so phi€u biéu quyét cla tat ca Co déng dw hop chap thuan, trir tredng hop quy
dinh tai Biéu 20.2 va bieu 20.3 Quy ché nay.

The Resolution of AGM shall be ratified when it is approved by a number of Shareholders that
represents at least fifty-one percent (61%) of votes of attending Shareholders, except for the cases
in Article 20.2 and Article 20.3 of this Regulation.

20.2 Dbi véi quyét dinh vé loai cb phan va tbng sb cd phan cla tirng loai; thay dbi nganh, nghé va linh
vire kinh doanh; thay déi co cau t6 chirc quan ly Coéng Ty, du an dau tw hodc ban sé tai san cé gia
tri b&ng hodc I&n hon ba muoi lam phan tram (35%) tong gia tri tai sdn dwoc ghi trong Bao cdo tai
chinh gan nhét ctia Cong Ty thi phai dwoc sé Cd dong dai dién it nhat sau mwoi [dm phan trém
(65%) tbng sb6 phiéu biéu quyét cla tat ca Cd déng du hop chép thuan.

Type of shares and the total number of shares for each type; Changing business lines and
business fields; Changing the management structure of The Company; The investment project or
selling assets equal to or higher than thirty-five percent (35%) of total assets value as stated in the

latest Financial Statement of The Company shall be ratified when it is approved by a number of
Shareholders that represents at least sixty-five percent (65%) of votes of attending shareholders.

20.3 Viéc théng qua quyét dinh bAu Thanh vién doc lap HPQT theo phwong thirc bau don phiéu dwoc
xac dinh nhw sau:

The vote for the independent Member of BOD shall be made by cumulative voting method
determined as follows:

- Nguwoi trang c& Thanh vién doc 1ap HDQT duwoc xac dinh theo s6 phiéu bau cao nhét;

Persons who are elected as the independent Member of BOD shall be determined on the
highest basis of the number of votes from the candidate;

- Trwong hop co tr hai (02) (ng vién tré 1én dat cling s6 phiéu bau thi DHDCD tién hanh bau lai
hai (02) (rng vién dé dé chon ra ngwoi co phiéu bau cao nhét.
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If there are two (02) or more candidates having the same number of votes, the AGM shall
continue to elect among the candidates having the same number of votes.

Diéu 21: Ghi va lap Bién ban hop PHDBCD

Article 21. Record and making Minutes of AGM

21.1 Ban Thu ky chiu trach nhiém ghi toan bé dién bién DHDCD, Nghi quyét cia DHDCBD, |ap bién ban
cudc hop BPHDBCD.

The Secretariat shall be responsible for recording and making the process of AGM, the Resolution
and Minutes of AGM.

21.2 Bién ban hop PHDCD phai dwgc DPHDCD théng qua trrdc khi bé& mac. Bién ban hop BDHDCD phai
dwoc cong bo trén trang thong tin dién tr cua Cong Ty trong thoi han hai mwoi bon (24) gio ké t
ngay cudc hop BHDCD két thuc.

Minutes of AGM have to be ratified before closing. Minutes of AGM have to be released on The
Company’s website within twenty-four (24) hours from the date of the meeting of AGM closed.

21.3 Chu toa va Ban Thu ky lién d&i chiu trach nhiém vé tinh chinh xac va trung thwe cGa Bién ban hop
PHDCD.

The Meeting Chairperson and the Secretariat of AGM are jointly responsible for the truthfulness
and accuracy of the Minutes.

CHUONG V: BPIEU KHOAN THI HANH
CHAPTER V. IMPLEMENTING PROVISION
Diéu 22: Hiéu lwc thi hanh
Article 22. Effective
221 Quy ché nay duoc doc trvdc DPHDCD va I4y y kién biéu quyét clia cac Cb dong. Néu Quy ché nay
dwoc DHPCD théng qua véi ty 1€ tir ndm mwoi mot phan tram (51%) tong s6 phiéu biéu quyét ctia

tAt cd C6 dong du hop tré Ién thi Quy ché nay sé c6 hiéu lwc thi hanh bat budc dbi véi tat ca cac
C6 dong.

This Regulation is read at the AGM and get vote of Shareholders. If this Regulation is ratified by
AGM of which the rate is equal to or higher than fifty-one percent (61%) of the total of votes of the
Shareholders, this Regulation will take effect for implementation of all Shareholders.

222 Cac Cb dong, cac Thanh vién té chirc cudc hop PHDCD clia Cong ty Cb phan Tap doan Dau tw
Pia 6¢ No Va chju trach nhiém thi hanh./.

Shareholders, Members holding the AGM of No Va Land Investment Group Corporation shall have
to implement this Regulation./.
TM. DAl HOI DPONG CO bONG
CHU TICH HOI BPONG QUAN TRI

ON BEHAFL OF THE GENERAL
MEETINGOF SHAREHOLDERS

CHAIRMAN OF THE BOARD

BUI THANH NHON
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between the Vietnamese and English version, the Vietnamese version shall prevail.
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LOI NOI PAU
Piéu 1é 14 co sd phéap 1y cho toan bo hoat dong ctia Cong ty C6 phan Tap doan Pau tu
Dia 6c¢ No Va, mot Cong ty Co phan duge thanh 14p va hoat dong hop phap theo cac quy
dinh cua phap luat. Piéu 18 nay, cic nghi quyét cua Pai hoi dong C6 dong va Hoi dong
quan tri néu da dugc ban hanh mot cach hop 16 s& 13 nguyén tic va quy dinh cho hoat dong
kinh doanh ctua Cong Ty.

Piéu 1¢ nay gdm 65 diéu, dugc chia thanh 20 chuong dugc thong qua boi Nghi quyét caa
Dai hoi dong C6 dong sb xxxx ngdy xxxx thang xxx nim xxxx (sau ddy duoc goi 1a “Diéu
1€7).

CHUONG I
PINH NGHIA CAC THUAT NGU TRONG PIEU LE

Pic¢u 1. Giai thich thuit ngir

1. Trong Piéu 18 nay, nhitng thuat ngit dudi day dugc hiéu nhu sau:

a. “Phap ludt” 13 tat ca cac van ban quy pham phap luat duoc quy dinh tai Piéu 4 cua
Luat Ban hanh Vin ban quy pham phap luat s6 80/2015/QH13 dugc Qudc hdi nude
Cong Hoa Xa h¢i Chu nghia Viét Nam (“CHXHCN Viét Nam”) thong qua ngay 22
thang 6 nam 2015, va dugc sira doi, bd sung tuy timg thoi diém;

b. “Luit Doanh nghiép” 13 Luat Doanh nghiép sé 68/2014/QH13 duoc Quéc hdi nudce
CHXHCN Viét Nam thong qua ngay 26 thang 11 nim 2014 va duoc stra ddi, bd sung
tly ting thoi diém;

c. “Luat Chitng khoan” 1a Luat Chimg khodn s6 70/2006/QH11 dugc Québc hoi nude
CHXHCN Viét Nam thong qua ngay 29 thang 6 nim 2006 va duoc sira doi, bo sung
tiy ting thoi diém;

d. “Luit Lao ddong” 1a Bo Luat Lao Pong sé 10/2012/QH13 duoc Qubc hoi nudce
CHXHCN Viét Nam thong qua ngay 18 thang 6 nim 2012 va duoc sira doi, bo sung
tiy ting thoi diém;

e. “Co ddng” 1 ca nhan, t6 chirc so hitu it nhat mot (01) ¢d phan ciia Cong Ty;

f.  “Co dong sang 1ap” 1a C6 dong so hitu it nhat mot co phan phod thong va ky tén trong
danh sach C6 dong sang 1ap Cong Ty theo quy dinh ctia Luat Doanh nghiép;

g. “Co0 ddnglén” 1a C6 dong so hitu truc tiép hodc gian tiép tir nim phan trim (5%) trd
1én s6 cb phiéu c6 quyén biéu quyét cua Cong Ty;

h. “Von diéu 18” 1a s6 von do tat ca cac Co dong dong gop va quy dinh tai Piéu 6 cua
Diéu I¢;

i. “Cong Ty” dugc quy dinh trong Piéu 1é nay 1a CONG TY CO PHAN TAP POAN
DAU TU BIA OC NO VA, tén Coéng Ty viét bang tiéng Anh 1a NO VA LAND
INVESTMENT GROUP CORPORATION va dugc viét tit a NOVALAND GROUP
CORP;
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j.

“Céng ty con” 1a doanh nghiép ma Cong Ty (i) s& hitu trén nim muoi phin trim
(50%) von diéu 1& hodc tong sé c6 phan phd thong di phat hanh, hoic (ii) ¢6 quyén
tryc tiép hodc gian tiép bod nhiém da s (hon 1/2) hoic tit ca cac Thanh vién Hoi dong
quan tri va Tong Giam ddc, hodc (iii) c6 quyén quyét dinh stra ddi, bd sung Diéu 18
cua doanh nghiép do;
“Chi nhanh” 1a don vi phuy thudc cia Cong Ty, c6 nhiém vy thuc hién toan bg hodc
mot phan chirc ning cua Cong Ty ké ca chirc ning dai dién theo uy quyén. Nganh,
nghé kinh doanh ctia chi nhanh phai dung véi nganh, nghé kinh doanh ctia Cong Ty;
“Van phong dai dién” 1a don vi phu thudgc cia Cong Ty, c6 nhiém vu dai dién theo
iy quyén cho loi ich cia Cong Ty va bao vé cac loi ich do;
“PHPCPD” c6 nghia 1a Dai hoi ddng C6 dong cua Cong Ty;
“HPQT” c6 nghia 1a Hoi dong quan tri ciia Cong Ty;
“Nguoi quan ly” ctia Cong Ty la:

i.  Chu tich HPQT cua Cong Ty “CT HPQT” va cac Thanh vién HDQT;

ii. Ban Tong Giam doc “Ban TGP” ctia Cong Ty bao géom: Tong Giam déc

“TGP”, cac Pho Tong Giam doc “PTGP”;
iii. K& toan truong, Giam déc Khéi Tai chinh — Ké toan (hodc Giam dbc Tai
Chinh);

iv.  Ngudi quan 1y khac duoc HDQT phé chuan tai ting thoi diém;

“Ngudi diéu hanh” cia Cong Ty 1a TGP, cac PTGD, Giam déc Khdi Tai chinh - Ké
toan (hoac Giam ddc Tai chinh), K& toan truong, cac Gidm dde/N guoi phu trach cao
nhat cua cac Khoi trong Cong Ty theo mé hinh t6 chirc cia Cong Ty tuy ting thoi
diém;

“SGDCK” c6 nghia 1a S¢ Giao dich Chung khoan 1a noi giao dich chinh thirc kinh
doanh c6 phiéu, trai phiéu va cac loai chirng khoan khac ma tai 6 c6 phiéu cua Cong
Ty duoc niém yét;

“Ngay thanh 1ap” 1a ngay Cong Ty duoc cip Gidy ching nhin ding ky doanh nghiép
lan dau;

“Ngudi c6 lién quan” 13 c4 nhan hoic t6 chirc dugc quy dinh tai Khoan 17 Diéu 4
ctia Luat Doanh nghiép va Khoan 34 Diéu 6 ciia Luat Chtng khoan;

“Pai dién theo @iy quyén” 13 nguoi duoc C6 déng uy quyén dé thuc hién cac quyén
Cb dong ciia minh theo quy dinh cua phap luat;

“Thoi han hoat ddng” 12 thoi gian hoat dong cua Cong Ty duoc quy dinh tai Diéu 2
cua Diéu 1¢;

“Viét Nam” 1a nudc Cong hoa Xa hoi Chu nghia Viét Nam;

“Quy ché Quan tri Cong Ty” 12 quy ché ndi bo vé quan tri Cong Ty duoc HDQT
xay dung, trinh DPHDCD thong qua dé quy dinh cic van dé vé& quan tri, diéu hanh
Cong Ty phu hop v6i quy dinh cta phap luat va Piéu 1é cua Cong Ty tai ting thoi
diém;
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X.

“TBKT” la Tiéu ban Kiém to4n (Tiéu ban Kiém toan ndi bo) truc thuéc HDQT Cong
Ty nhu trong quy dinh tai Diém b Khoan 1 Diéu 134 ctia Luat Doanh nghiép;
“Ngudi phu trach quan tri Cong ty” c6 nghia nhu quy dinh tai Didu 41 cua Diéu 16
nay;

Trong Diéu 18 nay, bit ky viéc tham chiéu dén quy dinh hodc vin ban nao s& bao gdm
ca nhitng sira d6i hodc van ban thay thé;

Céc tiéu dé (Chuong, Diéu cua Diéu 1€) duoc st dung nham thuan tién cho viéc hiéu
ndi dung va khong anh hudéng té1 nd1 dung cua bicu I¢;

Céc tir hodc thuat ngit d3 duoc dinh nghia trong Luat Doanh nghiép (néu khong mau
thudn voi chi thé hodc ngir canh) s& c6 nghia tuong tu trong Piéu 8.

CHUONG IT

TEN, HINH THUC, TRU SO, CHI NHANH, VAN PHONG PAI DIEN VA THOI

HAN HOAT PONG CUA CONG TY

Piéu 2. Tén, biéu twong, hinh thirc, tru sé, dai dién theo phap luit, chi nhanh, vin
phong dai dién va thoi han hoat dong ctiia Cong Ty

1.

Tén Cong Ty:

Tén tiéng Viét: CONG TY CO PHAN TAP POAN DAU TU BIA OC NO VA
Tén tiéng Anh: NO VA LAND INVESTMENT GROUP CORPORATION
Tén viét tat: NOVALAND GROUP CORP

Biéu tuong Cong Ty (LOGO)

Biéu tuong Cong Ty di duoc dang ky quyén so hitu tri tué theo quy dinh cta phap
luat.

Tén Cong Ty, tén tiéng Anh, tén viét tit cua Cong Ty s& duoc sir dung trong sudt thoi
gian hoat dong ctia Cong Ty, cho ti khi Cong Ty cham dirt hoat dong.

Trong khi Cong Ty, cac cong ty con, cong ty lién két, chi nhanh, van phong dai dién
ctia Cong Ty dang hoat dong va ca khi Cong Ty giai thé, pha san, khong mot cong ty
con, cong ty lién két, chi nhanh, vin phong dai dién ctia Cong Ty nao, vi 1y do gi duoc
phép sir dung tén NOVALAND/ NO VA trong mét t6 chirc hoat dong kinh doanh nao
khac, hodc hoat dong ca nhan trong cac bdi canh khac, cho bat ky muc dich nao ma
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khong duoc su chip thuan bang vin ban cua Cong Ty thong qua nguoi dai dién theo
phép luat cia Cong Ty.

Cong Ty 1a mot cong ty cb phan co tu cach phap nhan phu hop voi phap luat hién
hanh cia Viét Nam. Trong qua trinh hoat dong, Cong Ty phai tuan thu phap luat va
cac quy dinh tai Diéu 18 ndy. Trach nhiém cua cac C6 dong dbi véi cac bén thir ba chi
gidi han trong phan vén gop cia minh trong tong Vén diéu 1é ciia Cong Ty. Cong Ty
1a mot phép nhan doc 1ap, khong chiu trach nhiém véi bét ky khoan vay ng hodc cac
trach nhiém khac ciia bt ky C6 dong nao, trir khi c6 thoa thuan rd rang khac di.

Tru s& dang ky cia Cong Ty:

Pja chi: 313B-315 Nam Ky Khoi Nghia, Phuong 7, Quéan 3, Thanh phd Ho Chi Minh,
Viét Nam.

Cong Ty c6 thé dang ky dia diém kinh doanh hodc van phong giao dich theo quy dinh
ctia phap luat va cong bd tai trang thong tin dién tir (website) chinh thirc ciia Cong Ty.

Cong Ty c6 mdt (01) ngudi dai dién theo phap luat 12 Tong Giam dbc. TGD ¢6 quyén
dai dién cho Cong Ty thuc hién cac quyén va nghia vy phat sinh tir giao dich ciia Cong
Ty, cic quyén va nghia vu khac theo quy dinh cua phap luat va Diéu 18 nay.

Nguoi dai dién theo phap luat va nguoi dai dién theo tly quyén phai chiu trach nhiém
truéc DPHPCD, HPQT va trudc phap luat vé nhimg van dé thuéc pham vi quyén han
theo luat dinh va Piéu 18 nay.

Cong Ty c6 thé thanh 1ap Chi nhanh va Vin phong dai dién tai dia ban kinh doanh dé
thue hién cac muc tiéu hoat dong cua Cong Ty phu hop v6i quyét dinh cuia HDQT va
trong pham vi ludt phap cho phép.

Trir khi chdm dirt hoat dong trude thoi han theo Khoan 2 Diéu 59 cua Diéu 18, thoi
han hoat dong ctia Cong Ty bat dau tir Ngay thanh 1ap cho dén khi chdm dut hoat
dong theo Nghi quyét cia PHDCD.

CHUONG III
MUC TIEU, PHAM VI KINH DOANH
VA HOAT PONG CUA CONG TY

Piéu 3. Muc tiéu hoat ddng, nganh, nghé kinh doanh ciia Cong Ty

l.

Muc tiéu hoat dong, nganh, nghé kinh doanh ctia Céng Ty (Tam nhin): 1a mot Tap
doan kinh té hang dau trong cac linh vuc Bit dong san, Tai chinh, Kién tao diém dén
du lich, Phat trién ha tang giao thong.

Triét 1y kinh doanh (St mang): Kién tao cong dong, Xay dung diém dén, Vun dap
niém vui;

Gia tri C6t 161 ciia Cong Ty (Vin hoa doanh nghiép): Hiéu qua - Chinh tryc — Chuyén
nghiép.

Hoat dong kinh doanh cta Cong Ty bao gdm cac hoat dong dau tu sinh 101 va cac
hoat dong lién quan dén cac nganh nghé kinh doanh sau:
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STT

Tén nganh, nghé kinh doanh

Tu vin, moi giéi, dau gid bat dong san, dau gid quyén st dung dat
Chi tiét: M6i1 gidi bat dong san. Dich vu quan 1y bat dong san. Tu van bat dong san.
San giao dich bat dong san

Tu van mdy vi tinh va quan trj hé thong mdy vi tinh
Chi tiét: Dich vu may tinh va cac dich vu lién quan (CPC 841-845, 849)

Hoat dong tu van quéan 1y
Chi tiét: Dich vu tu van quan 1y (CPC 865, trir tu van tai chinh, ké toan, phap luat).
Dich vu tu van quan 1y dy an khac véi dich vu xay dyng

Stra chira thiét bi dién ttr va quang hoc

Chi tiét: Dich vu stra chira, bao dudng may moc, thiét bi (khong bao gom stra chira
tau bién, may bay hodc cac phuong tién va thiét bi van tai khac) (trir gia cong co
khi, tai ché phé thai, xi ma dién tai try sd)

Dich vu luu tri ngan ngay
(khong hoat dong tai tru s&)

Hoat dong kién tric va tu van k¥ thuat co lién quan

Chi tiét: Quan 1y dy 4n. Giam st cong tac xay dung va hoan thién cong trinh dan
dung. Dich vu kién trtic. Dich vu tu vin ky thuét bao g6m viéc tham dinh céc lép
dat két cau, co hoc va dién cua toa nha. Dich vu tu van k¥ thuat déng bo. Dich vu
quy hoach d6 thi va kién trac canh quan dé thi. Cac cong tac thi cong khac. Lap du
an dau tu. Lap tong dy toan va dy toan. Tu van du thau. Tu van quéan 1y chi phi
xay dung.

Kinh doanh bat dong san, quyén sir dung dat thudc chi sé hiru, chi sir dung
hoic di thué

Chi tiét: kinh doanh bét dong san (thwc hién theo khoéan 1 Piéu 10 Luit Kinh
doanh bat dong sin)

Pha d&
Chi tiét: Dich vu tho d&

Hoan thién cong trinh xay dung
Chi tiét: Cong tac hoan thién cong trinh nha cao tang

10

Hoat dong xay dung chuyén dung khac
Chi tiét: Cac cong tac thi cong khéac

11

Thoat nudc va xur Iy nudce thai
Chi tiét: Dich vu xur Iy nudce thai (khong hoat dong tai tru so)




Piéu 1¢ Cong ty C6 phan Tap doan Piu tu Pja 6c No Va DU THAO

STT Tén nganh, nghé kinh doanh
12 Xt 1y va tiéu huy rac thai khong ddc hai
Chi tiét: Dich vu xtt 1y rac thai (khong hoat dong tai tru so)
3 Lép dit may moc va thiét bi cong nghiép
Chi tiét: Cong tac 1ap dung va lap dit (CPC 511, 515, 518)
Ban 1¢ Iuvong thuc, thuc phém, dd uéng, thubce 14, thude 1ao luu dong hodc tai chg
14
Chi tiét: Dich vu cung cip thirc in (CPC 642) va d6 udng (CPC 643)
Hoat dong thiét ké chuyén dung
15 Chi tiét: Dich vu thiét ké k¥ thuat cho viéc lap dit co khi va lap dat dién cho cac toa
nha (CPC 86723). Dich vu thiét ké k¥ thuat cho viéc x4y dung cho cac cong trinh
ky thuat dan dung (CPC 86724)
16 |Dailydulich
17 | Diéu hanh tua du lich
18 Dich vy dit chd va céac dich vu hd tro lién quan dén quang ba va t6 chire tua du lich
19 | Hoat dong chiéu phim
20 Hoat dong ctia cac co so thé thao
(trr hoat dong ctia cac san nhay)
11 Hoat dong thé thao khac
(trir hoat dong cua cac chudng nudi ngua dua, cac chudng nudi cho)
Hoat dong cua cac cong vién vui choi va cong vién theo chu dé
22 (trr kinh doanh tro choi dién tir c6 thudng danh cho ngudi nude ngoai va kinh
doanh tro choi dién tir c6 thudng trén mang)
Hoat dong vui choi giai tri khac chua dugc phéan vao dau
23 (trr hoat dong cua cac san nhay; trur kinh doanh tro choi dién tr ¢6 thudéng danh
cho nguoi nude ngoai va kinh doanh tro choi dién tir c6 thuong trén mang)
Dich vu tim hoi, massage va cac dich vu ting cudng stc khoé twong tu (trir hoat
24 | dong thé thao)
(khong hoat dong tai tru s&)
25 Giat 13, 1am sach cac san pham dét va 1ong thu
26 | Cit toc, lam dau, goi dau
27 Dich vu cham s6c va duy tri canh quan
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Piéu 1¢ Cong ty C6 phan Tap doan Piu tu Pja 6c No Va DU THAO

STT Tén nganh, nghé kinh doanh

28 | Giao duc thé thao va giai tri

29 Hoat dong ctia cac vuon bach thdo, bach tht va khu bao ton tw nhién

30 Ban 1¢ thiét bi, dung cu thé duc, thé thao trong cac ctra hang chuyén doanh
Ban 1¢ tro choi, dd choi trong cic cira hang chuyén doanh

31 (trur dd choi c6 hai cho gido duc nhan cach, suc khoe cta tré em hodc anh huong
dén an ninh trat tu, an toan x4 hoi)

32 Ban 1¢ hang may mdc, giay dép, hang da va gia da trong cac cura hang chuyén doanh

33 Nha hang va céc dich vu dn ubng phuc vu luu dong

34 Cung cip dich vu an udng theo hop ddng khong thudng xuyén véi khach hang
Co s¢ luu tra khac

35 Chi tiét: Dich vu cung cp co s& luu tra ngan han 14 phuong tién luu tri [am bang
vai, bat dugc stir dung cho khéch du lich trong bai cam trai, du lich da ngoai. (khong
hoat dong tai try s&)
Hoat dong sang tac, nghé thuat va giai tri

36 (Cam két khong thyc hién cac hi¢u tng chay, no; khong str dung chit nd, chét chay,
héa chat 1am dao cu, dung cu thuc hién cac chuong trinh van nghé, su kién, phim
anh)

37 | Xay dung nha dé ¢

38 | Xay dung nha khong dé &

39 | Xay dung cong trinh dudng sit

40 | Xay dung cong trinh duong bo

41 Xay dung cong trinh di¢n

42 | Xay dyng cong trinh cap, thoat nudc

43 | Xay dung cong trinh vién thong, thong tin lién lac

44 Xay dung cong trinh cong ich khac

45 | Xay dung cong trinh thuy

46 Xay dung cong trinh khai khoang

47 | Xay dung cong trinh ché bién, ché tao
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STT Tén nganh, nghé kinh doanh

48 | Xay dung cong trinh k¥ thuat dan dung khac

49 | Chuan bji mat bang

50 | Lap dat hé thong dién
Lap dat hé thong cip, thoat nudc, hé théng sudi va didu hoa khong khi

5 | (tr lap dit cac thiét bi lanh (thiét bi cdp dong, kho lanh, may d4, diéu hoa khong
khi, lam lanh nudc) stir dung ga lanh R22 trong Iinh vuc ché bién thuy hai san va trur
gia cong co khi, tai ché phé thai, xi ma dién tai tru so)

52 | Lap dat hé thong xdy dung khac

53 V¢ sinh chung nha ctra

54 V¢ sinh cong nghiép va cac cong trinh chuyén biét

55 | Kiém tra va phan tich k¥ thuat

56 Thu gom rac thai khong doc hai

5, | Bin buon vat li¢u, thiét bi lap dit khac trong xay dung
(khong hoat dong tai try so)

58 Ban budn chuyén doanh khac chua dugc phan vao dau

59 | Cho thué may moc, thiét bi va do dung hiru hinh khac khong kém ngudi diéu khién

60 San xuat cac ciu kién kim loai

61 | San xuat thung, bé chtra va dung cu chtra dung bang kim loai

62 | San xuat dién

63 | Truyén tai va phan phdi dién
Hoat dong chuyén moén, khoa hoc va cong nghé khac chua dugc phan vao dau

64 < r A A A . > 1A \ A Ja )
(trr thanh toan hoi phiéu, thong tin ty 1¢ luong va tu van ching khoan)

65 Hoat dong hd tro dich vu tai chinh chua dugc phin viao dau
Chi tiét: Hoat dong tu van dau tu (trir tu van tai chinh, ké toan)

Pi¢u 4. Pham vi kinh doanh va hoat dong

l.

Cong Ty duogc phép 1ap ké hoach va tién hanh tat ca cac hoat dong kinh doanh theo
Gidy chimg nhan ding ky doanh nghiép va Diéu 18, phu hop v6i quy dinh cua phap
luat hién hanh va thuc hién cac bién phap thich hop dé dat dugc cac muc tiéu cua
Cong Ty;
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Piéu 1¢ Cong ty C6 phan Tap doan Piu tu Pja 6c No Va DU THAO

2.

Cong Ty c6 thé tién hanh hoat dong kinh doanh trong céc linh vic khac duge phap
luat cho phép va dugc PHDCD thong qua.

Piéu 5. Quyén va nghia vu ciia Cong Ty

1.

Quyén cua Cong Ty:

Cong Ty ¢6 quyén duge hudng cac vu ddi ma phap luit va co quan Nha nude cho
phép lién quan dén moi linh vyuc hoat dong san xuat, kinh doanh ciia Cong Ty. Dé
mang lai loi ich cho Céng Ty hodc cho viéc kinh doanh, Céng Ty c6 quyén thuc hién
nhirng hoat dong sau:

Quan 1y st dung phan von gép cua cac C6 dong va cac ngudon khac nham thuc hién
chién lugc va muc ti€u kinh doanh cua Cong Ty;

Kinh doanh trong cac nganh nghé khong bi phap luat cAm va mé rong pham vi cac
hoat dong kinh doanh theo kha niang cua Cong Ty va nhu cau cia thi trudng;

T6 chirc bd may quan 1y, xdy dung va hoan thién quy ché lwong va chi dao cac hoat
dong cua cac don vi kinh doanh phu hop voi chién lugc va muc tiéu cta Cong Ty;

Thanh lap, tai co ciu, cham diit hoat dong ciia cac cong ty con va phat trién hoat dong
san xuat kinh doanh cua Cong Ty;

Cap vén cho cac cong ty con, cong ty lién két dudi cac hinh thirc theo quy dinh cua
phap luat dé dap tng nhu cau phat trién chién lugc kinh doanh caa Cong Ty;

Thanh 14p chi nhanh, van phong dai di¢n ctia Cong Ty theo quy dinh ctia phép luét;
mo céc tai khoan ngan hang dé giao dich trong va ngoai nudc;

Chia tach, séap nhap, dau tu, tham gia vao cac lién doanh, hop danh hodc mua lai )
phan, mua lai toan bd hodc mot phan tai san cla cac cong ty khac theo quy dinh cua
phap luat va phu hop vé6i chién luge phat trién cua Cong Ty;

Tim kiém thi truong, lva chon khach hang, truc tiép giao dich va tham gia ky két cac
loai hop dong v6i khach hang trong va ngoai nudc;

Lua chon, tuyén dung va str dung nguoi lao dong theo yéu cau hoat dong kinh doanh
va theo quy dinh ctia phap luat. Quyét dinh mirc lvong, phan bd thu nhap va hinh thirc
thanh toan luong cho nguoi lao dong theo quy dinh cua phép luat;

Tham gia dau tu vao chimg khoan; cac cong cu tai chinh va cac hoat dong dau tu sinh
101 khac pht hop véi quy dinh trong Diéu 1¢ nay;

Lua chon cac hinh thirc huy dong von tir cac ngudn tai chinh trong va ngoai nudec.
Cong Ty c6 quyén phat hanh c¢6 phiéu, trai phiéu va cac cong cu tai chinh khac trén
cac thi truong theo quy dinh ctia phap luét;

Thanh ly, chuyén nhuong, thay thé, thué, cho thué, cam cé tai san, thé chép, bao lanh,
g6p von bang quyén sir dung dét va cac quyén lién quan dén tai san khac phu hop voi
phép luat;

Thue hién phan phdi loi nhuén cho cac C6 dong sau khi dd hoan thanh nghia vu d6i
v6i nha nudc va phan bd cac quy theo quy dinh ctia phap luat va Piéu 1é cua Cong
Ty;
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e

2 B

=

Thuc hién tai dau tu 1gi nhuén vi loi ich caa Cong Ty;

Ping ky va thi hanh quyén so hiru tri tug;

Khiéu nai, t6 cdo theo quy dinh cta phap luat vé khiéu nai, t6 cdo;
Tham gia t6 tung theo quy dinh cta phép luat;

Céc quyén khac theo quy dinh cta phap luat.

Nghia vu cua Cong Ty:

Thuc hién day du, kip thoi cac nghia vu vé ding ky doanh nghiép, ding ky thay doi
noi dung dang ky doanh nghiép, cong khai thong tin vé thanh 1ap va hoat dong, bao
cdo va cac nghia vu khac theo quy dinh ctia Luat Doanh nghiép va quy dinh khac ctia
phap luat co lién quan;

Chiu trach nhiém trudc cac Co dong vé két qua kinh doanh cua Cong Ty; Xay dung
chién luge phat trién, ké hoach dau tu, ké hoach kinh doanh phu hop véi chiic nang,
nhiém vy ciia Cong Ty cling nhu phit hop véi nhu cau cia thi truong;

Tim kiém céc co hoi kinh doanh phu hop voi chién lugc, myc tiéu va pham vi hoat
dong cua Cong Ty;

Ky két va to chirc thue hién cac hop dong véi cac dbi tac;

Thuc hién nghia vu véi nguoi lao dong phu hop véi Luat Lao dong;

Tuan thu quy dinh phap luat vé bao vé tai nguyén thi€én nhién, bao vé mai trudong, an
ninh quéc gia, phong chay chira chdy va cac quy dinh phap luat khac c6 lién quan dén
linh vuc hoat dong cua Cong Ty;

Tuan thu quy dinh va ché d bao cio théng ké, ké toan, kiém toan va cac quy ché khac
duoc quy dinh boi phap lut va cac bao cio bat thuong theo yéu cau cia PHDCD va
chiu trach nhiém vé tinh chinh xéc, trung thyc cua cac bao cdo nay va Bao céo tai
chinh (“BCTC”) ctia Coéng Ty;

Té chirc cong tac ké toan, 1ap va ndp bao cdo tai chinh trung thuc, chinh xac, ding
thoi han theo quy dinh ctia phép luat vé ké toan, thong ké;

Cong bd cong khai BCTC hang nim cho cac C6 dong, cac thong tin theo quy dinh
ctia phap luat vé cong bd thong tin;

Thuc hién cac nghia vu ndp thué va cac khoan ndp ngan sach Nha nudc theo quy dinh
cua phap luat.

CHUONG IV
VON PIEU LE, CO PHAN, CO PONG SANG LAP

Diéu 6. Von diéu 1¢, c6 phan, Cé dong sang lap

1.

Vén diéu 18 cua Cong Ty 13: 9.695.407.970.000 VND (Chin ngan sau trim chin mwoi lim
ty, bon tram 1é bay triéu, chin trim bay mwoi ngan dong);
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10.

Téng sb Vbn didu 1é cua Cong Ty duoc chia thanh 969.540.797 ¢6 phan (Chin trim
sdu muoi chin triéu nim trim bén mwoi ngan bay trim chin mwoi biy cd phén)
v6i ménh gia 1a 10.000 dong (mudi ngan déng) mot cd phén;

Cong Ty chi ting Vén diéu 1& khi duoc PHPCP thong qua va phu hop véi cac quy
dinh cua phéap luat;

Cong Ty c6 thé phat hanh cac loai ¢6 phan wu d3i sau khi c¢6 sy chap thuan cua
DHDCD va phu hop voi cac quy dinh caa phép luit, bao gom:

Co phan uu dai ¢6 tuc;
Co phan uu dai hoan lai;

C6 phan vu dii ¢b tirc chuyén d6i (v6i ty 18 chuyén dbi thanh c6 phan pho thong cu
thé do PHPCP quyét dinh);

C6 phan wu dii két hop giita cac hinh thirc wu dii néu trén va/hoic cac didu khoan,
diéu kién vu dai khac theo quy dinh tai phuong an phat hanh c6 phan uu dai dugc
DHPCPD théng qua va phu hop véi cac quy dinh ciia phap luat vao timg thoi diém;

Nguoi duoc quyén mua c6 phan uu dai co tirc, c6 phan wu dai hoan lai va c6 phan uu
dai khac do PHDPCD quyét dinh;

Moi cb phan cua cung mdt loai déu tao cho ngudi s¢ hitu n6 cac quyén, nghia vu va
lo1 ich ngang nhau;

C6 phan phd thong khong thé chuyén d6i thanh cb phan wu dai. Co phan vu dai c6 thé
chuyén d6i thanh c6 phan pho thong theo quyét dinh cia PHPCBD;

Tén, dia chi, s6 luong cb phan phd thong ctia C6 dong sang 1ap duoc thé hién tai Phu
luc 1 dinh kém Diéu 18 nay. Phy lyc nay 1a mot phan ciia Diéu 1 nay;

C6 phan pho thong phai duge wu tién chiao ban cho cac C dong hién hitu theo ty 18
tuong tng véi ty 18 so hitu c6 phan pho thong ciia ho trong Cong Ty, trir trudng hop
PHDCP quyét dinh khac. Cong Ty phai thong bao viéc chao ban cb phan va trong
thong bao phai néu rd s6 ¢ phan duoc chiao ban va thoi han dang ky mua phu hop
(t6i thiéu hai muoi (20) ngay) dé Co dong co thé ding ky mua. S6 c6 phan C6 dong
khong dang ky mua hét s& do HPQT ciia Cong Ty quyét dinh. HDQT c6 thé phan
phéi sé c6 phan d6 cho C6 dong cua Cong Ty hodc ngudi khac theo cac diéu kién va
cach thic ma HPQT thay la phii hop, nhung khong dugc ban sb ¢o phan do6 theo cac
diéu kién thuén loi hon so véi nhirng diéu kién da chao ban cho cac Co dong hién hiru,
trir trudng hgp PHDCP chép thuan khac hodc trong trudng hop cb phan dugc ban
qua SGDCK theo phuong thire du gia;

Cong Ty c6 thé mua co phan do chinh Coéng Ty da phat hanh (ké ca c6 phan uwu dai
hoan lai) theo nhiing cach thirc dugc quy dinh trong Diéu 18 va phap luat hién hanh.
C6 phan phd thong do Cong Ty mua lai 1a ¢d phiéu quy va HPQT c6 thé chio ban
theo nhiing cach thirc phu hop véi quy dinh ctia Diéu 16 va phap luat lién quan;

Cong Ty co thé phat hanh céc loai ching khoan khac khi dugc DPHDCD nhat tri thong
qua bang vin ban va phu hop voi quy dinh cua phap luit.
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Pieu 7. S6 chirng nhan sé hiru co phan

1.

98]

Co6 dong cua Cong Ty dugc cap SO chiing nhan s hitu ¢6 phan twong tng véi s ¢o
phan va loai c6 phan so¢ hiru;

S6 ching nhan sé hitu ¢6 phan phai c6 dau ctia Cong Ty va chit ky cuia Nguoi dai dién
theo phap lut cia Cong Ty theo cac quy dinh tai Luat Doanh nghiép. S6 chimg nhan
s& hiru cd phan phai ghi 1 sd lwong va loai ¢6 phiéu ma C6 dong nim giir, ho va tén
ngudi ndm gitr va cac thong tin khac theo quy dinh cua Luat Doanh nghiép. Mbi S6
chtng nhan s& hitu ¢6 phan ghi danh chi dai dién cho mét loai ¢6 phan;

Truong hop co sai sot trong ndi dung va hinh thirc S6 chirng nhén sé hiru ¢6 phan do
Cong Ty phat hanh thi quyén va loi ich ctia ngudi so hiru n6 khong bi anh hudng;
Céc trudong hop xtr 1y rui ro khi S6 ching nhan sé hitu ¢o phan bi mat, rach, chay hoic
tiéu huy duoc thyc hién theo thu tuc theo quy dinh ctia Cong Ty;

Cong Ty c6 thé phat hanh c6 phan theo cic quy dinh ciia Luat Doanh nghiép, phap
luat vé chtng khoan va thi trudng chimg khoan va Diéu 1¢ Cong Ty;

Viéc ghi nhan chi s¢ hitu hop phap d6i véi co phan ciia Cong Ty duoc thuc hién theo
quy dinh cua phap luat doanh nghiép va phap luat chirng khoan.

Dieu 8. Co phan wu dai co tirc

l.

C6 phan wu dai co tirc 13 ¢6 phan duogc tra ¢d tirc véi mirc cao hon so v6i mirc ¢6 tirc
ctia ¢6 phan phod thong hodc murc 6n dinh hang nam. C6 tic duoc chia hang nim gém
co tirc ¢b dinh va co tirc thudng. C6 tic ¢b dinh khong phu thude vao két qua kinh
doanh ctia Cong Ty. Mitc ¢b tirc ¢ dinh cu thé va phuong thirc xac dinh cb tirc thudng
duoc ghi trén S6 chirmg nhan so hitu ¢b phan cta c6 phan wu dai co tic.

Quyén cta C6 dong s hitu ¢ phan vu dii ¢ tac:

Nhan cb tirc véi mic theo quy dinh;

Puoc nhan lai mot phén tai san con lai tuong ung voi sb ¢b phén gop von vao Cong
Ty, sau khi Cong Ty da thanh toan hét cac khoan ng, ¢6 phan vu dai hoan lai khi Cong
Ty giai thé hodc pha san;

Céc quyén khac nhu C6 dong pho thong, trir quyén biéu quyét, du hop PHPCD va dé
cu nguoi vao HPQT.

Piéu 9. C6 phan wu dii hoan lai

l.

Co phan uu dai hoan lai 1a ¢6 phan s¢ dugc Cong Ty hoan lai von gbdp bat ctr khi nao
theo yéu cau ctia nguoi sé hitu hoac theo céc di€u kién dugce ghi tai S6 chirng nhan sé
hiru c6 phan cua c6 phan uu dai hoan lai;

C6 dong s& hiru co phan wu dai hoan lai ¢6 cac quyén khac nhu Co dong pho thong,
trir quyén biéu quyét, du hop PHDPCD va dé cir ngudi vao HDQT.

Pi¢u 10. Chirng chi chitng khodn khac

Chung chi trai phiéu hodc cac chimg chi chimg khoan khac ctia Cong Ty (trir cac thu
chao ban, cac chirng chi tam thoi va céc tai liéu tuong ty) duoc phat hanh co diu va
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chit ky mau cuia nguoi dai dién theo phap luat ciia Cong Ty, trir trudng hop ma cac
diéu khoan va diéu kién phat hanh quy dinh khac.

Piéu 11. S6 diang ky Co6 dong

1.

Cong Ty phai 1ap va luu giit s6 dang ky C6 dong tir khi duoc cdp Gidy ching nhan
ding ky doanh nghiép. S6 ding ky C6 dong c6 thé 1a vin ban, tap dir liéu dién tir hoic
ca hai loai nay;

Sb dang ky C6 déng duoc luu giit tai tru s chinh cua Coéng Ty hodc Trung tdm luu
ky chirng khoan. Co dong co quyén kiém tra, tra ctru hodc trich luc, sao chép ndi dung
s6 dang ky C6 déng trong gid 1am viée ciia Cong Ty;

Trong truong hop c6 bat ¢t sy thay d6i nao dbi véi ndi dung trong S6 ding ky CoO
dong lién quan dén bat ky Co dong nao, C6 dong dé cé trach nhiém thong bao cho
Cong Ty vé viée stra d6i cac thong tin trong SO dang ky C6 dong. Cong Ty s& khong
chiu trach nhiém d6i voi cac truong hop khong thé lién lac hodc khong thé gui, hodc
chuyén thu hoic tai liéu cho C6 déng do dia chi lién lac khong c6, khong dung hoic
chua duoc C6 dong cap nhat cho Cong Ty. Viéc khong thé lién lac hodc gui, hodc
chuyén thu hodc tai liéu d6 cho C6 dong s& khong lam anh hudng dén thu tuc triéu
tap PHPCDP, lay y kién C6 dong bang vian ban va cac Nghi quyét dwoc PHPCP thong
qua.

Pi¢u 12. Chao ban va chuyén nhuong c6 phan

1.

HPQT quyét dinh thoi diém, phuong thirc va gia chao ban ¢6 phan trong s6 ¢ phan
dugc quyén chao ban. Gia chao ban cb phan khong duoc thip hon gia thi truong tai
thoi diém chao ban hodc gia tri duge ghi trong s6 sach cua cd phan tai thoi diém gan
nhat, trir nhitng trudong hop sau day:

C6 phan chio ban 1an dau tién cho nhimg ngudi khong phai 1a C6 dong sang 1ap;
C6 phan chao ban cho tat ca Co dong theo ty 1& ¢6 phan hién c6 cia ho & Cong Ty;

C6 phan chao ban cho nguoi moi gidi hodc ngudi bao lanh. Trong truong hop nay, sb
chiét khau hoac ty 1€ chiét khiu cu thé phai duogc sy chép thuan cua HDQT;

Céc truong hop khac va mirc chiét khau trong cac truong hop do6 theo quyét dinh cua
HDQT;

C6 phan phat hanh thém duoc coi 1a da ban khi dugc thanh toan du. Trinh ty, tha tuc
dé ghi nhan cb phan phat hanh thém s& duoc thuc hién theo quy dinh cta phap luat
chung khoan.

Co6 phan chua dugc thanh toan day du khong dugc chuyén nhugng va khong duoc
hudng cac quyén lgi lién quan nhu quyén nhén ¢ tirc, quyen nhén c6 phiéu phat hanh
dé tang von co6 phan tir nguon von chu s¢ hitu, quyén mua ¢6 phiéu mai chao ban;

Tét ca giao dich c6 lién quan dén viéc chuyén nhuwong c6 phan phai dudi dang vin ban,
phai c¢6 chit ky cta nguoi chuyén nhuong va ngudi nhan chuyén nhuong. C6 phan
dugc coi 1a d3 chuyén nhuong thanh cong khi nhitng thong tin vé ngudi mua quy dinh
tai Khoan 2 Diéu 121 cua Luat Doanh nghiép dugc ghi dung, ghi du vao sb ding ky
Cb dong; ké tir thoi diém d6, ngudi mua cb phan tré thanh C6 dong ciia Cong Ty.
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Truong hop chuyén nhuong thong qua giao dich trén thi trudng chimg khoan, trinh tu,
thu tuc va viéc ghi nhén s¢ hitu thuc hién theo quy dinh cua phap luat vé chung khoan,;

Sau khi ¢6 phan dugc ban, Cong Ty phai phat hanh va trao S6 chirmg nhén s hitu ¢6
phan cho nguoi mua. Cong Ty c6 thé ban co phan ma khong trao S6 ching nhan sé
hitu c¢b phan. Trudng hop nay, cac théng tin vé C6 dong quy dinh tai Khoan 2 Diéu
121 cua Luat Doanh nghiép dugc ghi vao sé dang ky C6 dong va theo Diéu 11 cua
Diéu 1¢ dé ching thuc quyén sd hiru ¢d phan cua C6 dong d6 trong Cong Ty;

Céc ¢6 phan duoc tu do chuyén nhuong, trir truong hop Piéu 16 c6 quy dinh han ché
chuyén nhuong c¢6 phan. Trudng hop Diéu 1& va/hodc cac vin ban khac cua Cong Ty
da dugc DPHPCPD thong qua c6 quy dinh han ché vé chuyén nhugng c6 phan thi cac
quy dinh nay chi c¢6 hiéu luc khi dugc néu 13 trong S6 chirg nhén sé hitu ¢6 phan cua
¢ phan twong tng hoic theo quy dinh cta phap lut vé chimg khoan. Viéc chuyén
nhuong duoc thuc hién bang hop dong theo cach thong thudng hodc thong qua giao
dich trén thi truong chung khodan;

Diéu kién, phuong thirc va thu tuc chao ban ) phﬁn dugc thuc hién theo quy dinh cua
phép lut.

Piéu 13. Phat hanh trai phiéu

Cong Ty c6 quyén phat hanh trai phiéu, trai phiéu chuyén d6i va cac loai trai phiéu
khéc theo quy dinh cua phap luat.

Piéu 14. Mua lai ¢6 phin theo yéu ciu ciia C6 dong

l.

C6 dong biéu quyét phan dbi quyét dinh vé viéc to chirc lai Cong Ty hodc thay d6i
quyén, nghia vu ctia C6 dong quy dinh tai Diéu 18 ¢6 quyén yéu cau Cong Ty mua lai
¢ phan cta minh. Yéu cau phai bang van ban va phai duoc gii dén Cong Ty trong
thoi han mudi (10) ngay, ké tir ngay PHPCP thong qua quyét dinh vé cac van dé quy
dinh tai Khoan nay;

Cong ty phai mua lai c6 phan theo yéu cau ciia C6 dong quy dinh tai Khoan 1 Diéu
nay theo gia thi trudng hoic do Cong ty va C6 dong thoa thuan trong thoi han chin
muoi (90) ngdy, ké tir ngdy nhan duoc yéu cau. Trudng hop khong thoa thuan dugc
vé gia thi Cb déng d6 ¢ thé ban cb phan cho ngudi khac hodc cac bén ¢ thé yéu cau
mdt to chirc dinh gia chuyén nghiép dinh gi. Cong ty gidi thiéu it nhat ba (03) t6 chirc
dinh gid chuyén nghiép dé cb dong lua chon va lya chon do 1a quyét dinh cubi cung.

Piéu 15. Mua lai ¢6 phin theo quyét dinh ciia Cong Ty

Cong Ty c6 quyén mua lai khong qua ba muoi phan trim (30%) téng s6 c6 phan phd
thong da ban, mot phan hodc toan b ¢6 phan vu dii di ban theo quy dinh sau day:

HDQT c6 quyén quyét dinh mua lai khong qua muoi phan trim (10%) téng sd co
phan cua timg loai di dugc chao ban trong muoi hai (12) thang. Trong trudng hop
khéc, viéc mua lai c6 phén do bHDCD quyét dinh;

HDQT quyét dinh gia mua lai c6 phan. Dbi véi cd phan phd thong, gia mua lai khong
duogc cao hon gia thi truong tai thoi diém mua lai, trir trudng hop quy dinh tai Khoan
3 Piéu nay. Pbi v6i ¢d phan loai khic, néu Cong Ty va C6 dong c6 lién quan khong
6 thoa thuan khéc thi gia mua lai khong dugc thip hon gia thi trudong;
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3.

Cong Ty c6 thé mua lai c6 phan cua timg C6 dong twong tng voi ty 16 ¢ phan cta ho
trong Cong Ty. Quyét dinh mua lai ¢6 phan ctia Cong Ty phai dugc thong bao bang
phuong thirc bao dam dén duogc tit ca Co dong trong thoi han ba muoi (30) ngay, ké
tir ngay quyét dinh d6 duogc thong qua. C6 dong dong ¥ ban lai cd phan phai gui chao
ban ¢b phan cua minh bang phuong thirc bao dam dén duoc Cong Ty trong thoi han
ba muoi (30) ngdy, ké tir ngdy thong béo. Cong Ty chi mua lai cd phan duge chio ban
trong thoi han noéi trén.

Dieu 16. Dieu kién thanh toan va xir ly cac co phan dwgec mua lai

l.

Cong Ty chi dugc quyén thanh toan ¢6 phan duoc mua lai cho C6 dong theo quy dinh
tai Piéu 14 va Diéu 15 cua Piéu 1é néu ngay sau khi thanh toan hét s6 ¢ phan dugc
mua lai, Cong Ty van bao dam thanh toan du cac khoan no va nghia vu tai san khac;

Co phén dugc mua lai theo quy dinh tai Piéu 14 va biéu 15 cua Diéu 1é duge coi la
¢o phiéu qui va thudc sd c6 phan duge quyén chio ban;

S6 chirg nhén sé hitu ¢6 phan xac nhan quyén sé hitu c¢6 phan da dugc mua lai phai
duoc tiéu huy ngay sau khi c¢6 phan tuong tng da duoc thanh toan du. Chu tich HDQT
va TGD phai lién d61 chiu trach nhiém vé thiét hai do khong tiéu huy hoac cham tiéu
huy S6 chitng nhén sé hitu c¢6 phan gy ra d6i voi Cong Ty;

Sau khi thanh toan hét s6 c6 phan mua lai, néu tong gia tri tai san duoc ghi trong s6
ké toan cua Cong Ty giam hon muoi phan trim (10%) thi Cong Ty phai thong bao
cho tat ca cac chii no biét trong thoi han muoi 1am (15) ngay, ké tir ngay thanh toan
hét s6 ¢6 phan mua lai.

Pi¢u 17. Thu hoi co phin

l.

Truong hop C6 dong khong thanh toan ddy du va dang han sé tién phai tra mua co
phan, HPQT thong bao va c6 quyén yéu cau Co déng d6 thanh toan sb tién con lai
cung voi 13i sudt trén khoan tién d6 va nhiing chi phi phat sinh do viéc khong thanh
toan day du gay ra cho Cong Ty;

Thong bao thanh toan néu trén phai ghi rd thoi han thanh todn méi (tdi thiéu 1a bay
(07) ngay ké tir ngay gui thong bao), dia diém thanh toan va thong bao phai ghi ro
truong hop khong thanh toan theo ding yéu cau, s6 co phan chwa thanh toan hét s&
mac nhién duoc xem 1a bi thu hoi va Cong Ty dugc quyén chio ban theo quy dinh;

Truong hop cac yéu cau trong thong bao néu trén khéng duoc thuc hién hoic khong
duoc thuc hién dﬁy du, HBQT c¢o quyén thu hoi sb ¢o phén do;

C6 phan bi thu hdi duoc coi 13 cac ¢ phan dugc quyén chao ban. HDQT c6 thé truc
tiép hodc iy quyén bén, tai phan phdi hodc giai quyét cho ngudi di s¢ hitu c¢6 phan bi
thu hoi hodc cac d6i tuong khac theo nhitng diéu kién va cach thirc do HDQT quyét
dinh;

Trong thoi gian ngudi mua cb phan chua hodc khong thanh toan du s ¢6 phan ding
ky mua, thi nguoi mua c6 phan khong c6 tu cach C6 dong dbi véi s co phan chua
duogc thanh toan. Truong hop ngudi mua cb phan thanh toan tit ca cac khoan tién c6
lién quan cong véi tién 14i theo 13i suat do HDQT quyét dinh va thuc hién trong thoi
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han ma HDPQT yéu cau thi nhitng ngudi mua ¢b phan ndy van phai duoc cong nhén 1a
C6 dong cta Cong Ty;

Thong bao thu hdi dugc giri dén ngudi ndm giit ¢6 phan bi thu hdi trude thoi diém thu
hoi.

Piéu 18. Thu hdi tién thanh toan c6 phin mua lai hoic ¢6 tic

Truong hop viéc thanh toan ¢6 phan mua lai trai véi quy dinh tai Khoan 1 Diéu 16
cia Diéu 1& hodc tra cd tuc trai véi quy dinh tai Piéu 50 cua Piéu 1é thi cac C6 dong
c¢6 nghia vu phai hoan tra cho Cong Ty s tién, tai san khac di nhan. Trudong hop CoO
d6ng khong hoan tra dugc cho Cong Ty thi C dong do6 chiu trach nhiém vé cac khoan
ng va nghia vu tai san khac ctia Cong Ty trong pham vi gia tri s tién, tai san da tra
cho CH dong ma chua duge hoan lai. HDQT c6 quyén thyuc hién cac bién phap phu
hop dé thu héi tién thanh toan cd phin mua lai hodc ¢6 tirc theo quy dinh phap lut.
Tat ca Thanh vién HDQT phai cung li€n déi chiu trach nhiém vé cac khoan ng va
nghia vu tai san khac ctia Cong Ty trong pham vi gia tri s6 tién, tai san d tra cho C6
dong ma chua dugc hoan lai néu HPQT vi pham quy dinh ctia phép luat va Diéu 18
nay.

CHUONG V
CO CAU TO CHUC, QUAN TRI VA KIEM SOAT

Piéu 19. M hinh t6 chirc quan 1y, hoat ddng va nguyén tic quan tri Cong Ty

l.

e

o

M35 hinh t6 chtrc quan 1y va hoat dong bao gdm:

Dai hoi dong C6 dong;

Hoi dong Quan tri;

TBKT va cac Tiéu ban trg giup cho hoat dong cia HDQT;

Tong Giam dbc.

Theo d6, Cong Ty dam bao s6 lugng Thanh vién doc 1ap HPQT t6i thiéu dap tng quy
dinh phap luat va c6 TBKT tryc thuoc HPQT. Cac Thanh vién doc 1ap HPQT thuc
hién churc ndng gidm sat va t6 chirc thuc hién kiém soat ddi véi viéc quan ly diéu hanh
Cong Ty.

Viéc quan tri Cong Ty tuan thu quy dinh cia Luédt Doanh nghi¢p, Ludt Chiing khoan,
cac quy dinh phap luat khac c6 lién quan va theo cac nguyén tic:

Pam bao co cdu quan tri hop 1y, hiéu qua;

bam bdo hi¢u qua hoat dong ctia HPQT, nang cao trach nhi¢m cua HPQT véi Cong
Ty va C dong;

DPam bao quyén ctiia C déng, dbi xir binh ding gitta cac C6 dong;

Tén trong va dam bao quyén, loi ich hop phép ciia cac bén co quyén loi lién quan
trong quan tri Cong Ty;
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c.

DPam bao cong bd thong tin kip thoi, day du, chinh xac va minh bach, hoat dong cua
Cong Ty, dam bao C6 dong cua Cong Ty duoc tiép can thong tin cong bang.

CHUONG VI
CO PONG VA PAI HQOI PONG CO PONG

Piéu 20. Quyén ciia Cé dong

l.

C6 dong 1 ngudi chu sé hitu Cong Ty, cd cac quyén va nghia vu twong tng theo sb
cd phén va loai ¢ phén ma ho s& hitu. Co dong chi chiu trach nhi¢m vé ng va cac
nghia vu tai san khac ctia Cong Ty trong pham vi s6 von di gop vao Cong Ty.
Nguoi ndm giit 6 phan phd thong co cac quyén sau:

Tham dy va phat biéu trong cac cudc hop PHPCP va thuc hién quyén biéu quyét truc
tiép tai DHDCD hodc thong qua dai dién theo ty quyén hoic thuc hién bo phiéu tir xa
qua van ban hodc thong qua hé théng dién tir duge Cong Ty ap dung;

Nhan ¢6 tirc véi mire theo quyét dinh cia PHPCPD;

Tu do chuyén nhuong cd phan ctia minh cho Co6 dong khac va cho nguoi khong phai
1a C6 dong;

Puoc vu tién mua cd phan mai chao ban tuong tmg vai ty 1 ¢6 phan pho thong ma
ho so hiru;

Xem xét, tra ctru va trich luc cac thong tin trong Danh sach C6 dong c6 quyén biéu
quyét va yéu cau stra d6i cac thong tin khong chinh xac. Cach thic thuc hién dugc
quy dinh trong Quy ché ctia Cong Ty do HPQT phé duyét va khong han ché quyén
tiép can ctia Co dong;

Xem x¢ét, tra ctru, trich luc hodc sao chyp Diéu 1& Cong Ty, bién ban hop PHDCD va
cac Nghi quyét cia PHDCD;

Truong hop Cong Ty giai thé hodc pha san, dugc nhan mot phﬁn tai san con lai tuong
g v&i s6 ¢ phan gop von vao Cong Ty sau khi Cong Ty da thuc hién cic nghia vu
tai chinh theo quy dinh cua phap luat va cac C6 dong nam giir loai ¢ phan khac cia
Cong Ty theo quy dinh cta phap luat;

Céc quyén khac theo quy dinh ctia Diéu 1 va cac quy dinh khac cua phap luat;

C6 dong hodc nhom C6 déng nam giir tir muoi phan tram (10%) tong sé ¢6 phan phd
thong trong thoi han lién tuc tir sau (06) thang trd 1én ¢6 cac quyén sau:

Pé cir cac ung vién HPQT theo quy dinh twong ng tai Khoan 3 Diéu 35 cua Diéu 1é
nay;

Xem xét va trich luc s6 bién ban va cac Nghi quyét cia HDQT, BCTC gitta nim va
hang nim theo miu cua hé thong ké toan Viét Nam;

Yéu cau HDBQT thyc hién vi¢e triu tap DPHDCD theo cac quy dinh tai Luat Doanh
nghiép va Diéu 1¢;

Céc quyén khac duoc quy dinh tai Diéu 1é.
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Piéu 21. Nghia vu ciia C6 dong

6.

Co6 dong c6 cac nghia vy sau:
Thanh toan du va ding han s6 c¢6 phan cam két mua;

Khéng duoc rat von di gop bang cd phan pho thong ra khoi Cong Ty dudi moi hinh
thire, trir truong hop duge Cong Ty hodc ngudi khac mua lai ¢b phan. Trudng hop co
C6 dong rat mot phan hodc toan bo von cb phan da gop trai voi quy dinh tai khoan
nay thi C6 dong d6 va ngudi c6 loi ich lién quan trong Cong Ty phai cung lién doi
chiu trach nhiém vé cac khoan ng va nghia vu tai san khac ciia Cong Ty trong pham
vi gia tri ) phﬁn da bi rut va cac thiét hai xay ra;

Tuéan tha Diéu 18 va cac Quy ché ctia Cong Ty;

Chép hanh quyét dinh cia PHPCD, HPQT;

Tham gia cac cudc hop DPHPCPD va thuc hién quyén biéu quyét truc tiép hodc thong
qua dai dién theo ty quyén. C6 dong co thé iy quyén cho Thanh vién HPQT hoic ca
nhan khac lam dai dién cho minh tai DPHDCD;

Chiu trach nhiém ca nhan khi nhan danh Cong Ty dudi moi hinh thirc dé thuc hién
mot trong cac hanh vi sau day:

Vi pham phap luat;

Tién hanh kinh doanh va cac giao dich khac dé tu loi hoac phuc vu loi ich cia td chur,
c4 nhan khac ma chua duoc cip c6 thdm quyén cua Cong Ty phé duyét theo quy dinh
cua Cong Ty;

Thanh toan céc khoan ng chua dén han truéc nguy co tai chinh c6 thé xay ra déi véi
Cong Ty ma chua duoc cip c6 tham quyén ctiia Cong Ty phé duyét theo quy dinh cua
Cong Ty;

Thuc hién cac nghia vu khac theo quy dinh cia Luat Doanh nghiép va Diéu 1é.

Pic¢u 22. Pai hoi dong Co6 dong

1.

3.

a.

PHDCP 1 co quan c6 tham quyén cao nhat cia Cong Ty. PHPCP thudng nién dugc
t6 chirc mdi nam mot (01) 1an. DPHPCP phai hop thuong nién trong thoi han bon (04)
thang, ké tir ngay két thuc ndm tai chinh. Theo dé nghi cia HDQT, co quan dang ky
kinh doanh c6 thé gia han, nhung khéng qua sau (06) thang, ké tir ngay két thiic nim
tai chinh.

HDQT t6 chirc triéu tip hop PHPCD thudng nién va c6 quyén chi dong lya chon dia
diém bat ky trén lanh tho Viét Nam phi hop véi diéu kién hoat dong, kinh doanh ciia
Cong Ty tuy ting thoi diém. PHPCPD thudng nién quyét dinh nhimg van dé theo quy
dinh ctia phap luat va Diéu 1¢ Cong Ty, dic biét thong qua cac BCTC nam va dy toan
cho nam tai chinh tiép theo. Cac kiém toan vién doc 1ap c6 thé dugc moi tham dy dai
hoi dé tu van cho viéc théng qua cac BCTC nam;

HDQT phai triéu taip PHPCPD bat thuong trong cc trudng hop sau:
HDQT xét thay can thiét vi loi ich cia Cong Ty;
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b.

Bang cin d6i ké toan niam, cac bao cdo sau (06) thang hodc quy hoic BCTC nim da
duoc kiém toan phan anh Vén chi sé hitu di bi giam moét ntra (1/2) voi so dau ky;

Khi s6 Thanh vién cia HDQT it hon s6 Thanh vién ma luét phap quy dinh hoic it hon
mot nira s6 Thanh vién quy dinh trong biéu 1€;

C6 dong hodc nhom C6 dong quy dinh tai Khoan 3 Diéu 20 cta Diéu 18 yéu cau triéu
tap DPHDCD bang mot van ban kién nghi. Van ban kién nghi triéu tap phai néu rd 1y
do va muc dich cudc hop, c¢6 chit ky cua cac C6 dong lién quan (vin ban kién nghi co
thé 1ap thanh nhiéu ban dé c6 du chit ky cua tit ca cac C6 dong co lién quan);

Céc truong hop khac theo quy dinh cua phap luat va Diéu 18 Cong Ty.

Triéu tap hop DPHDCD bat thuong:

HPQT phai triéu tap hop PHDPCP trong thoi han ba muoi (30) ngay ké tir ngay sd
Thanh vién HPQT con lai nhu quy dinh tai Piém ¢ Khoan 3 DPiéu nay hodc nhan dugc
yéu cau quy dinh tai Piém d Khoan 3 Piéu nay;

Truong hop HPQT khong triéu tip hop PHPCP theo quy dinh tai Piém a Khoan 4
Diéu nay thi trong thoi han ba muoi (30) ngay tiép theo, Co dong, nhém Co dong cd
yéu cau quy dinh tai Khoan 3 Diéu 20 cua Diéu 1é c6 quyén thay thé HPQT triéu tip
hop PHDCD theo quy dinh ctia Luit Doanh nghiép.

Nguoi triéu tap phai thuc hién cac cong viéc theo Khoan 2 Diéu 26 Diéu 1& Cong Ty
dé t6 chirc hop PHPCP;

Chi phi cho viéc tridu tap va tién hanh hop PHPCD duoc Cong Ty thanh toan va
khong bao gdm céc chi phi do Cb dong chi tiéu khi tham duy DPHPCD.

Piéu 23. Quyén va nhiém vu cia PHPCP

o o~

o T s N mo A

© o A

PDHDCP thuong nién c6 quyén thao ludn va thong qua:

Ké hoach kinh doanh hang nim cta Cong ty;

BCTC hang ndm da duoc kiém toan;

Bao céo ciia HPQT vé quan tri va két qua hoat dong cia HPQT va ting Thanh vién
HDQT;

K& hoach phat trién ngrfm han va dai han cua Cong ty;

M ¢d tire d6i véi mbi ¢d phén cua tung loai;

Céc van dé khac thuc tham quyen;

PHDCP thuong nién va bat thuong thong qua quyét dinh vé cac van dé sau:

Thong qua dinh huéng phat trién ciua Cong ty;

Thong qua cac BCTC nam;

Miic ¢6 tirc thanh todn hang nam cho mdi loai c6 phan phut hop véi Luat Doanh nghiép
va cac quyeén gan lién véi loai ¢6 phan d6. Mt ¢b tirc nay khong cao hon mic ma
HPQT dé nghi sau khi di tham khao ¥ kién cac C6 dong tai PHDCD;

S6 lugng Thanh vién caa HPQT;

Lya chon cong ty kiém toan;

Bau, mién nhiém, bai nhiém va thay thé Thanh vién HDQT;

Téng sb tién thu lao cta cac Thanh vién HPQT va bao cdo tién thu lao cia HDQT;
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qg.

BO sung va sira d6i Diéu 1¢ Cong ty;

Loai ¢6 phan va sb luong ¢ phan méi dugce phat hanh ddi véi mdi loai ¢6 phan, va
viéc chuyén nhuong c6 phan ctua Thanh vién sang l4p trong vong ba (03) nim dau tién
ké tir ngay thanh lap;

Chia, tach, hop nhat, sap nhap hoic chuyén doi Cong ty;

Té chuc lai va giai thé (thanh Iy) Cong ty va chi dinh nguoi thanh 1y;

Kiém tra va xtr Iy cac vi pham ctia HDQT gay thiét hai cho Cong ty va cac C6 dong
cua Cong ty;

Quyét dinh dau tu hoic ban s tai san c6 gia tri tir ba muoi lam phan trim (35%) tré
1én tong gia tri tai san duoc ghi trong BCTC gan nhit cua Cong ty;

Cong ty mua lai hon mudi phan trim (10%) tong s6 c¢d phan di ban ctia mbi loai;
Viéc TGD d6ng thoi lam Chu tich HDQT;

Cong ty ky két hop ddng v6i nhimg ngudi duoc quy dinh tai Khoan 1 Piéu 32 Diéu
1¢ v6i gia tri bang hodc 16n hon ba muoi 1am phan tram (35%) tong gia tri tai san duoc
ghi trong BCTC gan nhét ciia Cong ty;

Céc van dé khac theo quy dinh ctia Diéu 1é va cac quy ché khac cia Cong ty;

Pi¢u 24. Cac dai dién theo ity quyén

1.

Cac Co dong c6 quyén tham du DPHPCD theo quy dinh cuia phap luat c6 thé truc tiép
tham dy hodc uy quyén cho dai dién cua minh tham dy. Truong hop c6 nhiéu hon mot
ngudi dai dién theo Gy quyén dugc cir thi phai x4c dinh cu thé sd ¢6 phan va sé phiéu
bau ctia mdi ngudi dai dién. Ngudi duge ty quyén du hop PHPCP phai ndp vin ban
uy quyén khi dang ky du hop trude khi vao phong hop. Viée chi dinh ngudi dai dién
theo Gy quyén phai bang vin ban, phai thong bao cho cong ty va chi ¢ hiéu luc ddi
v6i cong ty ké tir ngdy cong ty nhan dugc théng bao. Thong béo phai co cac ndi dung
chu yéu sau day:

Tén, dia chi thuong tra, quéc tich, sb chirng minh nhan dan, ho chiéu hodc ching thuc
ca nhan hop phéap khac ctia C6 dong 1a ca nhan; Tén, s6 va ngay quyét dinh thanh 1ap
hodc dang ky kinh doanh, dia chi try s¢ chinh cua Co dong la td chtrc;

S6 lugng co phan, loai co phan va ngay dang ky C6 dong tai Cong Ty;

Ho, tén, dia chi thuong tra, quéc tich, sd chirng minh nhan dan, ho chiéu hodc ching
thuc ca nhan hop phap khac ctia dai dién theo iy quyén;

Sb ¢ phan duoc Gy quyén dai dién;

Thoi han thyc hién dai dién; va

Ho, tén, chit ky cua dai dién theo uy quyén va C6 dong.

Viéc iy quyén cho nguoi dai dién duy hop PHDCD phai lap thanh vin ban theo mau
cua Cong Ty va phai c6 chir ky theo quy dinh sau day:

Truong hop Co dong ca nhan 13 bén ty quyén thi gidy Gy quyén phai c6 chit ky cua
(i) C6 d6ng d6 va (ii) ca nhan dugc ty quyén du hop;
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b.

Truong hop C6 dong to chic 13 bén Gy quyén thi gidy uy quyén phai c6 chit ky coa
(i) nguoi dai dién hop phap ciia Co déng va (ii) ca nhan dugc uy quyén dy hop;

Trong trudng hop khac viée uy quyén du hop thyc hién theo quy dinh ctia phap luét
vé iy quyeén;

Trong trudng hop C6 dong c6 thay doi ngudi dai dién theo ty quyén so voi thong bao
da guri theo Khoan 1 Diéu nay thi ngudi duoc ty quyén du hop DPHPCP phai ndp vin
ban Gy quyén trude khi vao phong hop.

Truong hop luét su thay mit cho ngudi uy quyén ky gidy chi dinh dai dién, viéc chi
dinh dai di¢n trong truong hop nay chi dugc coi 1a ¢6 hiéu luc néu giéy chi dinh dai
dién d6 duoc xut trinh cing véi gidy ty quyén cho luat su hodc ban sao hop 1¢ cua
gidy uy quyén dé (néu trude dé chua ding ky véi Cong Ty);

Trir trudng hop quy dinh tai Khoan 3 Diéu nay, phiéu biéu quyét cua nguoi duoc oy
quyén dy hop trong pham vi dugc ty quyén van c6 hiéu luc khi c6 mot trong cac
truong hop sau day:

Nguoi uy quyén dd chét, bi han ché nang luc hanh vi dan sy hodc bi mat nang luc
hanh vi dan su;

Nguoi iy quyén da huy bé viéc chi dinh iy quyén;

Nguoi iy quyén da huy bo thim quyén ctia ngudi thuce hién viée Gy quyén;

Piéu khoan nay khong ap dung trong truong hop Cong Ty nhan duoc thong bao hop
phap vé mot trong cac sy kién trén bén muoi tim (48) gio trude gio khai mac cudc
hop PHDCD hoac trudce khi cudc hop dugce triéu tap lai.

Piéu 25. Thay ddi cac quyén

l.

Viéc thay ddi hodc huy bo cac quyén dic biét gan lién voi mot loai ¢b phan wu dai co
hiéu lyc khi duoc C6 dong nam giit it nhat sau muoi 1am phan trim (65%) ¢ phan
pho thong tham dy hop thong qua; dong thoi duge Co dong nidm giit it nhat sau muoi
lam phan traim (65%) quyén biéu quyét ctia loai cd phan wu dii noi trén biéu quyét
thong qua;

Viéc td chirc cude hop cua céac Co dong nam gilr mot loai cd phén wu dai dé thong qua
viéc thay ddi quyén néu trén chi ¢ gié tri khi c6 t6i thiéu hai (02) C6 dong (hodc dai
dién theo ty quyén ctia ho) va nam giit toi thiéu mot phan ba (1/3) gia tri ménh gia
ctia cac c6 phan loai d6 da phat hanh. Trudng hop khong co da sb dai biéu nhur néu
trén thi cudc hop duge to chirc lai trong thoi han ba muoi (30) ngay sau d6 va nhimng
ngudi ndm giit ¢6 phan thudc loai d6 (khéng phu thude vao sé lugng ngudi va sé cd
phan) c6 mat truc tiép hodc thong qua dai dién theo iy quyén déu dugc coi la du sb
lwong dai biéu yéu cau.

Tai cac cudc hop ciia C6 dong nam giit co phan uu dii néu trén, nhitng ngudi nam gt
cb phan thudc loai d6 ¢6 mit truc tiép hodc qua ngudi dai dién co thé yéu cau bo phiéu
kin. Mdi ¢6 phan cuing loai c6 quyén biéu quyét ngang bang nhau tai cac cudc hop néu
trén;
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2.

Thu tuc tién hanh cac cudc hop riéng bi¢t nhu vay duogc thyc hién tuong tu vai cac
quy dinh tai Diéu 27 va Diéu 29 ciia Diéu 18;

Trir khi cac diéu khoan phat hanh ¢6 phan quy dinh khéc, cac quyén dic biét gin lién
v6i cac loai c6 phan c6 quyén wu dai ddi voi mot sé hodc tat ca cac van dé lién quan
dén viéc phan phdi loi nhuén hodc tai san cua Cong Ty khong bi thay dbi khi Cong
Ty phét hanh thém cac ¢ phan cing loai.

Picéu 26. Tri¢u tip PHPCD, chwong trinh hop va théng biao hop PHPCD

1.

HDQT tri¢u tap DPHDCD, hodac PHPCD dugc triéu tap theo cac truong hop quy dinh
tai Khoan 4 Diéu 22 cua Piéu 18;

Nguoi triéu tap PHDPCD phai thuc hién nhitng nhiém vu sau day:

Lap danh sach cac C6 dong co quyén du hop tai dai hoi khong sém hon nam (05) ngay
trude ngdy giri gidy moi hop PHPCPD;

Lap chuong trinh, ndi dung cudc hop va chuan bi cac tai lidu theo quy dinh phu hop
v6i luat phép va cac quy dinh cia Cong Ty;

Xac dinh thoi gian va dia diém t6 chuc PHDCD;
Thong bao va giri thong bao hop PHPCPD cho tét ca cac C6 dong co quyén du hop;
Céc cong viéc khac phuc vu cude hop.

Thong bao hop PHPCD duoc gui cho tat ca cac Co dong dong thoi cong bd trén
phuong tién thong tin cia SGDCK (trong truong hop Cong Ty niém yét hodc dang ky
giao dich), trén trang thong tin dién tor (Website) cua Cong Ty. Thong bao hop
DHDCP phai duge giri it nhat mudi (10) ngdy trude ngay hop PHPCP (tinh tir ngay
ma thong bao duoc giri hodc chuyén di mot cach hop 18, duge tra cude phi tinh theo
dau buu dién noi gtri). Chuong trinh hop PHDPCP, céc tai liéu lién quan dén cac van
dé s& dugc biéu quyét tai PHPCD dugc gui cho cac C6 dong hodc/va ding trén
Website cua Cong Ty. Trong truong hop tai liéu khong duoc giri kem thong bao hop
PHDCP, thong bao moi hop phai néu rd dia chi Website dé cac C6 dong co thé tiép
can;

Co dong hodc nhém Co dong duoc dé cap tai Khoan 3 Diéu 20 cua biéu 1é ¢o quyén
dé xuat cac van dé dua vao chuong trinh hop DPHPCPD. Bé xuit phai dugc lam bang
vin ban va phai dugc giri cho Cong Ty it nhét ba (03) ngay lam viéc trudc ngay khai
mac DPHDCD. Bé xuit phai bao gébm ho va tén Co dong, sé lugng va loai c6 phan
ngudi d6 nam gilr va ndi dung dé nghi dua vao chuong trinh hop;

Nguoi triéu tap hop PHDCD c6 quyén tir chdi nhirng dé xuét lién quan dén Khoan 4
Diéu ndy trong cac truong hop sau:

Dbé xuit duoc guri dén khong dung thoi han, khong da, khong dung ndi dung hoac
khong phit hop véi quy dinh tai Diéu 1¢ va phap luat;

Vao thoi diém dé xuit, C6 dong hodc nhom Co6 dong khong c6 du it nhat tir mudi
phan trim (10%) c6 phan pho thong trong thdi gian lién tuc it nhat sau (06) thang theo
quy dinh tai Khoan 3 Diéu 20 cua biéu 1¢;
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Vén dé d& xuit khong thudc pham vi thim quyén cia PHDCD ban bac va théng qua;

Céc truong hop khac nhung phai c6 vin ban phan hdi voi nhitng dé xuat cua C6 dong
hodc nhém C6 dong dugce dé cap tai Khoan 3 bicu 20 cua bicu I¢;

HPQT/ngudi triéu tap hop PHPCP phai chuan bi dy thao Nghi quyét cho timg van
dé trong chuong trinh hop; danh sach va thong tin chi tiét ciia cac Gmg ctr vién trong
truong hop bau Thanh vién HDQT;

Céc nghi quyét cia PHPCP dugc thong qua bang 100% tong sb ¢b phan co quyén
biéu quyét 13 hop phap va c6 hiéu luc ngay ca khi trinh tir va thu tuc thong qua nghi
quyét d6 khong duogc thuc hién ding nhu quy dinh ctia phap luat.

Piéu 27. Cac diéu kién tién hanh hop PHPCD

1.

PHDCP dugc tién hanh khi c¢6 s6 Co dong du hop dai dién cho it nhét nam muoi mot
phan trim (51%) ¢6 phan c6 quyén biéu quyét;

Truong hop khong c6 du s6 luong dai biéu can thiét trong thoi han sau muoi (60) phit
ké tir thoi diém an dinh khai mac DPHPCD, nguoi triéu tap hop hiy cudc hop. PHPCDH
phai duoc triéu tap lai trong thoi han ba muoi (30) ngay ké tir ngay dy dinh to chire
DHDCP lan thir nhat (01). PHPCPD triéu tap lai chi duge tién hanh khi c6 cac CO
dong va nhiing dai dién theo ty quyén dy hop dai dién cho it nhat ba muoi ba phan
tram (33%) ¢ phan c6 quyén biéu quyét;

Truong hop DPHPCD lan thir hai (02) khong duogc tién hanh do khong co du sé dai
biéu can thiét trong thoi han sau muoi (60) phut ké tir thoi diém an dinh khai mac
DHDCD, PHDCD lan thit ba (03) co thé duoc triéu tap trong thoi han hai muoi (20)
ngay ké tir ngay du dinh tién hanh DPHDCPD lan hai (02); va trong trudng hop nay
DHDCP duoc tién hanh khéng phu thudc vao sé luong C6 dong hay dai dién theo ty
quyén tham dy va duoc coi 13 hop 18 va c6 quyén quyét dinh tt ca cac van dé du kién
dugc phé chuan tai PHDCP lan tht nhat (01);

Chi c6 PHPCP c6 quyén thay doi chuong trinh hop da dugc giri kém theo thong bao
moi hop theo quy dinh tai Khoan 3 Diéu 26 cta Diéu 1é.

Piéu 28. Thé thirc tién hanh hop va biéu quyét tai PHPCD

l.

Trude khi khai mac cudc hop, Cong Ty phai tién hanh thu tuc dang ky Co dong va
phai thuc hién viéc dang ky cho dén khi cac Co6 dong cé quyén du hop c6 mit ding
ky hét;

Khi tién hanh dang ky C6 dong, Cong Ty cap cho timg Co dong hodc dai dién theo
iy quyén c6 quyén biéu quyét mot thé biéu quyét, trén d6 ghi sb ding ky, ho va tén
cia Co dong, ho va tén dai dién theo Gy quyén va s6 phiéu biéu quyét cia Co dong
d6. Viée biéu quyét duoc thuc hién theo hinh thirc boé phiéu kin. Két qua kiém phiéu
duge Chu toa tuyén bd ngay trudc khi bé mac cudc hop. PHDCD bau nhiing nguoi
chiu trach nhiém kiém phiéu hodc giam sat kiém phiéu theo dé nghi ctia Chu toa;
Chu tich HPQT lam Chu toa cudc hop PHPCD do HPQT tri¢u tap. Truong hop Chu
tich HBQT Véng mit hodc tam thoi mét kha nang lam viéc thi cac Thanh vién con lai
bau mot ngudi trong s6 ho 1am Chu toa cudc hop theo nguyén tic da sé (hon 1/2) s6
luong Thanh vién HDQT thong qua. Trudng hop khong ¢6 ngudi c¢b thé lam Chu toa,
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Thanh vién HPQT c6 chirc vu cao nhét diéu khién dé PHDCD bau Chu toa cudc hop
trong s6 nhitng ngudi du hop va nguoi co phiéu bau cao nhat 1am Chu toa cudc hop;

Trong céac truong hop khac, ngudi ky tén triéu tip hop DPHDPCD diéu khién PHDCD
bau Chu toa cudc hop va nguoi co phiéu bau cao nhit duoc cir 1am Chu toa cudc hop;

4. Cb d6ng hoic ngudi duge uy quyén du hop dén sau khi cude hop dd khai mac van
dugc ding ky va ¢ quyén tham gia biéu quyét ngay sau khi dang ky. Trong trudng
hop nay, hiéu luc cta nhitng ndi dung di dugc biéu quyét trude d6 khong thay doi;

Co dong dugc coi 1a tham dy va biéu quyét tai cuoc hop PHDCD khi thudoc mot trong
cac trudong hop sau: (i) Tham du va biéu quyét truc tiép tai cude hop; (ii) Uy quyén
cho mot nguoi khac tham dy va biéu quyét tai cudc hop; (iii) Tham du va biéu quyét
thong qua hoi nghi truc tuyén, bo phiéu dién tir hodc hinh thirc dién tir khac; (iv) Gui
phiéu biéu quyét dén cudc hop thong qua gui thu, thu dién tu;

5. Nguoi triéu tap hop DPHDPCD c6 cic quyén sau day:

a. Yéu cau tat ca nguoi du hop chiu sy kiém tra hodc cac bién phap an ninh hop phap,
hop ly khac;

b. Yéu ciu co quan c6 tham quyén duy tri trat tu cudc hop; truc xuét nhirng nguoi khong
tuan tha quyén diéu hanh ctua Chu toa, ¢d y gay rdi trat ty, ngin can tién trién binh
thudng ctia cude hop hodc khong tuan thil cac yéu cau vé kiém tra an ninh ra khoi
cudc hop PHDCD;

6. Chuong trinh va ndi dung hop phai dugc PHPCD thong qua trong phién khai mac.
Chuong trinh phai xac dinh rd va chi tiét thoi gian d6i véi ting van dé trong ndi dung
chuong trinh hop;

7. Chu toa c6 quyén thuc hién cac bién phap can thiét va hop 1y dé diéu khién cudc hop
mot cach c¢o trat tu, ding theo chuong trinh da dugc thong qua;

8. Chu toa PHPCD c6 thé hodn cudc hop PHPCD ngay cé trong trudng hop di ¢ du
sO dai biéu can thiét dén mot thoi diém khac va tai mot dia diém do Chu toa quyét
dinh ma khong can lay ¥ kién cia PHDCPD néu nhan thay rang:

a. Céac Thanh vién tham dy khong thé c6 chd ngéi thuan tién & dia diém t6 chic PHDCD;
hoac

b. Cac phuong tién thong tin tai dia diém hop khong bao dam cho cac C6 dong du hop
tham gia, thao luan, biéu quyét; hoac

c. Hanh vi cia nhitng ngudi c6 mat lam mat trat tu hodc c¢6 kha nang lam mat trat tu cla
cudc hop; hoac cé nguoi dy hop can tro, gay roi trét tu, ¢o nguy co lam cho cudc hop
khong dugc tién hanh mot cach cong bang va hop phap; hodc

d. Su tri hodn la can thiét dé cac cong viéc cua BPHDPCD duoc tién hanh mot cach hop
1€.

Ngoai ra, Chu toa PHDCD c6 thé hodn cudc hop PHDCD khi c6 su nhét tri hodc yéu
cu ciia PHDPCD d3 c6 du sb lugng dai biéu du hop can thiét. Thoi gian hoan tdi da
khong qua ba (03) ngay ké tir ngay du dinh khai mac PHDCD. BPHDCD hop lai s&
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10.

11.

12.

13.

chi xem xét cac cong viéc 18 ra da duoc giai quyét hop phap tai PHDPCD bj tri hodn
trude do.

Truong hop Chu toa hodn hodc tam dirng PHPCD trai véi quy dinh tai Khoan 8 Diéu
nay, PHPCP bau mot ngudi khic trong s6 nhimg C6 dong tham du dé thay thé Chu
toa diéu hanh cudc hop cho dén luc két thic va hiéu luc céac biéu quyét tai cudc hop
d6 déu c6 hiéu luc thi hanh;

Chu toa cua PHDPCD hoac Thu ky BPHPCD co6 thé tién hanh cac hoat dong ma ho
thdy can thiét dé diéu khién DPHDCD mot cach hop 1¢ va co trat ty; hodc ¢¢ PHPCD
phan 4nh duoc mong mudn cia da s (hon 1/2) dai biéu tham dy;

Nguoi triéu tdp cudc hop PHDCD co thé yéu cau cac Co dong hodc dai dién theo uy
quyén tham dy DPHDCD chiju s kiém tra hodc cac bién phap an ninh hop phap, hop
1y khac. Truong hop c¢6 C6 dong hodc dai dién theo Gy quyén khong chiu tun thu
nhitng quy dinh vé kiém tra hodc cac bién phap an ninh néu trén, ngudi triéu tap cudc
hop PHDPCD sau khi xem xét mot cach can trong co thé tir chdi hodc truc xuat Co6
dong hodc dai dién néu trén khong dugc tham gia PHPCD;

Nguoi tri¢u tap cudc hop PHDCD, sau khi da xem xét mot cach can trong, c6 thé tién
hanh céc bién phap dugc Ngudi triéu tap cudc hop PHDPCP cho 1a thich hop dé:

B tri chd ngéi tai dia diém hop PHDCD;

Bao dam an toan cho moi nguoi c6 mat tai dia diém do;

Tao diéu kién cho Cb dong tham du (hoac tiép tuc tham du) PHDCD;

Nguoi triéu tap cudc hop PHPCP c6 toan quyén thay d6i nhitng bién phap néu trén
va ap dung tat ca cac bién phap néu Ngudi triéu tap cudc hop PHDCD thay can thiét.

Céc bién phap ap dung c6 thé 1a cip gidy vao cira hodc sir dung nhing hinh thic lya
chon khac.

Trong truong hop tat PHDCD c6 ap dung cac bi¢n phap noi trén, Nguoi triéu tap cudc
hop PHPCP khi xac dinh dia diém DPHDCD c6 thé:

Thong bao PHPCP dugc tién hanh tai dija diém ghi trong thong bao va Chu toa
DHDCD s€ c6 mat tai do (Pia diém chinh cua DbHDCD);

BS tri, t6 chirc dé nhitng C6 dong hodc dai dién theo uy quyén khong du hop dugc
theo Piéu khoan nay hoic nhiing ngudi muén tham gia ¢ dia diém khac véi Dia diém
chinh cia PHDCD c6 thé dong thoi tham dy DPHPCPD;

Thong béo vé viée té chitc PHPCD khong can néu chi tiét nhitng bién phap to chirc
theo Diéu khoan nay.

Diéu 29. Thong qua Nghi quyét cia PHPCD

l.

DHDCPD thong qua cac quyét dinh thude thim quyén cia PHDCD bang hinh thirc
biéu quyét tai cudc hop hoic ldy ¥ kién bang vin ban. Cong Ty c6 thé sir dung cac
chuong trinh, phin mém may tinh, dich vu cong nghé théng tin trong viéc biéu quyét
dé tao thuan lgi cho Co dong.
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2.

Trir khi duoc théng qua bang hinh thic 14y ¥ kién bang vin ban theo Diéu 30 cia Piéu
18, Nghi quyét cia PHPCP vé nodi dung sau day dugc thong qua néu duge sé Co dong
dai dién it nhat su muoi 1am phan tram (65%) tong s phiéu biéu quyét cua tat ca Co
dong du hop tan thanh:

Loai ¢b phan va tong sb c6 phan cua tirng loai;
Thay d6i nganh, nghé va linh vuc kinh doanh;

Thay ddi co cdu t6 chirc quan Iy Cong Ty theo quy dinh tai Khoan 1 Diéu 19 cua Diéu
1€ Cong Ty;

Du 4n dau tu hodc ban tai san cé gia tri bﬁng hoac 16n hon ba muoi lam phz‘in tram
(35%) tong gi4 tri tai san dugc ghi trong BCTC gan nhat cua Cong Ty;

T6 chirc lai, giai thé Cong Ty;

Cac giao dich ma DPHDPCP phai thong qua theo quy dinh tai Khoan 3 Diéu 32 cua
Diéu I¢.

Céac Nghi quyét vé cac van dé khac cia PHPCP duoc thong qua khi dugc s6 Co dong
dai dién cho it nhat nam muoi mdt phan tram (51%) tong sd phiéu biéu quyét cua tat
ca C6 dong dy hop tan thanh, trir trudng hop quy dinh tai Khoan 2 va Khoan 4 Piéu
nay.

Viéc biéu quyét bau Thanh vién HPQT phai thuc hién theo phwong thirc bau don
phiéu, theo d6 mdi C6 dong co tong sd phiéu biéu quyét twong Gng véi tong sb cd
phan s¢ hitu nhan véi s6 Thanh vién dugc bau cia HDQT va Co dong ¢ quyén don
hét tong s6 phiéu bau cta minh cho mot hodc mot sd Gmg cir vién. Ngudi tring ctr
Thanh vién HPQT dugc xac dinh theo sé phiéu bau tinh tir cao xudng thip, bt dau
tir irng ctr vién co sb phiéu bau cao nhit cho dén khi da s6 Thanh vién can bau. Trudng
hop co tu ha1 (02) tng ctr vién trd Ién dat cung s6 phiéu bau nhu nhau cho Thanh vién
can bau cudi cing, PHPCD s& tién hanh bau tiép trong s6 cac Gmg cir vién c6 sb phiéu
bau ngang nhau hoic quyét dinh lya chon theo tiéu chi quy dinh tai Quy ché Bau cur.

Nghi quyét cia PHDCD phai dugc thong bao dén Co dong co quyén du hop PHDCD
trong thoi han mudi lam (15) ngdy, ké tir ngdy Nghi quyét dugc thong qua; trudng
hop Cong Ty c6 Website, viéc gtri Nghi quyét c6 thé thay thé bang viéc dang tai 1én
Website cua Cong Ty.

Pi¢u 30. Thim quyén va thé thirc 1y y kién C6 dong bing viin bin dé théng qua
quyét dinh cia PHPCD

Trir trudng hop phap ludt ¢6 quy dinh khac, PHDPCD c6 thé théng qua tit ca cac van
dé thudc thim quyén clia minh bang cach lay ¥ kién C6 dong bang vin ban theo
hinh thirc Cong Ty truc tiép thuc hién va/hoac st dung dich vu bo phiéu dién tir hoac
hinh thtrc dién tir khac phu hop v6i quy dinh vé viéc cung cap dich vy bo phiéu dién
tor cua Trung tam Luu ky Chirng khoan Viét Nam (“VSD”).

Trinh ty, thu tuc 1y y kién C6 dong bang vin ban theo hinh thirc sir dung dich vu bo
phiéu dién tr cia VSD s€ duogc thuc hién theo diing quy dinh ctia VSD.
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Tham quyén va thé thire 1dy y kién C6 dong bang vin ban do Cong Ty truc tiép thuc
hién duoc thuc hién theo quy dinh sau day:

1. HDQT c6 quyén liy y kién C6 déng bang van ban dé théng qua quyét dinh cua
DHDCD bit ctr luc nao néu xét thay can thiét vi loi ich ciia Cong Ty;

2. HDQT phai chuén b phiéu 14y ¥ kién, dy thao quyét dinh cia PHDCD va céc tai liéu
giai trinh dy thao quyét dinh. Phiéu ldy y kién kém theo dy thao quyét dinh va tai liéu
giai trinh phai dugc giri bang phuong thirc bao dam dén duoc dia chi ding ky cua timg
Co dong. HPQT phai dam bao giri, cong bd tai liéu cho cac Co dong trong mot thoi
gian hop 1y dé xem xét biéu quyét va phai gtri it nhat muoi (10) ngay trude ngay hét
han nhan phiéu 1y ¥ kién;

3. Phiéu ldy y kién phai c6 cc ndi dung chi yéu sau day:

a. Tén, dja chi try s¢ chinh, s6 va ngay cip gidy chimg nhin ding ky doanh nghiép, noi
dang ky kinh doanh cua Cong Ty;

b. Muc dich ldy y kién;

c. Ho, tén, dia chi thuong tru, quéc tich, s6 chirng minh nhan dan, ho chiéu hoic ching
thuc c4 nhan hop phéap khac cia C6 dong 14 ca nhén; tén, ma s6 doanh nghiép hoic sd
quyét dinh thanh lap, dia chi tru s& chinh cua Co dong la t6 chirc hodc tén, dia chi
thuong tra, quéc tich, sb chirng minh nhan dan, ho chiéu hodc chirng thuc ¢4 nhan hop
phap khéc cta dai dién theo ty quyén cua C6 dong 1a td chirc; s6 lugng cd phan cia
tirng loai va sd phiéu biéu quyét cua Co6 dong;

d. Vén dé can lay y kién dé thong qua quyét dinh;

e. Phuong an biéu quyét bao gém tan thanh, khong tan thanh va khong co y kién d6i voi
tung van dé léy y kién;

f.  Thoi han phai giri vé Cong Ty phiéu lay y kién di duoc tra 10i;

g. Ho, tén, chit ky cia Chu tich HPQT va Ngudi dai di¢n theo phap luat cia Cong Ty;

4. Co dong co thé giri Phiéu lay y kién da tra 16i dén Cong Ty theo mot trong cac hinh
thirc sau day:

a. Giri thu: Phiéu lay y kién da dwoc tra 16i phai c6 chit ky cia C6 dong 14 ca nhan, cia
nguoi dai dién theo uy quyén hodc nguoi dai dién theo phap luat cia Co dong la to
chirc. Phiéu léy v kién gui vé Cong Ty phai dugc dung trong phong bi dan kin va
khong ai dugc quyén mo trude khi kiém phiéu;

b. Truong hop g thu dién ti: Phiéu 13y y kién giri vé Cong Ty qua thu dién tir phai

duogc gitt bi mat dén thoi diém kiém phiéu;
Céc phiéu lay y kién giri vé Cong Ty sau thoi han da xac dinh tai ndi dung phiéu lay
¥ kién hodc dd bi mé trong trudng hop gui thu va bj tiét 16 trong trudng hop gui thu
dién tir 1a khong hop 1é. Phiéu lay y kién khong duoc giri vé dugce coi 1a phiéu khong
tham gia biéu quyét.
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5.

HDQT t6 chirc kiém phiéu va lap bién ban kiém phiéu dudi su ching kién cua CO
dong khong nam giit chirc vu quan 1y Cong Ty. Bién ban kiém phiéu phai ¢ cac nodi
dung chi yéu sau day:

Tén, dia chi tru s& chinh, s6 va ngay cp gidy ching nhan ding ky doanh nghiép, noi
dang ky kinh doanh;

Muc dich va cac van dé can lay y kién dé thong qua quyét dinh;

Sb C6 dong véi tong sb phiéu biéu quyét da tham gia biéu quyét, trong d6 phan biét
s6 phiéu biéu quyét hop 1¢, s6 biéu quyét khong hop 1¢ va phuong thire giri biéu quyét,
kém theo phy luc danh sach C6 dong tham gia biéu quyét;

To6ng s6 phiéu tan thanh, khong tan thanh va khong c6 ¥ kién ddi véi timg vén dé;
Céc quyét dinh da duoc thong qua;

Ho, tén, chitr ky cia Chu tich HDQT, Nguoi dai dién theo phap ludt cia Cong Ty,
ngudi kiém phiéu va cia ngudi giam sat kiém phiéu;

Céc Thanh vién HPQT, ngudi kiém phiéu va nguoi giam sat kiém phiéu phai lién déi
chiu trach nhiém vé tinh trung thuc, chinh xac ctia bién ban kiém phiéu; lién doi1 chiu
trach nhiém vé cac thiét hai phat sinh tir cac quyét dinh dugc thong qua do kiém phiéu
khong trung thuc, khong chinh xéc;

Bién ban kiém phiéu phai duoc cong bd trén Website cia Cong Ty trong thoi han hai
muoi tu (24) gid va gii dén cac C6 dong trong thoi han mudi 1am (15) ngdy, ké tir
ngay két thic kiém phiéu;

Phiéu ldy ¥ kién da duoc tra 101, bién ban kiém phiéu, toan vian Nghi quyét da duoc
thong qua va tai liéu c6 lién quan giri kém theo phiéu ldy y kién déu phai duoc luu gitr
tai tru s¢ chinh cua Cong Ty;

Nghi quyét cia PHPCP duoc thong qua theo hinh thirc 13y y kién C6 dong bang vin
ban khi duoc s6 C6 dong dai dién it nhat nim muoi mot phan trim (51%) tong sb cd
phan c6 quyén biéu quyét tan thanh. Riéng trudng hop 13y y kién DPHPCPD bang vin
ban d6i voi hgp dong hoic giao dich theo Khoan 3 Diéu 32 ciia Diéu 18 s& duoc chap
thuan khi c6 sé C6 dong dai dién sdu muoi lam phan trim (65%) tong s6 phiéu biéu
quyét con lai ddng y. Nghi quyét cia PHPCD dugc thong qua theo hinh thire 1dy ¥
kién C6 dong bang vin ban c6 gia tri nhu Nghi quyét duoc thong qua tai cudc hop
PHDCD.

Piéu 31. Bién ban hop PHPCD

l.
2.
3.

Tét ca cac cudc hop cia PHPCPD phai duoc ghi dy di vao so bién ban;
Bién ban hop dugc lam xong va thong qua trudce khi bé mac cude hop;

Chu toa va Thu ky cudc hop phai chiu trach nhi¢m vé tinh trung thuc va chinh xéc
cua ndi dung bién ban hop;

Bién ban hop PHPCPD phai duge cong bd trén trang thong tin dién tir caa Cong Ty
trong thoi han hai muoi bn (24) gio hodc gui cho tat ca cac C6 dong trong thoi han
mudi lam (15) ngay ké tir ngay két thuc cudc hop.
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Pic¢u 32. Hop ddng, giao dich phii dwgc PHPCD hoic HPQT chip thuin

1.

Hop dong, giao dich gitra Cong Ty véi cac dbi twong sau dy phai dugc PHPCD hoic
HDQT chép thuin:

C6 dong, nguoi dai dién theo uy quyén cua C6 dong s¢ hitu trén mudi phan trim
(10%) tong s6 c6 phan pho thong cua Cong Ty va nhitng nguoi cé lién quan cua ho;

Thanh vién HPQT, TGD va nguoi ¢6 lién quan cua ho;
Doanh nghiép quy dinh tai Khoan 2 Diéu 159 ctia Luat Doanh nghiép.

HPQT chip thuan cac hop dong va giao dich quy dinh tai Khoan 1 Diéu nay c6 gia
tri nhé hon ba muoi 1dm phan trim (35%) tong gia tri tai san doanh nghiép ghi trong
BCTC gan nhét ciia Cong Ty. Trudng hop nay, ngudoi dai dién Cong Ty ky hop dong
phai thong bao cac Thanh vién HDQT vé cac dbi twong c6 lién quan ddi véi hop dong,
giao dich d6; déng thoi kém theo du thao hop ddng hodc ndi dung chu yéu cua giao
dich. HPQT quyét dinh viéc chap thuan hop dong hoic giao dich trong thoi han muoi
1am (15) ngay, ké tir ngdy nhan dugc thong bao. Thanh vién c6 loi ich lién quan khong
c6 quyén biéu quyét;

DHDCP chip thuin cac hop dong va giao dich khac, trir trudng hop quy dinh tai
Khoan 2 Piéu nay. Trudng hop nay, ngudi dai dién Cong Ty ky hop dong phai thong
bao HPQT vé cac d6i tuong c6 lién quan d6i voi hop dong, giao dich d6; dong thoi
kém theo dy thao hop dong hoidc ndi dung chi yéu cia giao dich. HDQT trinh du théo
hop dong hodc giai trinh vé ndi dung cha yéu cua giao dich tai cudc hop PHPCD
hoic 14y y kién C6 dong bang vin ban. Trong trudng hop nay, C6 dong co lién quan
khong c6 quyén biéu quyét; hop dong hodc giao dich dugc chap thuan khi c6 sb Co
dong dai dién sdu muoi 1am phan trim (65%) tong s6 phiéu biéu quyét con lai dong
y;

Hop ddng, giao dich bi v6 hiéu va xi Iy theo quy dinh cta phap luat khi duogc giao két
hoac thuc hién ma chua duoc chép thuan theo quy dinh tai Khoan 2 va Khoan 3 Diéu
nay, gay thiét hai cho Céng Ty. Ngudi ky hop dong, C6 dong, Thanh vién HDQT
hoidc TGP c¢6 lién quan phai lién d6i boi thuong thiét hai phat sinh, hoan tra cho Cong
Ty céac khoan g1 thu dugc tir viéc thuc hi¢n hop déng, giao dich do.

Piéu 33. Yéu ciu hity b quyét dinh cia PHPCD

2.

Trong thdi han chin muoi (90) ngdy, ké tir ngay nhan duoc bién ban hop DPHPCD
hodc bién ban két qua kiém phiéu lay y kién PHDCD, C6 dong hoic nhom C6 dong
quy dinh tai Khoan 3 Diéu 20 cta Diéu 18 nay c6 quyén yéu cau Toa an hoic Trong
tai xem xét, huy bo quyét dinh cia PHPCP trong céc trudng hop sau day:

Trinh ty va thu tuc tri¢u tap hop va ra quyét dinh cua PHDCD khong thuc hién dung
theo quy dinh cua Luat Doanh nghiép va Diéu 1§, trir trudng hop quy dinh tai Khoan
7 Diéu 26 cua biéu 18;

Noi dung quyét dinh vi pham phép luét hodc biéu 16;

Truong hop quyét dinh cia PHPCD bi hay bo theo quyét dinh cia Toda an hodc Trong
tai, nguoi tri¢u tap cudc hop PHDPCD bi huy bo cod thé xem xét td chirc lai PHPCD
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trong thoi han sau muoi (60) ngay theo trinh ty, thu tuc quy dinh tai Luat Doanh
nghiép va Diéu 1¢.

CHUONG VII
HOI PONG QUAN TRI

Piéu 34. Quy dinh chung

A

HDQT trung thanh tdi da véi loi ich, gia tri cia Cong Ty va cac C6 dong; bao dam sur
phat trién bén viing, giam sat riii ro ciia Cong Ty va trién khai nghi quyét cia DPHPCD.
Pé thuc hién hoat dong quan tr1 Cong Ty hiéu qua, HDQT can thuc hién vai tro:
Xay dyng dinh huéng chién lugc phat trién Cong Ty trinh PHDCD thong qua, gidm
sat va kiém soat viéc thuc hién chién lugc thuc hién boi TGD va nhirng nguoi diéu
hanh cua Cong Ty;

Giam sat viéc thuc hién ké hoach kinh doanh;

Theo doi hi¢u qua hoat dong quan tri;

Bao dam sy minh bach trong viéc dé cir va bau ctr cac Thanh vién trong HDQT;
Gidm sat su tuan thu va danh gia hiéu qua hoat dong cuia TGD, nhitng Nguoi quan ly
khéc cua Cong Ty;

Quyét dinh ché d¢ thu lao, lwong, thudng va cac quyén loi khac cia TGD va Thanh
vién HDQT phu hop véi loi ich lau dai ciia Cong Ty.

Tién luong, thu lao, cac khoan loi ich khac ctia Thanh vién HPQT va Nguoi quan 1y
khac ciia Cong Ty duoc tinh vao chi phi kinh doanh cua cong ty theo quy dinh ctia
phap luat vé thué thu nhap doanh nghiép va phai duoc thé hién thanh muc
riéng trong BCTC hang nim ctia Cong Ty, phai bao cdo Dai hoi dong C6 dong tai
cudc hop thuong nién.

Pi¢u 35. Thanh phan va nhiém ky ciia Thanh vién HDQT

1.

S6 lwong Thanh vién HPQT it nhét 1a ba (03) nguoi va nhiéu nhat 13 muoi mot (11)
ngudi. Téng s6 Thanh vién doc 1ap HDQT phai chiém it nhat mot phan ba (1/3) tong
s6 Thanh vién HDQT;

Thanh vién ciia HPQT c6 thé 1a ngudi khéng ndm giit ¢d phan cua Cong Ty;

Céac Thanh vién HPQT va cac Thanh vién doc 1ap HPQT caa Cong Ty can dap Gng
cac tiéu chuan theo quy dinh cua phap luat va quy dinh tai Quy ché Quan tri Cong ty
cua Cong Ty;

Thanh vién HPQT khong dong thoi 1a Thanh vién HPQT tai qua niam (05) cong ty
khéc.

Ung ctr, dé ctr Thanh vién HPQT:

Truong hop di xac dinh duoc trude tng vién, thong tin lién quan dén cac ting vién
HDQT duogc dua vao tai liéu hop PHDPCD va cong bb t6i thiéu mudi (10) ngay trude
ngay khai mac cudc hop DPHDPCD trén trang thong tin dién tir cia Cong Ty dé Co6 dong
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c6 thé tim hiéu vé cac Gmg vién nay trude khi bo phiéu. Ung vién HPQT phai c¢6 cam
két bang van ban vé tinh trung thyc, chinh xac va hop 1y cia cic thong tin ca nhan
dugc cong bd va phai cam két thuc hién nhiém vy mot cach trung thuc néu duoc bau
lam Thanh vién HPQT. Thong tin lién quan dén tng vién HPQT dugc cong bd bao
gdm cac ndi dung t6i thiéu sau day:

Ho tén, ngay, thang, nam sinh;

Trinh d6 chuyén mon va hoc van;

Qua trinh cong tac;

Céc cong ty ma ung vién dang ndm giit chtrc vu Thanh vién HPQT va céc chirc danh
quan 1y khac;

Bio cao danh gia vé dong gop ciia ing vién cho Cong Ty, trong truong hop tmg vién
do hién dang 1a Thanh vién HDQT cua Cong Ty;

Céc loi ich c6 lién quan t6i Cong Ty (néu co);
Ho, tén cia C6 dong hodc nhém Co6 dong dé cir tmg vién d6 (néu co);
Céc thong tin khac (néu co).

Cac Co6 dong nam giit co phan c6 quyén biéu quyét trong thoi han lién tyc it nhat sau
(06) thang c6 quyén gop sd quyén biéu quyét ciia timg ngudi lai véi nhau dé dé ctr cac
mg vién HPQT. C6 d6ng hodc nhom Co dong ndm gitr tir ndm phan tram (5%) dén
dudi muoi phan traim (10%) tong s cd phan c6 quyén biéu quyét dugce dé car mot (01)
g vién; tr mudi phan traim (10%) dén dudi ba muoi phan traim (30%) dugc dé ctr
t6i da hai (02) Gmg vién; tir ba muoi phan trim (30%) dén duéi bon muoi phan trim
(40%) duogc dé cir toi da ba (03) tng vién; tir bdn muoi phan traim (40%) dén duéi
nam muoi phan tram (50%) dugc dé cir téi da bon (04) Gng vién; tir nim muoi phan
tram (50%) dén dudi sdu muoi phan trim (60%) dugc dé cir téi da ndm (05) tng vién;
tir sdu muoi phan tram (60%) dén dudi bay muoi phan tram (70%) duoc dé cir toi da
sau (06) tmg vién; tir bay muoi phan traim (70%) dén tdm muoi phan trim (80%) duoc
dé ctr toi da bay (07) Gmg vién; va tir tim muoi phan trim (80%) dén dudi chin muoi
phan traim (90%) duoc dé cir tdi da tam (08) ung vién;

Trudng hop s6 luong cac ing vién HDQT thong qua dé ctr va img cr van khong di
$6 lugng can thiét, HDBQT duong nhi€ém cé thé dé cur thém ung cu vién hodc td chirc
dé cir theo co ché duoc Cong Ty quy dinh tai Quy ché Quan tri Cong ty cia Cong Ty.
Co ché dé cir hay cach thire HDQT duong nhiém dé cir tng cir vién HDQT phai duoc
cong bd 18 rang va phai duoc DPHDCD thong qua trudc khi tién hanh dé cu;

Trinh ty, tha tuc bau cir HDBQT dugc thuc hi¢n theo quy dinh tai Quy ché Quan tri
Cong ty cua Cong Ty;

Nhi¢m ky cia HDQT la nam (05) nam. Nhi¢m ky ctia Thanh vién HPQT khong qua
nam (05) nam; Thanh vién HDQT c6 thé duoc bau lai v4i s6 nhiém ky khong han ché.
Néu mot Thanh vién cuia HPQT khong hoan thanh céng viée cia minh vi mét 1y do
dic biét, thi HDQT c6 thé bao cdo van dé d6 tai ky hop PHPCPD ké tiép dé thong bao
va thay thé.
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Thanh vién HPQT s& khong con tu cach Thanh vién HDQT trong cac truong hop sau:
Thanh vién d6 khong c6 du tiéu chuan va diéu kién 1am Thanh vién HDQT theo quy
dinh ctia Luat Doanh nghiép hodc bi luat phap cAm khong dugc lam Thanh vién
HDQT;

Thanh vién d6 giri don bang vin ban xin tir chire dén tru sé chinh ciia Cong Ty;
Thanh vién d6 bi rdi loan tdm than va c6 nhitng bang chimg chuyén mén ching t6
ngudi do khong con nang luc hanh vi;

Khong tham du cac cudc hop cia HPQT trong vong sau (06) thang 1ién tuc va HBDQT
xéc dinh rang chirc vu ctia ngudi nay bi bo trong.

Thanh vién d6 bi bai nhiém theo quyét dinh cia PHPCPD theo nguyén tic quy dinh
tai Khoan 6 Diéu nay;

Viéc bd nhiém cac Thanh vién HPQT phai dugc cong bd thong tin theo cac quy dinh
ctia phép luat vé ching khoan va thi truong chimg khoan;

Pi¢u 36. Quyén han va nhiém vu ciia HPQT

1.

HPQT la co quan quan 1y Cong Ty, c6 toan quyén nhan danh Cong Ty dé quyét dinh,
thuc hién cic quyén va nghia vy ctia Cong Ty khong thudc thaim quyén cia PHDPCD
hodc/va quyét dinh cac cong viéc khi dugc PHPCP giao;

Quyén han va nhiém vu caa HPQT do phap luat, Diéu 1& Cong Ty, Quy ché Quan tri
Cong ty va nghi quyét cia PHPCP quy dinh. Cu thé HPQT c6 cac quyén va nghia
vu sau day:

Quyét dinh chién lugc ctia Cong Ty, ké hoach phat trién trung han cia Cong Ty; giam
sat viéc thuc hién ké hoach phat trién, ké hoach phat trién ngén han va dai han va ké
hoach kinh doanh hang nam cua Cong Ty;

Phé duyét viéc diéu chinh, thay doi ké hoach kinh doanh hang nim cua Cong Ty trén
co so duoc PHPCD uy quyén khi xét thdy su diéu chinh nay 1a phu hop véi chién
luoc va ké hoach phat trién da duoc PHPCD phé chuén;

Giam sat d6i voi hoat dong diéu hanh cua TGP, nhiing Ngudi quan 1y khac cia Cong
Ty dé dam bao tinh tuan thu cac quyét dinh do PHPCH/HPQT dé ra va dam bao tinh
hiéu qua vé hoat dong kinh doanh, phat trién t6 chirc. Viéc giam sat cua HDQT duoc
thuc hién trudc, trong va sau qua trinh trién khai thuc hién caa TGD thong qua co ché
bao cdo. Co ché bao cua TGD dbi voi HDQT duogc quy dinh trong Quy ché Quan tri
Cong Ty cua Cong Ty;

Kién nghi loai c6 phan va tong s6 c6 phan dugc quyén chao ban cua tung loai;

Quyét dinh ban c6 phan méi trong pham vi sb ¢6 phan duoc quyén chao ban cua timg
loai; quyét dinh huy dong thém vén theo hinh thirc khac;

Quyét dinh gia ban c6 phan, phwong an phét hanh trai phiéu, loai trai phiéu, tong gia
trj trai phiéu va thoi diém phat hanh trai phiéu cia Cong Ty, bao gém ca trai phiéu
phat hanh ra thi truong quéc té;

35



Piéu 1¢ Cong ty C6 phan Tap doan Piu tu Pja 6c No Va DU THAO

g.

Quyét dinh mua lai c¢d phﬁn theo quy dinh tai Khoan 1 Piéu 130 cta Luit Doanh
nghiép;

Quyét dinh phuong an dau tu va du 4n dau tu trong thAm quyén va gidi han theo quy
dinh cua phap luat;

Quyét dinh giai phap phat trién thi truong, tiép thi va cong nghé;

Thong qua hop dong mua, ban, vay, cho vay va hop dong khac cua Cong Ty, trix
truong hop HDQT phan quyén cho TGP (nhung khong duoc bang hoic 16n hon 35%
tong gid tri tai san ctia Cong Ty dugc ghi trong BCTC gan nhat) tiy theo hoat dong
kinh doanh ctia Cong Ty vao timg thoi diém. Quy dinh nay khéng ap dung ddi voi
hop ddng va giao dich quy dinh tai diém m Khoan 2 Diéu 23, diém p Khoan 2 Diéu
23 va Khoan 3 Diéu 32 cua Diéu I¢;

Bau, mién nhiém, bai nhiém Chu tich HDQT;

B6 nhiém, mién nhiém, quyét dinh viéc ky hop dong, cham dat hop dong; quyét dinh
tién lwong va quyén loi khac dbi véi TGP, cac PTGD, Giam doc Khéi tai chinh — Ké
toan (hodc Giam dbc tai chinh), K¢é toan trudng; cti/bii nhiém ngudi dai dién theo uy
quyén tham gia Hoi dong Thanh vién hoic PHPCP ¢ Cong Ty khac va quyét dinh
mirc thi lao va quyén loi khac ciia nhitng ngudi do;

Pua ra y kién ddi véi béo cao ciia TGP vé ké hoach (bao gdm ké hoach diéu chinh)
thué tuyén, bo nhiém, mién nhiém cac chirc danh nguoi diéu hanh cua Cong Ty thudc
tham quyén ciia TGP;

C6 ¥ kién vé pham vi quan 1y, diéu hanh va phan coéng cong viéc giita cac Thanh vién
Nguoi diéu hanh ctiia Cong Ty trén co sd bao cao cia TGP ddi véi nhitng cong viée
phat sinh ngoai ké hoach;

Quyét dinh co ciu t6 chire, Quy ché quan 1y ndi bo ctia Cong Ty; thanh 1ap, sap nhap,
chia tach, hop nhét, chuyén ddi loai hinh va giai thé Cong Ty con; thanh lap, chdm
dut hoat dong ctia Chi nhanh, Vian phong dai dién; viéc gop von, mua c6 phan, phan
v6n gop cua doanh nghiép khac hodc ban c¢d phan, phan von gop tai doanh nghiép
khac;

Quyét dinh gia hodc to chire dinh gia cac tai san gop vao Cong Ty khong phai bang
tién lién quan dén viéc phat hanh co phan hoic trai phiéu cia Cong Ty, bao gdm nhung
khong gi6i han vang, quyén str dung dét, quyén s hitu tri tué, cong nghé va bi quyét
cong ngh¢ va céc tai san hop phap khac;

Duyét chuong trinh, ndi dung tai liéu phuc vu hop PHDCD, tri¢u tap hop PHDBCD
hoic 1ay y kién d¢ DPHDPCD thong qua quyét dinh;

Trinh bdo cdo quyét toan tai chinh hang nim 1én DPHDCD;

Kién nghi muc cd tire dugce tra; quyét dinh thoi han va tha tuc tra ¢6 tire hodc xir 1y 16
phét sinh trong qua trinh kinh doanh;

Kién nghi viéc to chuec lai, gidi thé, yéu cau phé san Cong Ty;
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u.

Giai quyét cac khiéu nai cua Cong Ty d6i v6i nhitng ngudi didu hanh cua Cong Ty
cling nhu quyét dinh Iya chon dai dién cua Cong Ty dé giai quyét cac van dé lién quan
dén thu tuc phap 1y d6i véi ngudi didu hanh do;

Bao cao DPHDPCD viéc HDQT b nhiém TGD;

Quyén va nghia vu khac theo quy dinh cta phap luat, Didu 1& nay, Quy ché Quan tri
Cong Ty va quyét dinh cia PHPCD.

HDBQT phai bao caio bPHDBCD vé hoat dong cua minh, cu thé 1a vé viée giam sat cua
HDQT ddi v6i nhitng Ngudi quan 1y khac ciia Cong Ty trong ndm tai chinh;

HDQT c6 thé uy quyén cho TGP, cac PTGD va nhitng ngudi diéu hanh khac cia
Cong Ty dai dién x1r Iy cong viéc thay mat cho Cong Ty;

Thanh vién HPQT (khéng tinh cac dai dién theo iy quyén thay thé) duoc nhan thu
lao cho cong viéc ctia minh dudi tu cach 1a Thanh vién HPQT. Toéng mirc thi lao cho
HPQT s& do PHPCP quyét dinh. Khoan thi lao nay sé& duoc chia cho cac Thanh vién
HPQT theo thoa thuan trong HDQT hoic chia déu trong trudng hop khong thoa thuan
duoc;

Thu lao ctia Thanh vién HPQT dugc tinh vao chi phi kinh doanh ctia Cong Ty theo
quy dinh cta phap luat vé Thué thu nhap doanh nghiép va phai dugc thé hién thanh
muc riéng trong BCTC hang ndm cua Cong Ty, phai bao cdo PHDCD tai cudc hop
thuong nién;

Thanh vién HPQT nim giit chitc vu diéu hanh hodc Thanh vién HPQT lam viéc tai
cac Tiéu ban cua HDPQT, hoac thyc hién nhitng cong vi¢c khac ma theo quan diém
ctia HPQT la nam ngoai pham vi nhi€ém vu thong thuong ciia mot Thanh vién HDQT,
c¢6 thé dugc tra thém tién thu lao dudi dang mot khodn tién cong tron goi theo timg
lan, lvong, hoa héng, phén tram lgi nhuan, hoac duoi hinh thirc khac theo quyét dinh
cua HDQT;

Thanh vién HPQT c¢6 quyén duoc thanh toan tit ca cac chi phi di lai, 4n, & va cac
khoan chi phi hop 1y khac ma ho da phai chi tra khi thuc hién trach nhiém Thanh vién
HPQT cua minh, bao gdm céa cac chi phi phat sinh trong viéc téi tham du cac cudc
hop cua HDPQT, hodc cac Tiéu ban cta HDPQT hoac PHDCD.

Piéu 37. Cha tich HDQT

l.

HPQT bau moét Thanh vién cia HPQT 1am Chua tich. Cha tich HPQT khéng kiém
nhiém chirc danh TGD;

Chu tich HPQT c6 cac quyén va nghia vu sau déy:
Lap chuong trinh, ké hoach hoat dong cua HDQT;

Chuén bi chuong trinh, ndi dung, tai li€éu phuc vu cudc hop; triéu tap va chu toa cude
hop HPQT;

T4 chuc viée thong qua Nghi quyét cia HDQT;
Giam sat qua trinh t6 chirc thuc hién cac Nghi quyét cia HDQT;
Chu toa cudc hop BPHPCD, cudc hop HDQT;
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f.

Phén c6ng, phan nhiém cho cac Thanh vién HPQT; trong trudng hop can thiét, phan
cong, phan nhiém cho cac Thanh vién cac Tiéu ban tham muu va hd tro cho HPQT;

Chi dao thyc hién cac chirc nang, nhiém vu khac thudc tham quyén cua HDQT;
Ky hop ddng lao dong véi TGP trén co so iy quyén cia HPQT;

Quyén va nghia vu khac theo quy dinh cua phap luat, Diéu 1&, Quy ché Quan tri Cong
Ty va cac quy ché noi bo khac cua Cong Ty.

Truong hgp Chu tich HBDQT V'fmg mat hoac khong thé thuc hién dugc nhiém vu cua
minh thi iy quyén bang vin ban cho mot Thanh vién khac thyuc hién cac quyén va
nghia vu ctia Cha tich HDQT. Trudng hop khéng c6 ngudi duoc uy quyén thi cac
Thanh vién con lai bAu mot ngudi trong sb cac Thanh vién tam thoi gitt chire Chi tich
HPQT theo nguyén tic da sb (hon 1/2);

Chu tich HDQT phai ¢6 trach nhiém dam bao viéc HPQT giri BCTC nam, bao cao
hoat dong ciia Cong Ty, bao cao kiém toan va bao cdo kiém tra cia HPQT cho cac
C6 dong tai PHPCP;

Truong hop Chu tich HPQT tir chirc hodc bi mién nhiém, HPQT phai bau ngudi thay
thé trong thoi han muoi (10) ngay ké tir ngay Chu tich HPQT tir chirc hodc bi mién
nhi¢m.

Picu 38. Cac cudc hop ciia HDQT

l.

98]

e o 9

o

Truong hop HPQT bau Chu tich thi cudc hop dau tién cta nhiém ky HPQT dé bau
Chu tich va ra cac quyét dinh khac thudc thim quyén phai duoc tién hanh trong thoi
han bay (07) ngay lam viéc, ké tir ngay két thuc bau cir HPQT nhiém ky d6. Cudc
hop nay do Thanh vién c6 sé phiéu bau cao nhét tridu tap. Trudng hop cé nhiéu hon
mot (01) Thanh vién ¢ sd phiéu bau cao nhit ngang nhau thi cic Thanh vién bau mot
(01) ngudi trong s ho triéu tap hop HPQT theo nguyén tic da sé (hon 1/2);

Trong céac cudc hop thuong ky, Chu tich HDQT phai tri¢u tap cac cudc hop HPQT
thuong ky, 1ap chwong trinh nghi sy, thoi gian va dia diém hop it nhét ba (03) ngay
1am viéc trudce ngay hop du kién. Chu tich HPQT c6 thé triéu tap hop bat ky khi nao
thay can thiét, nhung it nhat 1a mdi quy phai hop mét (01) lan;

Chu tich HPQT phai triéu tap hop HPQT khi c6 mdt trong céac truong hop sau day:
C6 dé nghi cua Thanh vién doc 1ap HPQT;

C6 dé nghi ctia TGD;

C6 dé nghi cua da s6 (hon 1/2) Thanh vién Ban TGD theo quy dinh ctia phap luat;
C6 d& nghi cua it nhét hai (02) Thanh vién diéu hanh cia HDQT;

bPé nghi phai dugc 1ap thanh van ban, trong d6 néu rd muc dich, van dé can thao luan
va quyét dinh thudc thim quyén cia HDQT.

Céc cudc hop HPQT néu tai Khoan 3 Diéu nay phai dugc tién hanh trong thoi han
bay (07) ngay lam viéc khi c6 dé xuat hop. Truong hop Chu tich HPQT khéng chip
nhéan triéu tap hop theo dé nghi thi Chu tich phai chiu trach nhiém vé nhitng thi¢t hai
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xay ra di v6i Cong Ty va nhitng nguodi dé nghi té chirc cudc hop duoc dé cap dén &
Khoan 3 Diéu nay co thé tu minh triéu tap hop HPQT;

5. Cac cudc hop HDQT duoc tién hanh & dia chi dd dang ky cua Cong Ty hoic nhitng
dia chi khac ¢ Viét Nam hodc ¢ nudc ngoai theo quyét dinh cua Chu tich HPQT.
Thong bao hop HPQT phai dugc 1am bang vin ban tiéng Viét va phai thong bao day
du chuong trinh, thoi gian, dia diém hop, kém theo nhiing tai lidu can thiét vé nhiing
van dé duoc ban bac va biéu quyét tai cudc hop HPQT va cac phiéu bau cho Thanh
vién HPQT. Théng bao moi hop duge gui bang buu dién, thu dién tr hoic phuong
tién khac, nhung phai bao dam dén dugc dia chi cua tung Thanh vién HPQT dugc
dang ky tai Cong Ty;

6. Cac cudc hop cia HDQT duoc tién hanh khi c6 it nhit ba phan tu (3/4) tong sb Thanh
vién HPQT tham du hodc thong qua ngudi dai dién (ngudi duge Gy quyén). Thanh
vién HPQT duogc quyén uy quyén cho ngudi khac tham dy hop néu dugc da sé (hon
1/2) Thanh vién HPQT chip thuén;

Truong hop khong du s6 Thanh vién du hop theo quy dinh, cudc hop phai dugc triéu
tap lai trong thoi han bay (07) ngay ké tir ngay du dinh hop 1an th&r nhét (01). Cudc
hop tri€u tap lai dugc tién hanh néu c6 hon mot nira (1/2) s6 Thanh vién HPQT du
hop;
Cudc hop HPQT c6 thé duoc tién hanh sém hon thdi han béao trude duge quy dinh tai
Khoan 2 Piéu nay trong cac truong hop sau:

a. Cac Thanh vién HDQT déu c6 thé tham du tryc tiép hodc tham du théng qua hinh
thire hoi nghj truc tuyén; hodc

b. Thanh vién khong thé tham dy cudc hop HPQT di guri vin ban biéu quyét thong qua
hinh thirc giri thu, thu dién tir hodc ¥ kién biéu quyét bang thu dién tir nham biéu quyét
dbi v6i van dé can HPQT thong qua va tat ca cac Thanh vién HPQT con lai déu co
thé tham du hop truc tiép hoac tham du thong qua hinh thirc hoi nghi truc tuyén.

7. Thanh vién HPQT duoc xem 1a tham du va biéu quyét tai cac cudc hop HPQT trong
cac truong hop sau day:

a. Tham dy va biéu quyét truc tiép tai cudc hop;

b. Uy quyén cho nguoi khac tham du hop tai Khoan 6 Diéu nay;

c. Guri phiéu biéu quyét thong qua thu, thu dién tir; giri ¥ kién biéu quyét théng qua thu
dién tur;

d. Tham dy va biéu quyét théng qua hoi nghi true tuyén hodc hinh thirc twong ti khac.

8. Trong truong hop cudc hop ctia HPQT t6 chic theo hinh thirc hdi nghi truc tuyén
gitra cac Thanh vién cua HDQT, tat ca hodc mot s6 Thanh vién dang & nhitng dia diém
khac nhau tham gia hop déu c6 thé:

a. Nghe timg Thanh vién HDQT khac cing tham gia phét biéu trong cudc hop;

b. Phat biéu véi tat ca cac Thanh vién tham dy khdc mot cach dong thoi. Viée thao ludn
gitra cdc Thanh vién c6 thé thuc hién mot cach truc tiép qua dién thoai hoac br?mg
phuong tién lién lac thong tin khac hodc két hop cac phuong thirc nay. Thanh vién
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10.

11.

12.

HDPQT tham gia cudc hop nhu vay duoc coi 1a “cd mat” tai cudc hop do. Dia diém
cudc hop duogc td chirc theo quy dinh nay la dia diém ma co dong nhat Thanh vién
HDQT, hoac la dia diém c6 mat Chu toa cudc hop.

Biéu quyét:

Trir quy dinh tai Piém b Khoan nay, mdi Thanh vién HPQT hodc ngudi dugc uy
quyén tham dur tai cudc hop HPQT s& c6 mot (01) phiéu biéu quyét va co quyén biéu
quyét nhu nhau. Viéc biéu quyét c6 thé thuc hién thong qua hinh thuc gio tay, sir dung
thé biéu quyét hodc guri vin ban biéu quyét;

Thanh vién HDQT khong duoc biéu quyét vé cac hop ddng, cac giao dich hodc dé
xudt ma Thanh vién d6 hodc nguoi c6 lién quan ctua Thanh vién d6 c6 loi ich va loi
ich 46 mau thuan hodc c6 thé mau thuin véi loi ich caa Cong Ty. Thanh vién HDQT
s& khong duoc tinh vao sb lugng dai biéu t6i thiéu can thiét c6 mat dé co thé t6 chirc
mot cudc hop HPQT vé nhitng quyét dinh ma Thanh vién d6 khong co quyén biéu
quyét;

Theo quy dinh tai Diém d Khoan nay, khi c6 van dé phét sinh trong mot cudc hop cta
HPQT lién quan dén loi ich ctia Thanh vién HPQT hodc lién quan dén quyén biéu
quyét mot Thanh vién ma nhiing van dé d6 khong duoc giai quyét bang viéc tu nguyén
tir bo quyén biéu quyét cua Thanh vién HPQT c¢6 lién quan, nhitng van dé phat sinh
d6 dugc chuyén téi cho Chu toa cudc hop quyét dinh. Phan quyét ciia Chu toa lién
quan dén van dé nay c6 gia tri 1a quyét dinh cudi cung trir trudng hop tinh chat hoic
pham vi loi ich ctia Thanh vién HPQT lién quan chua duoc cong bd day du;

Thanh vién HPQT hudng loi tir mot hop dong duge quy dinh tai Piém e Khoan 3
Diéu 46 ctia Piéu 1 duogc coi 1a ¢6 loi ich dang ké trong hop dong do;

Thanh vién HPQT c6 thé giri phiéu biéu quyét dén cudc hop thong qua thu, thu dién
tir. Trudng hop giri phiéu biéu quyét dén cudc hop thong qua thw, phiéu biu quyét
phai dung trong phong bi kin va phai duoc chuyén dén Chu tich HPQT cham nhét
mot (01) gid trude khi khai mac. Phiéu biéu quyét chi dugc mé trude su chimg kién
cta tit ca ngudoi du hop.

Thanh vién HPQT truc tiép hodc gian tiép dugc huong loi tir mot hop dong hodc giao
dich di dugc ky két hoac dang duy kién ky két voi Cong Ty va biét ban than minh la
ngudi ¢ loi ich trong do, ¢6 trach nhiém cong khai ban chat, ndi dung ciia quyén loi
d6 trong cudc hop ma HPQT lan dau tién xem xét van dé ky két hop dong hoic giao
dich nay. Trudong hop mot Thanh vién HPQT khéng biét ban than va nguoi cé lién
quan c6 loi ich vao thoi diém hop dong, giao dich duge ky véi Cong Ty, Thanh vién
HDPQT nay phai cong khai céc lo1i ich lién quan tai cudc hop dAu tién cua HDQT duoc
t6 chirc sau khi Thanh vién nay biét raing minh c6 loi ich hodc s& c6 loi ich trong giao
dich hodc hop déng lién quan;

HDQT théng qua cac quyét dinh va ra Nghi quyét trén co s y kién tan thanh cta da
s6 (hon 1/2) Thanh vién HPQT ¢6 mit. Trudng hop sé phiéu tan thanh va phan ddi
ngang bang nhau, phiéu biéu quyét ctia Chu tich HPQT sé& 1a phiéu quyét dinh;

Céc quyét dinh duogc thong qua trong cudc hop qua dién thoai duogc to chirc va tién
hanh mot cach hop thuc, ¢ hiéu lyc ngay khi két thiic cudc hop nhung phai duoc

40



Piéu 1¢ Cong ty C6 phan Tap doan Piu tu Pja 6c No Va DU THAO

khiang dinh bang céac chit ky trong bién ban cua tat ca Thanh vién HPQT tham dy
cudc hop nay;

13. Nghi quyét theo hinh thirc 1y ¥ kién bang vin ban phai dugc théng qua trén co sd ¥

14.

kién tan thanh ctia da s6 (hon 1/2) Thanh vién HPQT c6 quyén biéu quyét. Nghi quyét
nay c6 hiéu luc va gia tri nhu Nghi quyét dugc cac Thanh vién HPQT thong qua tai
cudc hop dugc tricu tap va td chire theo quy dinh tai Diéu 1é va Quy ché Quan tr1 Cong
Ty;

Nguoi phy trach quan tri Cong Ty c6 trach nhiém chuyén bién ban hop HPQT cho
cac Thanh vién va bién ban 1 bang ching xac thuc vé cong viée da duoc tién hanh
trong cac cudc hop do trir khi ¢ y kién phan ddi vé nodi dung bién ban trong thoi han
mudi (10) ngay ké tir khi chuyén di. Bién ban hop HPQT duoc lap bang tiéng Viét va
phai c6 chir ky cua tt ca cac Thanh vién HDPQT tham du cudc hop hodc bién ban
duoc 1ap thanh nhiéu ban va mdi bién ban ¢ chir ky cta it nhat mot (01) Thanh vién
HDPQT tham gia cudc hop.

Piéu 39. Cac Tiéu ban cia HPQT

l.

HPQT c6 thé thanh 1ap Tiéu ban truc thudc dé phu trach vé chinh sach phat trién,
nhan su, lvong thuong, kiém toan ndi bo, hd trg hoat dong cua HPQT trong cac pham
vi hoat dong cu thé khi thuc thi quyén va trach nhiém ciia HDQT;

HPQT c6 thé thanh 1ap cac Tiéu ban dic biét khac khi ¢6 nghi quyét chap thuan cia
DHDCP hoic dugc PHDPCP uy quyén;

S6 lwong Thanh vién cua Tiéu ban do HPQT quyét dinh, nhung c6 it nhat ba (03)
nguodi bao gom Thanh vién cua HPQT va Thanh vién bén ngoai. Thanh vién doc lap
HPQT giit chtrc Truong TBKT, Tiéu ban nhan su va lwong thudng;

C6 thé bd sung thém nhitng nguoi khong phai 1a Thanh vién HPQT vao cac Tiéu ban
néu trén nhung phai bao dam sé luong cac Thanh vién khong phai 1a Thanh vién
HDBQT khong nhiéu hon mét nira téng s6 Thanh vién cua mdi Tiéu ban;

Tiéu chuan dbi v&i Trudng cac Tiéu ban va Thanh vién trong cac Tiéu ban dugc quy
dinh trong Quy ché Quan tri Céng Ty cta Cong Ty;

HDPQT quy dinh chi tiét vé viéc thanh lap, quyén va trach nhiém, t6 chtrc hoat dong
va thuc hién bao cdo cua cac Tiéu ban néu trén;

Hoat dong ctia Tiéu ban phai tuan thu theo quy dinh cta phap luat, Piéu 1& Cong Ty
va Quy ché Quan tri Cong Ty ciia Cong Ty. Nghi quyét ciia Tiéu ban chi c6 hiéu luc
khi c¢6 da s6 (hon 1/2) Thanh vién tham du va biéu quyét théng qua tai cudc hop cua
Tiéu ban.

Diéu 40. Tiéu ban Kiém toan

l.

TBKT truc thuéc HDQT. TBKT bao gém tdi thiéu ba (03) Thanh vién duoc HDQT
bd nhiém. Tiéu chuin d6i v6i Truong TBKT va cac Thanh vién trong TBKT duoc
quy dinh trong Quy ché Quan tri Cong Ty ctia Cong Ty;

TBKT thuc hién quyén va trach nhiém ctia minh nham tro gitp HPQT trong viéc:
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a.

= oo

Khi c6 yéu cau ctiia C6 déng hodc nhom Co dong dugc quy dinh tai Khoan 3 Diéu 20
cua Diéu 18 nay, thuc hién va tién hanh kiém tra trong thoi han (07) ngay lam viéc, ké
tir ngdy nhan dugc yéu cau tir HDQT. Trong thoi han mudi 1am (15) ngay lam viéc,
ké tir ngay két thuc diéu tra, TBKT phai bao céo giai trinh vé nhiing van dé duoc yéu
cau kiém tra dén HPQT va C6 dong hoic nhom C6 dong co yéu cau. Viée kiém tra
cua TBKT quy dinh tai khoan nay khong dugc can tré hoat dong binh thuong cua
HDQT, khéng gay gian doan diéu hanh hoat dong kinh doanh cta Cong Ty;

Xay dung co ché tiép nhan y kién phan anh, khiéu nai ctia nhan vién trong Cong Ty
vé cac sai pham, thiéu sét trong viéc quan 1y, diéu hanh kinh doanh, quan tri i ro,
kiém soat ndi bo. Can dam bao tinh bao mat va bao vé quyén loi hop phap cia ngudi
phan 4nh, khiéu nai, cling nhu quy dinh vé diéu tra doc 14p va cac budce xt Iy sau do;
Khi phat hién Thanh vién HDQT, Ban TGP va nhitng Ngudi diéu hanh khac ciia Cong
Ty vi pham nghia vu quén tri va quan Iy Cong Ty theo quy dinh tai Piéu 160 ctia Luat
Doanh nghiép, Diéu 45 va Diéu 46 ctua Piéu 1¢ thi phai yéu cau bang vin ban ngudi
c6 hanh vi vi pham cham dtt ngay hanh vi vi pham;

Giam sét sy chinh truc d6i voi BCTC cua Cong Ty thong qua viée giam sat cac kiém
soat lién quan viéc ap dung chinh sach ké toan, lap va trinh bay BCTC va kiém toan
BCTC;

Giai quyét moi bat dong giita Ban TGP va kiém toan doc 1ap vé BCTC;

Giam sat vi¢c tuan thu theo quy dinh phép luat va luat dinh cia Cong Ty;

Giam sat ning luc chuyén mén va tinh doc 1ap cia don vi kiém toan doc lap;

Giam sat hoat dong ctia don vi kiém toan doc lap ciia Cong Ty va chirc ning cua bd
phan kiém toan noi bo;

Giam sat hé théng cac quy ché va thu tuc kiém soat ddi véi viée cong bd thong tin,
thi tuc kiém soat ndi bo d6i viéc 1ap BCTC va sy tuan thi cac chuan muc dao dirc
theo quy dinh cua Cong Ty.

HPQT quy dinh quyén va trach nhiém bao gom trach nhiém bao céo cia TBKT trong
Quy ché Quan tri Cong Ty ctia Cong Ty;

TGD va nhitng ngudi diéu hanh khac ciia Cong Ty phai cung cap tat ca cac thong tin
va tai liéu lién quan dén hoat dong ctia Cong Ty theo yéu cau cua TBKT.

Diéu 41. Nguwoi phu trach quan tri Cong Ty va Thu ky Cong Ty

l.

Dé hd tro cho hoat ddng quan tri Cong Ty dugce tién hanh mot cach c6 hiéu qua, HDQT
s& chi dinh it nhat mot (01) ngudi 1am cac nhiém vu ciia Nguoi phu trach quan tri
Cong Ty. Nguoi phu trach quan tri Cong Ty c6 thé kiém nhiém chirc danh Thu ky
Cong Ty v6i nhiém ky va nhiém vu theo quyét dinh cia HPQT;

HDQT c6 thé bii nhiém Nguoi phu trach quan tri Cong Ty va Thu ky Cong Ty khi
can nhung khong trai voi cac quy dinh phap lut hién hanh vé lao dong;

HPQT ciing c6 thé bd nhiém mot (1) hay nhiéu Nguoi phu trach quan tri Cong Ty va
Thu ky Cong Ty tiy timg thoi diém;
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4,
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Nguoi phu trach quan tri Cong Ty va Thu ky Cong Ty phai 1a ngudi c6 hiéu biét vé
phap luat. Nguoi phuy trach quéan trj Cong Ty va Thu ky Cong Ty khong duoc dong
thoi 1am viée cho Cong ty kiém toan dang thyc hién kiém toan cac BCTC cua Cong
Ty;

Vai tro va nhiém vu cua Nguoi phu trach quan tri Cong Ty va Thu ky Cong Ty bao
gom:

Chuén bj cac cude hop BPHDCD, HDQT theo yéu ciu cla HDbQT;

Tu van vé tha tuc caa cac cudc hop PHDPCD theo quy dinh va cac cong viéc lién quan
gitta Cong Ty va Cb dong;

Tham du cac cudc hop;
Tu vén tha tuc 1ap cac Nghi quyét cia HDQT phu hop véi ludt phép;

Cung cap cac thong tin tai chinh, ban sao bién ban hop HPQT va céc thong tin khac
cho Thanh vién HDQT;

Hb trg Thanh vién HPQT trong viée thuc hién quyén va nghia vu duogc giao;
Hb trg HPQT trong 4p dung va thuc hién nguyén tic quan tri Cong Ty;
Giam sat va bao cio HDQT vé hoat dong cong bd thong tin cia Cong Ty;
Céc quyén va nghia vu khac theo quy dinh ciia phap luat va Piéu 1¢ Cong Ty;

Nguoi phu trach quén tri Cong Ty va Thu ky Cong Ty c¢6 trach nhi€ém bao mat thong
tin theo cac quy dinh cta phap luat va Piéu 1é Cong Ty.

CHUONG VIII

TONG GIAM POC VA NHUNG NGUOI PIEU HANH KHAC CUA CONG TY

Pi¢u 42. Quy dinh chung

TGP chiu trach nhiém truéc HDQT va DPHDCD trong viéc diéu hanh Cong Ty nham
dam bao Cong Ty hoat dong tuan thu quy dinh phap luat, hoat dong hi€u qua, vi loi
ich cua Cong Ty, cac Co dong va cac bén co quyen loi lién quan, theo chién lugc va
ké hoach kinh doanh da duoc HDbQT va bPHDCD phé duyét. Theo do, TGD thuc hi¢n
vai tro: xay dung va dua ra cac khuyén nghi dinh huéng chién lugc; xay dung va dua
ra khuyén nghi ké hoach kinh doanh, ngan sach; phat trién nguén nhan Iyc va hoat
dong diéu hanh, quan ly doanh nghié€p tuan thu, hi€u qua; thyc hi¢n hoat dong kinh
doanh dé dat duoc chién luge va ké hoach kinh doanh cua Cong Ty.

Diéu 43. Nhirng Nguoi diéu hanh cia Cong Ty

l.

HDQT phé duyét co cu, sb luong va tidu chuan nhitng Ngudi diéu hanh cua Cong
Ty. TGP ¢6 quyén bd nhiém, mién nhiém, bii nhiém nhitng Ngudi diéu hanh cia
Cong Ty, trir cac chirc danh thudc tham quyén cia HDQT. TGP thuc hién béo cio
HbQT vé ké hoach (bao gém viéc diéu chinh ké hoach néu c0) thué tuyén, bd nhiém,
mién nhiém céc chirc danh Ngudi didu hanh ciia Cong Ty thudc thdm quyén cia TGD.
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Co ché bao cao va quy dinh tiéu chuan dbi véi Nguoi diéu hanh cua Cong Ty dugc
quy dinh trong Quy ché Quan trj Cong Ty ctia Cong Ty.

Tién lvong, thudng, cac khoan loi ich khac cua TGP, cac Pho TGD, Giam ddc khoi
Tai chinh — ké toan (hodc Giam ddc tai chinh), Ké toan truong duoc tinh vao chi phi
kinh doanh cua cong ty theo quy dinh cta phap luat vé thué thu nhap doanh nghiép va
phai dugc thé hién thanh muc riéng trong BCTC hang nim cua Cong Ty, phai bao céo
Pai hoi déng Co dong tai cudc hop thuong nién.

Dieu 44. B6 nhiém, mién nhiém va quyén han cia TGD

1.
2.

HDQT s€ bd nhiém mot Thanh vién trong HPQT hodc mot nguoi khac lam TGD;

HPQT b6 nhiém, mién nhiém, quyét dinh viéc ky hop déng quy dinh muc lwong, thu
lao, 1oi ich va cac diéu khoan khac lién quan dén viéc tuyén dung TGD;

Tiéu chudn cac Thanh vién trong TGP tuan tha theo quy dinh tai Diéu 65 cua Luét
Doanh nghiép va Quy ché quan trj ctia Cong Ty;

HDQT quyét dinh viéc phan cong pham vi cong viéc, trach nhiém va quyén han cho
TGP theo timg thoi diém;

Nhiém ky ctia TGP 14 ba (03) nam, trir khi HPQT c6 quy dinh khéc va c6 thé dugc
tai bo nhiém. Nhiém ky cia TGD co thé hét hiéu luc cin clr vao cac quy dinh tai hop
ddng lao dong duoc ky két véi TGD. TGP khong dugc phép 14 nhitng ngudi bi phap
lut cAm gilr chuc vy nay;

TGP c¢6 nhitng quyén han va trach nhiém sau:

Thuc hién cac Nghi quyét cia HDQT va DPHPCD, ké hoach kinh doanh va ké hoach
dau tu ciia Cong Ty da duoc HPQT va DPHDCDP thong qua;

Quyét dinh tat ca cac van dé, bao gdm ca viéc thay mat Cong Ty ky két cac hop dong
tai chinh va thuong mai, t6 chirc va diéu hanh hoat dong san xuat kinh doanh thuong
nhat ctia Cong Ty phu hop vé6i cac quyét dinh phan quyén cu thé cia HPQT, ngoai
trir cac van dé thudc thadm quyén cia PHPCD va HPQT theo quy dinh tai Diéu 1é cua
Cong Ty;

Kién nghi phuwong an co cau to chirc, quy ché quan 1y noi bo cia Cong Ty trinh HDQT
phé duyét;

B6 nhiém, mién nhiém, bii nhiém va quyét dinh cic van dé vé luong, ché do ddi véi
cac chie danh Nguoi diéu hanh cia Cong Ty va cac chirc danh khac trong Cong Ty,
trir cac chirc danh thudc tham quyén ciia HDQT;

Quyét dinh tién luong, thudng va quyén loi khac di véi nguoi lao dong trong Cong
Ty va dbi véi cac chic danh, vi tri thudc tham quyén bo nhiém cua TGD;

Tuyén dung lao dong;

Kién nghi phuong an tra ¢ tirc hodc xir 1y 16 trong kinh doanh;

Kién nghi v6i HPQT vé sb luong va co cdu Ngudi didu hanh ma Cong Ty can thué
thudc tham quyén b6 nhiém, mién nhiém cua HDQT khi can thiét nham dap ung nhu
cau hoat dong ciia Cong Ty; dong thoi tu vin dé HPQT quyét dinh muc lwong, thu
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lao, cac loi ich va cac diéu khoan khac quan trong ciia hop dong lao dong duoc ky két
v6i nhitng Nguoi diéu hanh nay;

i. Tham khao y kién cia HDQT dé quyét dinh co ciu lao dong va chinh sach luong va
phuc loi ciia ngudi lao dong trong Cong Ty, ngoai tri cac chirc danh thudce thim quyén
bd nhiém, mién nhiém cua HDQT;

j.  Trong vong ba muoi (30) ngay trudc khi két thiic nim tai chinh, TGD phai trinh
HDQT phé chuén ké hoach kinh doanh chi tiét cho nam tai chinh tiép theo trén co s
dap ng cac yéu cau cua ngin sach phu hop ciing nhu ké hoach tai chinh nam (05)
nam, tru truong hop HPQT cé quy dinh khac;

k. Thuyc thi ké hoach kinh doanh hang nim dugc PHPCP va HPQT théng qua;

1. Pé xuat nhiing bién phap ning cao hoat ddng va quan ly cia Cong Ty;

m. Chuén bi cac ban dy toan dai han, hang nim va hang quy cua Cong Ty (sau day goi
la ban du toan) phuc vu hoat dong quan ly dai han, hang nam va hang quy cua Cong
Ty theo ké hoach kinh doanh. Ban dy toan hang nim (bao gdm ca Bang can d6i ké
toan, Bdo céo két qua hoat dong kinh doanh va Béo cao luu chuyén tién t& du kién)
cho tirng nam tai chinh phai duoc trinh ¢ HPQT théng qua va phai bao gdm nhiing
thong tin quy dinh tai cac Quy ché cua Cong Ty;

n. Thuyc hién tt ca cac hoat dong khac theo quy dinh cua Diéu 1é nay, Quy ché Quan tri
Cong Ty va cac Quy ché ciia Cong Ty, cac Nghi quyét cia HDQT, hop dong lao dong
duoc ky két voi TGP va quy dinh ctia phap luat.

7. TGD chiu trach nhiém trudc HPQT va DPHDPCD vé viéc thuc hién nhiém vu va quyén
han dugc giao va phai bao cao cho HDQT va DPHPCP khi dugc yéu cau;

8. HDQT c6 thé mién nhiém, bai nhiém TGP khi da sb (hon 1/2) Thanh vién HPQT c6
quyén biéu quyét du hop tan thanh va b nhiém TGD mdi thay thé. Trudong hop Thanh
vién HDQT dong thoi 1a TGP thi Thanh vién d6 khong duoc tham gia biéu quyét.

CHUONG IX
TRACH NHIEM CUA THANH VIEN HQI PONG QUAN TRI,
TONG GIAM POC VA NGUOI PIEU HANH CUA CONG TY
Piéu 45. Trach nhiém cin trong

Thanh vién HPQT, TGP va nhiing Ngudi diéu hanh khac ctia Cong Ty c6 trach nhiém
thuc hién cac nhiém vu ctiia minh, ké ca nhitng nhi€ém vu véi tu cach Thanh vién cac
Tiéu ban ciia HPQT, mot cach trung thuc va theo phuong thirc ma ho tin 13 vi loi ich
cao nhat cia Cong Ty va véi mot mirc dd can trong ma mot ngudi than trong thuong
c6 khi dam nhi€m vi tri trong duong va trong hoan canh tuong tu.

Di¢u 46. Trach nhiém trung thwe va tranh cac xung dot vé quyén lgi

1. Thanh vién HPQT, TGP, Ngudi quan 1y khac, Nguoi didu hanh khac coa Cong Ty

va nhitng nguoi lién quan cua cac ddi tugng nay khong dugc phép st dung nhimng co
héi kinh doanh ¢6 thé mang lai loi ich cho Coéng Ty vi muc dich c4 nhan; khong duoc
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st dung cac thong tin chua duoc phép cong bd cua Cong Ty hoic tiét 16 cho nguoi
khéac dé thuc hién cac giao dich c6 lién quan; déng thoi khong dugc st dung nhirng
thong tin c6 dugc nho chirc vu cua minh dé tu loi ca nhan hay dé phuc vu loi ich cua
t6 chirc hodc ca nhan khac;

2. Thanh vién HDQT, TGD, Thanh vién TBKT va Ngudi quan 1y khac cua Cong Ty
phai cong khai céc 1oi ich lién quan theo quy dinh ctia Piéu 18 Cong Ty va quy dinh
phap luat khi c6 phat sinh giao dich v&i Cong Ty, bao gdm:

a. Phai thong bao cho HPQT tat ca cac loi ich c6 thé gdy xung dot voi loi ich ciia Cong
Ty ma ho c6 thé dugc huong théng qua cic phap nhén kinh té, cac giao dich hodc ca
nhan khac;

b. Phai thong bao cho HPQT vé cac giao dich giita Cong Ty, Cong ty con, cic doanh
nghiép do Cong Ty nam quyén kiém soat trén nim muoi phan traim (50%) von diéu
1€ v6i chinh Thanh vién d6 hodc voi nhitng ngudi ¢6 lién quan cia Thanh vién d6 theo
quy dinh cua phap luat;

c. Thong bao cho HPQT vé Tén, mai s6 doanh nghiép, dia chi tru so chinh, nganh, nghé
kinh doanh ctia doanh nghiép ma nhitng ngudi néu trén c6 so hiru phan vén gbp hoic
co phan; ty 1é va thoi diém so hitu phan von gop hoic c6 phan do;

d. Thong bao cho HPQT vé Tén, ma s6 doanh nghiép, dia chi tru so chinh, nganh, nghé
kinh doanh ctia doanh nghi€p ma nhiing nguoi c6 lién quan ciia nhitng nguoi néu trén
cung s& hitu hodc s hitu riéng phan von gép hodc cd phan trén 10% von diéu 1& ma
c6 phat sinh giao dich véi Cong Ty;

e. Thanh viéen HDQT, TGP, nhig Ngudi quan 1y khac va Nguoi diéu hanh khac c6
trach nhiém bao cao HPQT trong cac truong hop sau:

(1) Cac giao dich gitra Cong Ty v6i Cong ty trong do cac Thanh vién néu trén 1a
Thanh vién sang lap hodc 12 Thanh vién hoi ddng quan tri, Giam ddc (Toéng giam
déc) trong thoi gian ba (03) nim gan nhat trude thoi diém giao dich;

(11) Céc giao dich gitra Cong Ty véi Cong ty trong dd ngudi co lién quan cua cac
Thanh vién néu trén 1a Thanh vién hoi dong quan tri, Giam ddc (Tong giam dbc)
hoic C6 dong 1on.

Quy dinh tai Diém e nay khong ap dung ddi véi cac cong ty do Cong Ty nim
quyén kiém soat.

3. Lién quan dén cac giao dich voi Co dong, Nguoi quan 1y va ngudi cé lién quan cuia
cac dbi twong nay, Cong Ty phai tuan thu cac quy dinh sau day:

a. Cong Ty khong duge cung cip khoan vay hodc bao lanh cho C6 dong 14 ¢4 nhan va
ngudi c6 lién quan ciia C6 dong d6 13 ca nhan;

b. Cong Ty khong duoc cung cip khoan vay hodc bao lanh cho C6 dong 1a to chic va
ngudi c6 lién quan cua Co dong d6 13 ca nhén, trir trudong hop C6 dong 13 cong ty con
khong c6 c6 phan, phan von goép nha nudc nam giir va da thyc hién gép von, mua co
phan cua Céng Ty trude ngay 01 thang 7 ndm 2015 theo quy dinh tai Khoan 6 Piéu
16 Nghi dinh s6 96/2015/ND-CP ngay 19 thang 10 nam 2015 ctia Chinh phi quy dinh
chi tiét mot sd diéu ciia Luat Doanh nghiép;
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C.

Cong Ty khéng duoc cung cip khoan vay hoic bao 1anh cho ngudi c6 lién quan cua
Co dong 1a t6 chc, trir trudng hop:

(i) Céng Ty va t6 chirc 1a ngudi co lién quan cua C6 dong 1a cac cong ty trong cung
tap doan hodc cic cong ty hoat dong theo nhom cong ty, bao gdm cong ty me -
cong ty con, tip doan kinh té. Cac giao dich nay phai dugc DPHDCD thong qua
trong truong hop giao dich c¢6 gia tri 16n hon hodc bang ba muoi lim phan trim
(35%) tong gia trj tai san Cong Ty ghi trong BCTC gan nhét caa Cong Ty; hodc
phai dugc HDQT thong qua trong truong hop giao dich ¢6 gia tri nhé hon ba muoi
lam phan trim (35%) tong gia tri tai san Cong Ty ghi trong BCTC gan nhit cia
Cong Ty;

(11) Céc truong hop phép luat c6 quy dinh khac.

Céc giao dich ma Cong Ty cip cac khoan vay hodc bao 1anh cho Thanh vién HPQT,
TGP, Nguoi quan 1y khac va nhiing ca nhan, t6 chirc co lién quan cta cac d6i tuong
nay phai dugc DPHPCP thong qua, trir cac trudong hop néu tai diém c (i) néu trén;

Céc giao dich giita Cong Ty véi mot trong cac ddi tugng sau day: (i) Thanh vién
HPQT, TGP, Nguoi quan 1y khac va ngudi c6 lién quan cia cac ddi twong nay; (ii)
Co dong, nguoi dai dién theo uy quyén cua C6 dong s¢ hitu trén muoi phan trim
(10%) téng von cb phan pho thong cua Cong Ty va nhitng ngudi c6 lién quan cua ho;
(iii) Doanh nghiép c6 lién quan dén cac ddi tuong quy dinh tai Khoan 2 Diéu 159 cua
Luat Doanh nghiép ma dan dén dén tong gia tri ciia mdi giao dich c6 gia tri sau day
phai dugc cac co quan thong qua tuwong ing nhu sau:

(i) PHDCP thong qua cac giao dich c6 gia tri tir ba muoi 1am phan trim (35%) tré
1én tong gia tri tai san ghi trén BCTC cua Cong Ty;

(i) HPQT chép thuan cac giao dich ¢ gia tri nhé hon ba muoi 1am phan trim (35%)
tong gia tri tai san ghi trén BCTC cua Cong Ty.

Piéu 47. Trach nhiém vé thiét hai va bdi thuwong

l.

Thanh vién HPQT, TGP, nhirng Ngudi quan 1y khac va nhitng Nguoi diéu hanh khac
cua Cong Ty phai chiu trach nhiém ca nhan vé nhitng thiét hai do hanh vi vi pham cta
minh gay ra do vi pham nghia vy, trach nhiém trung thuc va cin trong;

Cong Ty boi thuong cho nhitng nguoi da, dang hodc ¢ thé trd thainh mot bén lién
quan trong cac vu khiéu nai, kién, khoi to (bao gém cac vu viéc dan su, hanh chinh va
khong phai 1a cac vu kién do Cong Ty 1a nguoi khoi kién), néu nguoi d6 da hoic dang
1a Thanh vién HPQT, Nguoi diéu hanh cua Cong Ty, nhan vién hodc la dai di¢n dugc
Cong Ty ty quyén hodc ngudi d6 di hoic dang lam theo yéu ciu cua Cong Ty voi tu
cach Thanh vién HPQT, Ngudi diéu hanh, nhan vién hodc dai dién theo ty quyén ciia
Cong Ty, véi diéu kién ngudi d6 da hanh dong trung thyc, can trong, man can vi loi
ich hodc khong chdng lai loi ich cao nhét caa Cong Ty, trén co s& tuan thi ludt phap
va khong c6 bang ching xac nhan rang nguoi d6 da vi pham nhiing trach nhiém cia
minh;

Khi thyc hién chtrc ning, nhiém vu hodc thuc thi cac cong viéc theo ty quyén cua
Cong Ty, Thanh vién HPQT, Nguoi quan 1y khac va Ngudi didu hanh, Nhan vién
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hoic 14 Pai dién theo uy quyén cua Cong Ty dugc Cong Ty bdi thudng khi tré thanh
mot bén lién quan trong cac vu khiéu nai, kién, khoi t6 (trtr cac vu kién do Cong Ty
1a nguodi khoi kién) trong céc truong hop sau:

b3 hanh dong trung thuc, can trong, man can vi loi ich va khong mau thuan vai loi
ich cia Cong Ty;

Tuan thu luat phap va khong c6 bang chimg xac nhan da khong thuc hién trach nhiém
ciia minh.

Chi phi bdi thudng bao gdm cac chi phi phat sinh (ké ca phi thué luat su), chi phi phan
quyét, cac khoan tién phat, cac khoan phai thanh toan phat sinh trong thuc té hoic
duogc coi 1a mirc hop 1y khi giai quyét nhitng vu viéc nay trong khudn kho phap luat
cho phép. Cong Ty c6 thé mua bao hiém cho nhirng ngudi d6 dé tranh nhitng trach
nhiém bdi thudng néu trén.

CHUONG X
QUYEN PIEU TRA SO SACH VA HO SO CONG TY

Dieu 48. Quyén diéu tra so sach va ho so

1.

Co dong hodc nhom Co6 dong dé cap trong Khoan 3 Piéu 20 ciia Piéu 18 co quyén truc
tiép hodc qua luat su hodc nguoi duoc Gy quyén, gui vin ban yéu cau duoc kiém tra
trong gio lam viéc va tai dia diém kinh doanh chinh cua Cong Ty ddi vé6i cac bién ban
cua DPHDCD va sao chup hoac trich luc cac ho so dé. Yéu cau kiém tra do phia luat
su dai dién hodc dai dién theo Gy quyén khac ctia C6 dong phai kém theo gidy uy
quyén ctia Co dong ma ngudi d6 dai dién hodc mot ban sao cong chiing cua gidy uy
quyén nay;

Thanh vién HPQT, TGD, Ngudi quan 1y khac va Nguoi diéu hanh c6 quyén kiém tra
s6 ding ky C6 déng cua Cong Ty, danh sach Co déng va nhitng s6 sach va hd so khac
ctia Cong Ty vi nhitng muyc dich lién quan t6i nhiém vu ctia minh véi diéu kién cac
thong tin nay phai dugc bao mat;

Céch thirc thuc hién duoc quy dinh trong Quy ché cua Cong Ty do HPQT phé duyét
va khong han ché quyén tiép can cua C6 dong;

Cong Ty s& phai luu Diéu 1¢ va nhitng ban sira doi, bd sung Diéu 1¢, Gidy chimg nhan
dang ky doanh nghiép, cac quy ché, cac tai liéu ching minh quyén sé hiru tai san, bién
ban hop PHPCD va HPQT, BCTC hang nam, s6 sach ké toan va bat cur giéy td nao
khac theo quy dinh cta phap luat tai try s¢ chinh hodc mot noi khac véi diéu kién céc
Cb ddng va cac co quan nha nude co tham quyén cé thé tiép can thong tin vé cac tai
li¢u nay theo quy dinh ctia phap luét.
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CHUONG XI
CONG NHAN VIEN VA CONG POAN

Diéu 49. Cong nhan vién va cong doan

TGP phai 1ap ké hoach dé HPQT thong qua cac van dé lién quan dén:

l.

Sb luong, co cu lao dong; ché d6 tién lwong, phuc loi va cac khoan bao hiém theo
quy dinh cua phap luat; chinh sach vé khen thuong va ky luat ddi nguoi lao dong;

Moi quan hé ciia Cong Ty véi cac to chirc cong doan dugc thanh l1ap hop phap nhim
xdy dung va thue hién chinh sach quan 1y tot nhat, phu hop véi Piéu 1€ nay, cac quy
ché cua Cong Ty va quy dinh phap luat hién hanh.

CHUONG XII
PHAN PHOI LQI NHUAN

Pi¢u 50. Phan phdi lgi nhuin

l.

PHPCP quyét dinh mirc chi tra cd tirc va hinh thirc chi tra ¢b tirc hang nam tir loi
nhuan dugc giit lai cia Cong Ty trén co sé va trong pham vi mirc ¢o tirc do HDQT dé
xuét;

HPQT c6 thé quyét dinh tam tng c6 tirc giita ky néu xét thay viéc chi tra nay phu hop
v6i1 kha nang sinh 101 cua Cong Ty;

Cong Ty khong thanh toan 13i cho khoan tién tra c6 tirc hay khoan tién chi tra lién
quan t&i mot (01) loai ¢o phiéu;

C tuc tra cho ¢d phén phé thong duoc xac dinh can cur vao s6 1oi nhuan rong da thuc
hién va khoan chi tra c6 tirc duoc trich tir nguén loi nhuén gitr lai caa Cong Ty va cac
ngudn khac theo ding quy dinh ctia phap luat. Cong Ty chi duoc tra ¢d tirc cla cd
phan pho thong khi c6 du céc dicu kién sau day:

Cong Ty da hoan thanh nghia vu thué va cac nghia vu tai chinh khac theo quy dinh
cua phap luat;

Di trich 1ap cac quy Cong Ty va bu dép du 16 trude d6 theo quy dinh ctia Phap luat
va Diéu 1¢;

Ngay sau khi tra hét s6 6 ttre dd dinh, Cong Ty van bao dam thanh toan du cac khoan
no va nghia vu tai san khac dén han;

Cb tirc tra cho ¢b phan uu dai dugc thuc hién theo cac diéu kién ap dung riéng cho
mdi loai ¢d phﬁn uu dai;

Cb tirc ¢6 thé duoc chi tra bang tién mat, bang c6 phan cua Cong Ty hodc bang tai san
khac do HPQT dé nghi va dugc PHDCPD thong qua. Néu chi tra bang tién mat thi
duoc thuc hién bé“mg tién déng Viét Nam va c6 thé duge thanh toan br:?mg séc hoac
1€nh tra tién giri qua buu dién t6i dia chi da dang ky cua C6 dong;

C6 tlrc ¢6 thé duge thanh toan bang chuyén khoan qua ngan hang khi Cong Ty di c6
du chi tiét vé ngan hang ctia Co dong dé c6 thé chuyén truc tiép duoc vao tai khoan
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ngan hang cua C6 dong. Cong Ty khong chiu trach nhiém vé cac thiét hai phat sinh
tir viéc chuyén khoan d6 trong trudng hop da chuyén khoan theo diing cac thong tin
chi tiét vé ngan hang nhu théng bo ctia C6 dong. Viéc thanh toan ¢ tirc d6i voi cac
c6 phiéu niém yét tai SGDCK c6 thé dugce tién hanh thong qua Cong Ty chimg khoan
hodc Trung tam luu ky chung khoan Viét Nam;

Trudng hop co sy chap thuan cia DPHDCD, HPQT c6 thé quyét dinh va thong bao
rang nhitng ngudi s hitu ¢6 phan pho thong dugce nhan cd tic bang cac cd phan phd
thong thay cho ¢6 tirc bang tién mat. Cac c¢b phan bd sung dé tra co tirc nay dugc ghi
1a nhirng ¢6 phan di thanh toan ddy du tién mua trén co sé gia tri cua cc c6 phan tra
cb tirc phai twong duong véi sb tién mit tra co tic;

Can ctr Luat Doanh nghiép, Lut Chimg khoan, HDQT c6 thé théng qua Nghi quyét
quy dinh mot ngay cu thé lam ngay két thuc nim tai chinh cua Cong Ty. Can ctr theo
ngay d6, nhitng nguoi dang ky voi tu cach Co dong hodc ngudi sé hitu cac chimg
khoan khac duoc quyén nhan c6 tuc, 13i suit, phan phéi lgi nhuan, nhan cb phiéu,
nhan thong bao hodc tai lidu khac. Piéu nay khong anh hudng téi quyén loi cia hai
(02) bén trong giao dich chuyén nhuong co phiéu hodc ching khoan lién quan. Cac
van dé khac lién quan dén phan phéi loi nhuan duoc thuc hién theo quy dinh cta phap
luat.

CHUONG XIII
TAI KHOAN NGAN HANG, QUY DU TRU, NAM TAI CHiNH
VA HE THONG KE TOAN

Piéu 51. Tai khoin ngan hang

1.

Cong Ty duoc quyén mé mot hodc mot sd tai khoan tai cac ngan hang theo quy dinh
cua phap luat;

Theo su chap thuan trude ciia co quan cd tham quyén, trong truong hop can thiét,
Cong Ty c6 thé mé tai khoan ngan hang & nudce ngoai theo cac quy dinh cua phép
luat;

Cong Ty sé tién hanh tit ca cac khoan thanh toan va giao dich ké toan théng qua cac
tai khoan tién Viét Nam hodc ngoai t€ tai cac ngan hang ma Coéng Ty mo¢ tai khoan.

Piéu 52. Trich lap cic Quy theo luit dinh

l.

Hang nam, sau khi dd hoan thanh nghia vu ndp thué va cac nghia vu tai chinh khac
theo quy dinh ctia phap luat, di thanh toan du (hodc da danh phan thanh toan du) cac
khoan n¢ va nghia vu tai san khac da dén han phai tra, Cong Ty ¢o thé trich 1ap Quy
khen thudng phuc loi véi ty 18 trich 1ap tdi da nam phan tram (5%) két qua kinh doanh
hang nam va c6 thé trich lap cac Quy khac thudc Vén Chi sé hiru vai ty 16 t6i da mudi
phan trim (10%) két qua kinh doanh hang nam, trir trudng hop phap luat cé quy dinh
khac;

HDbQT quyét dinh ty 1€ trich 1ap, gidi han trich 1ap va viéc thyc hién, quan ly, st dung
cac quy quy dinh tai Khoan 1 Diéu nay phu hop véi quy dinh ctia phap luat hién hanh.
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DPiéu 53. Nim tai chinh

Nim tai chinh cia Cong Ty bat dau tir ngay dau tién ctia thang mot (01) hang nam va
két thuc vao ngay thir ba muoi mét (31) cua thang mudi hai (12) cing nim. Nam tai
chinh dau tién bit dau tir ngy cap Gidy chimg nhan dang ky doanh nghiép va két thuc
vao ngdy thi ba muoi mot (31) cua thang mudi hai (12) ngay sau ngay cip Gidy ching
nhan dang ky doanh nghiép do.

Piéu 54. Ché dj ké toan

1.

H¢ théng ké toan Cong Ty sur dung 1a H¢ théng K& toan Viét Nam (VAS) hoac hé
théng ké toan khac dugce Bo Tai chinh chép thuan;

Cong Ty 1ap so sach ké toan bang tiéng Viét va/hodc c6 thé 1ap thém bang tiéng nude
ngoai phi hop véi quy dinh ctia phap luat. Cong Ty sé& luu giit ho so ké toan theo loai
hinh ctia cac hoat dong kinh doanh ma Céng Ty tham gia. Nhirng hd so nay phai chinh
xéc, cap nhat, c6 hé thong va du kha ning chirng minh va giai trinh cac giao dich cua
Cong Ty;

Cong Ty sir dung dong Viét Nam (hodc ngoai té tu do chuyén d6i trong truong hop
dugc co quan nha nudc c6 thim quyén chap thuan) lam don vi tién té dung trong ké
toan.

CHUONG XIV

BAO CAO THUONG NIEN, TRACH NHIEM CONG BO THONG TIN, THONG

BAO RA CONG CHUNG

Piéu 55. B4o cdo tai chinh nim, sau (06) thang va hang quy

l.

Cong Ty phai 1ap ban BCTC hang ndm theo quy dinh ctia phap luat cling nhu cac quy
dinh cia Uy ban Chiing khoan Nha nudc (truong hop Cong Ty da niém yét trén thi
truong chimg khoan) va bao cdo phai duoc kiém toan theo quy dinh tai Piéu 59 cia
Piéu 1é nay. Trong thoi han chin muoi (90) ngay ké tir khi két thuc méi nam tai chinh,
phai nop BCTC hang nim di duoc kiém toan cho co quan thué c6 thim quyén, Uy
ban Chting khoan Nha nudc, SGDCK (truong hop Cong Ty da niém yét trén thi truong
chung khoén);

BCTC nam phai bao gom: (1) Bang can d6i ké toan phan anh mot cach trung thuc va
khach quan tinh hinh céc hoat dong ctia Cong Ty cho dén thoi diém 14p béo céo, (2)
Bao cao két qua hoat dong san xuét kinh doanh phan &nh mot cach trung thuc va khach
quan tinh hinh vé 13i va 16 ciia Cong Ty trong nim tai chinh, (3) Béo cdo luu chuyén
tién t&, va (4) Thuyét minh BCTC. Truong hgp Cong Ty 1a mot Cong Ty me, ngoai
BCTC riéng hang ndm con phai bao gdm BCTC hop nhat vé tinh hinh hoat dong cua
Cong Ty va ndp cho Uy ban Ching khoan Nha nudc va SGDCK (trudng hop Cong
Ty d4 niém yét trén thi truong ching khoan);

Cac BCTC dugc kiém toan (bao gdm y kién cta kiém toan vién), bao cao sau (06)
thang va quy cua Coéng Ty phai duoc cong b trén Website ciia Cong Ty;
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4. Céc t6 chtrc, c4 nhan quan tim déu dugc quyén kiém tra hodc sao chup ban BCTC

hang nim di duoc kiém toan, bao céo sau (06) thang va hang quy trén Website cta
Cong Ty.

Diéu 56. Bdo cio thudng nién

Cong Ty phai lap va cong bd Bao céo thuong nién theo cic quy dinh ctia phap ludt vé
chirng khoan va thi truong chung khoan.

CHUONG XV
KIEM TOAN CONG TY

Piéu 57. Kiém toan

1.

Tai BPHPCD thuong nién s€ chi dinh mot Cong ty kiém toan doc 1ap, hoat dong hop
phap tai Viét Nam va duoc Uy ban Ching khoan Nha nudc chap thuan kiém toan cho
cac Cong ty niém yét, 1ap hodc thong qua danh sach cac Cong ty kiém toan doc lap va
iy quyén cho HPQT quyét dinh Iyra chon mét trong sé cac don vi ndy tién hanh cac
hoat dong kiém todn Cong Ty cho nam tai chinh tiép theo dua trén nhitng diéu khoan
va diéu kién thoa thuan véi HDQT. Ddi v6i nam tai chinh dau tién, HDQT s& chi dinh
mot Cong ty kiém toan dé tién hanh cac hoat dong kiém toan Cong Ty sau khi dugc
cap Gidy chung nhan ding ky doanh nghiép (trudng hop Cong Ty da niém yét trén thi
truong chung khoan);

Cong Ty s& phai chuan bi va giri BCTC hang ndm cho Cong ty kiém toan doc 1ap sau
khi két thiic nam tai chinh;

Cong ty kiém toan doc 1ap kiém tra, xac nhan va bao cao vé BCTC hang nim cho biét
cac khoan thu chi cua Cong Ty, l4p béo cdo kiém toan va trinh bao cao d6 cho HPQT
trong thoi han hai (02) thang ké tir ngay két thuc nam tai chinh hodc thoi han khac
dugc HPQT chip thuén va phi hop véi quy dinh vé cong bd thong tin. Cong ty kiém
toan doc 1ap va kiém toan vién ky tén 1én BCTC kiém toan cho Cong Ty phai dugc
Uy ban Chimg khoan Nha nudc chip thuén;

Bao cdo kiém toan doc 1ap phai dugc dinh kém véi mdi ban BCTC hang nim cua
Cong Ty;

Kiém toan vién thuc hién viéc kiém toan Cong Ty s& dugc phép tham dy moi cudc
hop PHDCP va dugc quyén nhan cac théng bao va cac thong tin khac lién quan dén
PHDCP ma cac Co dong duoc quyén nhan va duoc phat biéu ¥ kién tai PHPCPD vé
cac van dé co lién quan dén kiém toan.
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CHUONG XVI
CON DAU

Diéu 58. Con diu

l.

HDQT s& quyét dinh thong qua hinh thirc con du chinh thirc ciia Cong Ty, chi nhanh,
vin phong dai dién ctua Cong Ty (néu cd) va con dau duge khic theo quy dinh cua
phap luat;

HPQT, TGP str dung va quan 1y con diu theo quy dinh cta phap luét hién hanh.

CHUONG XVII
CHAM DUT HOAT PONG, TO CHUC LAI VA THANH LY

Pi¢u 59. Cham dit hoat dong

1.

a
b.

e

N

Cong Ty c6 thé bi giai thé hodc chim dit hoat dong trong nhitng truong hop sau:
Toa 4n tuyén b Cong Ty pha san theo quy dinh cta phap luat hién hanh;

Giai thé theo quyét dinh cia PHDCP;

Bi thu héi Gidy ching nhan diang ky doanh nghiép.

Viéc giai thé Cong Ty trudc thoi han do PHPCP quyét dinh va HPQT thuc hién.
Quyét dinh giai thé nay phai thong bao hay xin chp thuin ctia co quan c6 thaim quyén
(néu bit budc) theo quy dinh.

Piéu 60. Truwong hop bat dong giira cac Thanh vién HPQT va C6 dong

Céac Cb dong nim gitt nm muoi mét phan traim (51%) téng sb c¢b phiéu co quyen biéu
quyét co quyén giai quyét tranh chap ndi bo Cong Ty khi xay ra mot hay mot sb truong
hop sau:

Cac Thanh vién HPQT khong thdng nhét dugc trong viée quan 1y cac cong viéc cia
Cong Ty dan dén tinh trang khong dat duoc s6 phiéu can thiét theo quy dinh dé HDQT
hoat dong;

Cac CH dong khong thdng nhat nén khong thé dat duoc s phiéu can thiét theo quy
dinh dé tién hanh bau Thanh vién HDQT;

C6 su bat ddng ndi bo va hai hodc nhidu nhoém C6 dong bi chia r& khién cho viée giai
thé s& 1a phwong an c6 loi hon ca cho toan thé C6 dong;

Trong trudng hop nay cac Co dong chon co quan giai quyét tranh chap 1a Trung tim
Trong tai Qudc té Viét Nam (VIAC) tai thanh phé H6 Chi Minh.

Picu 61. Chia, tach, hop nhit, sip nhip, chuyén déi Cong Ty

Cong Ty thuc hién viéc chia, tach, hop nhat, sap nhap hodc chuyén ddi theo quy dinh
cua Luat Doanh nghiép.
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Pi¢u 62. Thanh ly

1.

e

o

=h

Téi thiéu sau (06) thang trude khi két thac thoi han hoat dong ctia Cong Ty hodc sau
khi c6 mot quyét dinh giai thé Céng Ty, HDQT phai thanh 1ap Ban Thanh Iy gém ba
(03) Thanh vién. Hai (02) Thanh vién do BPHDPCD chi dinh va mét (01) Thanh vién
do HPQT chi dinh tir mot (01) Céng Ty kiém toan doc 1ap. Ban Thanh 1y s& chuan bi
cac quy ché hoat dong ctia minh. Cac Thanh vién cia Ban Thanh 1y c¢6 thé dugc lua
chon trong s6 nhdn vién Cong Ty hodc chuyén gia doc 1ap. Tat ca cac chi phi lién
quan dén thanh 1y s& duoc Cong Ty uu tién thanh todn trude cac khoan no khac cua
Cong Ty;

Ban Thanh 1y ¢6 trach nhiém bao cao cho co quan dang ky kinh doanh vé ngay thanh
1ap va ngay bat dau hoat dong. Ké tir thoi diém do, Ban Thanh 1y s& thay mit Cong
Ty trong tit ca cac cong viée lién quan dén thanh 1y Cong Ty trudc Toa an va cac co
quan hanh chinh;

Tién thu duoc tir viéc thanh 1y s€ dugc thanh todn theo thir ty sau:

Céc chi phi thanh ly;

Tién luong, chi phi bao hiém xa hoi, tro cap thoi viée va cac quyén loi khac ciia nguoi
lao dong theo thoa wdc lao dong tap thé va hop dong lao dong di ky két cho cong
nhan vién,;

Thué va cac khoan ndp c6 tinh chit thué ma Cong Ty phai tra cho Nha nuéc;

Céc khoan vay (néu co);

Céc khoan ng khac cua Cong Ty;

S6 du con lai sau khi d thanh toan tat ca cac khoan no tir muc (a) dén (e) trén day s&
duoc phan chia cho cac C6 dong. Cac c¢d phan wu dii s& vu tién thanh toan trudc.

CHUONG XVIII
GIAI QUYET TRANH CHAP NQI BQ

Piéu 63. Giai quyét tranh chap ndi b

l.

Trudng hop phat sinh tranh chap hay khiéu nai ¢ lién quan téi hoat dong ctia Cong
Ty hay t6i quyén va nghia vu cta cac Co dong theo quy dinh tai Didu 1& do Cong Ty,
Luat Doanh nghiép, cac luat khac hodc cac quy dinh hanh chinh quy dinh, gitra:

C6 dong véi Cong Ty:; hodc
C6 dong véi HDQT, TGP hay Nguoi diéu hanh;

Céc bén lién quan sé& cb ging giai quyét tranh chap d6 thong qua thuong lugng va hoa
giai. Trir trudng hop tranh chap lién quan t6i HDQT hay Chu tich HDQT, Chu tich
HDQT s& chu tri viée giai quyét tranh chip va s& yéu ciu timg bén trinh bay cac yéu
t6 thuc tién lién quan dén tranh chap trong thoi han hai muoi (20) ngay lam viéc ké
tir ngdy tranh chip phat sinh. Truong hop tranh chip lién quan t6i HDQT hay Chu
tich HDQT, bt cir bén nao ciing c¢6 thé yéu cau chi dinh mot chuyén gia doc 1ap dé
hanh dong voi tu cach 1a trong tai cho qué trinh giai quyét tranh chip;
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2.

Truong hop khong dat duoc quyét dinh hoa giai trong thoi han sau (06) tuan tir khi
bat dau qua trinh hoa giai hodc néu quyét dinh cta trung gian hoa giai khong dugc cac
bén chip nhan, bat ctr bén ndo ciing ¢ thé dwa tranh chip d6 ra Trung tim Trong tai
Quéc té Viét Nam (VIAC) tai thanh phd HO Chi Minh;

Céc bén tu chiu chi phi cua minh c6 lién quan t61 tha tuc thuong luong va hoa giai.
Viéc thanh toan cac chi phi t6 tung duoc thuc hién theo phan quyét ciia co quan giai
quyét tranh chap theo Dicu I¢ nay.

CHUONG XIX
BO SUNG VA SUA POI PIEU LE

Dicu 64. Bo sung va sira doi Dieu 1€

1.
2.

Viéc bo sung, stra d6i Piéu 18 phai duoc PHPCD xem xét quyét dinh;

Trong trudng hop c¢6 nhitng quy dinh ctia phap luat c6 lién quan dén hoat dong ciia
Cong Ty chua dugc dé cap trong ban Piéu 1¢ nay hoic trong truong hop co nhiing
quy dinh méi ciia phap luat khac v6i nhimg quy dinh cta Piéu 1¢ nay thi nhitng quy
dinh cta phap luat méi d6 duong nhién duoc dp dung va diéu chinh hoat dong cua
Cong Ty.

CHUONG XX
NGAY HIEU LUC

Piéu 65. Ngay hiéu e

l.

Diéu 1¢ ndy gdm hai muoi (20) Chwong, sau muoi lim (65) Diéu, dugc PHDCP cuia
Cong Ty Co phan Tap doan Pau tu Dia 6c No Va thong qua.
biéu 18 duoc 1ap thanh ba (03) ban, c6 gia tri nhu nhau;
Piéu 1¢ nay 1a duy nhat va chinh thirc cia Cong Ty va thay thé toan bo cac ban Piéu
1¢ ctia Cong Ty da duoc ban hanh truée ngay Ban Piéu 18 nay c6 hiéu luc.
Céac ban sao hodc trich luc Diéu 1é Cong Ty co gia tri khi c6 chit ky cua Chu tich
HPQT hoic t6i thiéu mot phan hai (1/2) tong sé Thanh vién HPQT hoiac TGP Cong
Ty.
Thanh phé Hé Chi Minh, ngay ... thang .... ndm
PAI DIEN THEO PHAP LUAT
TONG GIAM POC

BUI XUAN HUY
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CHUONG I: QUY DINH CHUNG

Diéu 1. Pham vi diéu chinh va déi twong ap dung

1. Quy ché Quan tri Céng ty 4p dung cho Cdng ty Cb phan Tap doan Pau tv Dia
bc No Va. Quy ché nay dwoc xay dung theo quy dinh cla:

a.

b.

Luat Doanh nghiép sb 68/2014/QH13 ngay 26 thang 11 nam 2014 (“Luat
Doanh nghiép”) va cac van ban hwéng dan;

Luat Chirng khoan sb 70/2006/QH11 ngay 29 thang 6 nam 2006 va Luat Stra
ddi, bd sung mét sb diéu ctia Luat Chirng khoan sb 62/2010/QH12 ngay 24
thang 11 nam 2010 (“Luat Chirng khoan”) va cac van ban huwéng dan;

Nghi dinh sb 71/2017/ND-CP ngay 06 thang 6 nam 2017 hwéng dan Quan
tri Céng ty ap dung véi cong ty dai chung va cac van ban hwéng dan;

Diéu 1& té chirc va hoat ddng ciia Coéng ty Cb phan Tap doan Dau tv Dia 6¢c
No Va.

2. Quy ché nay quy dinh nhitng nguyén tac co ban vé& Quan tri Céng ty dé: bao vé
quyén va loi ich hop phap ctia cb déng, thiét Iap nhitng chuin mwc vé& hanh vi,
dao dirc nghé nghiép ctia cac Thanh vién Hoi déng Quan tri, Ban Téng Giam
déc, Ngudi quan ly va Nguoi diéu hanh doanh nghiép ctia Cong ty.

3. Quy ché nay ciing 1a co s& dé danh gia viéc thuc hién Quan tri Cong ty ctia Céng
ty C6 phan Tap doan Dau tw Dia 6¢ No Va.

4. Trwong hop co sy mau thun gitra quy dinh cia phap luat va Quy ché nay hoac
Van ban khac ctia Cong ty thi thyc hién theo dung quy dinh clia phap luat.

Diéu 2. Giai thich thuat ngiv

1. Nhirng tr ngir duéi day dwoc hiéu nhu sau:

a.

“Quan tri Céng ty”: 1a hé théng cac nguyén téc, bao gom:

(i) Tuan tha quy dinh hién hanh cla phap luat va Diéu 1& Céng ty;

(i) Pam bao co cau quan tri hop Iy;

(iii) Pam bao hiéu qua hoat déng ctia Hoi ddbng Quan tri;

(iv) Pam bdo quyén lgi hop phap clia cd ddng va nhivng ngudi cé lién quan;

(v) Pam bao dbi x&r cong bang gitra cac cb dong;

(vi) Pam bdo vai trd, trach nhiém cta nhitng ngudi coé quyén loi lién quan
dén Cong ty;

(vii)Cobng khai minh bach trong hoat doéng cia Cong ty.

“Céng ty”: 1a Coéng ty C6 phan Tap doan Pau tw Pia 6¢c No Va;

“Hoi dong Quan tri’ (“HPQT"): la co quan quan ly Céng ty, c6 toan quyén
nhan danh Coéng ty dé quyét dinh, thuwc hién cac quyén va nghia vu ciia Céng
ty khong thudc thdm quyén ctia Dai hoi ddng cd dong (“DHDPCD”);

“Ban Téng Giam dé6c” (‘Ban TGD”): bao gébm Tdng Giam déc (“TGD”), cac
Pho Tbéng Giam dbc (“PTGP”) clia Cong ty;

“Cé doéng” la ca nhan, tb chirc s& hivu it nhat mét (01) cd phan ctia Cong ty;
“C6 dong I&n”: 1a cb déng s& hivu trwe tiép hodc gian tiép tir ndm phan trém
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(5%) tr& 1&n s6 cb phiéu cé quyén biéu quyét clia Cong ty;

g. “Tiéu ban Kiém toan” hoac “Tiéu ban Kiém toan néi boé” (“TBKT”): Ia Ban
tham muwu va hd tro cho HDQT, do HDPQT thanh 1ap va trwc thudc HDQT
theo quy dinh tai Diém b Khoan 1 Biéu 134 cia Luat Doanh nghiép;

h. "Ngw®i diéu hanh” ctia Cong ty bao gém: TGP, PTGD, Giam dbc Khéi Tai
chinh — K& toan (hodc Giam dbc Tai chinh), Ké toan trwéng, cac Giam
dbc/Nguwdi phu trach cao nhét clia cac Khéi trong Cong ty theo mé hinh té
chirc clia Cong ty tuy tieng thei diém;

i. “Ngwoi cé lién quan”: 1a ca nhan hodc té chirc dwoc quy dinh trong Khoan
17 Diéu 4 ctia Luat Doanh nghiép va Khoan 34 Diéu 6 clia Luat Chirng khoan;

j.  “Ngwei ndi bd”: 1a cac ca nhan duoc dinh nghia theo Khoan 5 Diéu 2 Théng
tw 155;

1]

k. “Ngwei quan ly” ctiia Céng Ty bao gbm:

(i) Chua tich HPQT cta Céng Ty va cac Thanh vién HDQT;
(i) Ban TGP cta Cong Ty bao gdém: TGD, cac Phé PTGD;
(i) K& toan trwdng, Giam dbc Khéi Tai chinh — Ké toan (hoac Giam déc
Tai Chinh);
(iv) Nguwoi quan ly khac dwoc HDQT phé chuén tai tirng thoi diém;
l.  “Thanh vién HDQT khéng diéu hanh”: [a Thanh vién HDQT khéng phai 1a
Nguwdi diéu hanh cta Coéng ty;

m. “Thanh vién déc 1ap HPQT”: 1a Thanh vién HDQT dap &ng cac diéu kién
theo quy dinh cla Khoan 2 Diéu 151 cta Luat Doanh nghiép va Diéu 15 cta
Quy ché nay.

n. “Ngwei phu trach Quan tri Cong ty” va “Thw ky Cong ty” la ngudi co vai
trd va nhiém vu dwoc quy dinh tai Diéu 41 Diéu 1& Céng ty.

2. Nhirng tlr nglr khoéng duorc gidi thich trong Quy ché nay thi dwoc hiéu theo quy
dinh tai Diéu lé Cong ty va quy dinh ctia Phap luat hién hanh.

3. Trong Quy ché nay, cac tham chiéu t&i mot hodc moét sé diéu khoan hodc van
ban phap luat s& bao gdm ca nhirng sivra ddi, b sung hodc van ban thay thé
cac van ban do tuy tirng thoi diém.

Pidu 3. Muc dich

Muc dich clia viéc ban hanh Quy ché quan tri cdng ty |a trién khai nhirng nguyén téc

quan tri Céng ty dwoc quy dinh bdi cac van ban phap luat hién hanh va biéu 1é Cong

ty trong hoat ddng quan tri thwc t&, bado dam hoat déng Quan tri Cong ty tuan tha
phap luat, hiéu qua, hwéng téi sy phat trién bén virng.
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CHUONG II: SO PO CO CAU TO CHU'C QUAN TRI CONG TY

DAI HOI PONG CO DONG

HOI DPONG QUAN TRI

HOI DPONG TIEU BAN TIEU BAN -
PHAT TRIEN KTIE'\;’ ?&t‘N CHINH SACH LUONG L'EXNBQS,
BEN VONG PHAT TRIEN THUONG -

BAN TONG GIAM BOC
CAC PHONG BAN TRUC
THUOC BAN TGD

CHUONG Ill: CO BONG VA BAI HOI PONG CO BONG

Diéu 4. Quyén cua cd dong

1.

C6 dbéng cé day du cac quyén va nghia vu theo quy dinh ctia Luat Doanh nghiép,
cac van ban phap luat cé lién quan va Diéu I& Céng ty, dac biét la:

a.

Quyén tw do chuyén nhwong cd phan da dwoc thanh toan day da theo quy
dinh cta Diéu |& va theo quy dinh ctia Phap luat chirng khoan, trir mot sb
trwdng hop bi han ché chuyén nhwong theo quy dinh cia phap luat, Diéu lé
Cong ty va quyét dinh cia DPHDCD;

Quyén dwoc dbi xir cdng bang: Mbi ¢d phan clia cing mét loai déu tao cho
cb déng sé hivu cac quyén, nghia vu va loi ich ngang nhau. Trwdng hop Cong
ty c6 cac loai cb6 phan wu dai, cac quyén va nghia vu gan lién véi cac loai cd
phan wu dai phai dwoc DPHDCD théng qua va coéng bd day du cho cb déng;

Quyén dwoc tiép can day da théng tin dinh ky va bat thwong vé hoat dong
ctia Cong ty do Cong ty cong bd theo quy dinh ctia phap luat;

Quyén va trach nhiém tham gia cac cudc hop DPHDPCD va thuwc hién quyén
biéu quyét truc tiép hodc théng qua dai dién dwoc Gy quyén hodc thuc hién
bd phiéu tir xa qua van ban hoac thdng qua hé thdng dién t&r do Cong Ty ap
dung;

Quyén duoc wu tién mua cé phan maéi chao ban twong ng véi ty 1& s& hiru
cb phan phd théng trong Cong ty.

C6 ddéng cé quyén bao vé cac quyén loi hop phap ctia minh. Trong trwdng hop
Nghi quyét cia DPHDCD, HPQT vi pham phap luat ho&c Diéu |1é Céng ty, cb déng
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Piéu 5.

Piéu 6.

Diéu 7.

Diéu 8.

c6 quyén dé nghi hdy mot phan (hodc toan bd) cac quyét dinh dé theo trinh tuw,
tha tuc phap luat quy dinh. Trwdng hop cac quyét dinh vi pham phap luat néu
trén gay tén hai t&i Céng ty thi HDQT, Ban TGP phai bbi thuwérng cho Cong ty
theo trach nhiém clGia minh.

Trach nhiém cuda c6 dong I&n

C6 doéng 16N c6 nghia vu céng bd thdng tin theo quy dinh ctia phap luat va cac nghia
vu khac theo quy dinh cta Luat Doanh nghiép, cac quy dinh phap luat khac cé
lién quan.

Diéu lé Cong ty va Quy ché ndi bé vé Quan tri Cong ty

1. Diéu lé cong ty dwoc DHDCD théng qua va khéng dwoc trai véi Luat doanh
nghiép, Luat chirng khoan va van ban phap luat co lién quan.

2. Quy ché ndi bod vé Quan tri Cong ty dwoc HDQT xay dwng, trinh DPHDCPD théng
qua. Quy ché ndi bd vé Quan tri Cong ty khéng dwoc trai véi quy dinh ctia Phap
luat va Diéu 1é Cong ty.

Nhirng van dé khac lién quan dén C6 déng

1. Nham muc dich xay dwng co ché trao dbi thong tin véi cac Cd dong, HDQT ay
quyén Ban TGD thanh 1ap bd phan Quan hé nha dau tw va cdng bd théng tin day
da, chinh xac, kip thoi cho cac C6 déng. Viéc cong bd théng tin ctia bé phan
Quan hé nha diu tv dwoc quy dinh tai cac Piéu thuéc Chuong XI clia Quy ché
nay.

2. Cb déng, nhédm cb déng sé hivu it nhat mwei phan tram (10%) sb c6 phan phd
thdng lién tuc trong vong sau (06) thang cé cac quyén theo quy dinh tai Khoan 3
Diéu 20 cta Diéu lé Cong ty.

3. Théng tin cha Cdng ty dwoc cung cip cho Cb dong qua cac kénh sau:

a. Trang thong tin dién t&r (website) ctia Cong ty.

b. Hé théng cong bé théng tin ctia Uy ban Chirng khoan Nha nuéc.

c. Trang thdng tin dién t&r cta S& Giao dich Chirng khoan Thanh phd H6 Chi
Minh (“HOSE”).

d. Trang thong tin dién t&r ctia Trung tam Iwu ky chirng khoan.

e. Cac phuwong tién théng tin dai chung khac theo quy dinh cta phap luat.

Trinh tw, tha tuc vé triéu tap va biéu quyét tai Dai hoi déng cé dong

Cong ty thwe hién cdng b thong tin trén Website ctia Cong ty vé trinh tw, tha tuc
triéu tap va biéu quyét tai PHDCD theo quy dinh ctia Luat Doanh nghiép, cac van
ban phap luat lién quan va Diéu & Cong ty, ngoai ra, phdi ddm bao cac quy dinh
sau:

1. Thoéng b&o vé viéc chét danh sach cd déng cé quyén tham dw hop PHDCD:

HDQT phai cdng bd thdng tin vé viéc 1ap danh sach ¢ déng cé quyén tham dw
hop DHDCD téi thiéu hai muoi (20) ngay trwdc ngay dang ky cudi cing.

2. Théng bao hop BDHDCD:

Thu tuc thong bao hop DPHDCD thyc hién theo quy dinh tai Khoan 3 Diéu 26 biéu
|é cua Cong ty.

C6 déng, nhém cd déng quy dinh tai Khoan 3 Diéu 20 cua Diéu 1& duoc thuc
hién quyén dé xuét cac van dé dwa vao chwong trinh hop DHDCD phai gti van
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ban dé& xuét cung cac tai liéu chirng minh vé s lwong, thoi gian ndm gitk ¢b
phiéu, bién ban dé xuat thdng nhat ndi dung dé xuét ciia cd déng, nhém cb dong.

3. Cach thirc dang ky tham dw hop PHDCD:

a. Cb dong co thé xac nhan viéc tham dy hop PHDCD theo cach thirc sau:
théng qua cac hinh thirc thw dién tlr hodc thw gri qua bwu dién trong thoi
han dwoc néu tai Théng bao méi hop PHDBCD;

b. Néu cd déng khong thé tham dw hop DHDCD thi cé thé Gy quyén cho dai
dién ctia minh tham dw. Viéc Gy quyén cho ngu®i dai dién tham dw cudc hop
DHDCD phai lap thanh van ban theo mau ctia Céng ty dwoc dinh kém théng
bao m&i hop;

c. Viéc chdm dwt hodc thay dbi dai dién theo Gy quyén phai dwoc théng bao
béng van ban dén Céng Ty trwdc thdi han td chire PHDCD. Nguoi dwoc Gy
quyén duw hop DPHDCD phai ndp van ban Gy quyén trwdc khi vao phong hop

d. Trwéce khi khai mac cudc hop, Cong ty phai tién hanh tha tuc dang ky cb déng
va phai thuc hién thi tuc dang ky c6 déng cho dén khi cac cé déng cé quyén
dw hop cé mat dang ky hét;

e. Cb dong dén sau khi cudc hop da khai mac cé quyén ding ky ngay va sau
doé cé quyén tham gia va biéu quyét tai PHDCD. Chu toa khoéng cé trach
nhiém dirng cudc hop dé cho cd ddng dén mudn dang ky va hiéu lwc cha cac
dot biéu quyét da tién hanh trwéc khi cé6 dong dén muodn tham duw khéng bi
anh huwéng.

4. Céach thirc bd phiéu biéu quyét, kiém phiéu biéu quyét, théng bao két qua biéu
quyét:

Thuc hién theo quy dinh tai Khoén 2 Diéu 28 Diéu 1& Céng ty.
5. Céch thirc phan déi quyét dinh ctia PHDCD:

Trong trwdng hop cb déng phan dbi quyét dinh cia DPHDCD thi c6 déng d6 phai
thwe hién béng hinh thirc van ban, ghi rd ho tén va ma s6 dy DHDCD va noi
dung, ly do vé viéc phan déi. Van ban nay duwoc chuyén dén Thu ky dai hoi dé
ghi nhan;

Cb déng biéu quyét phan dbi nghi quyét vé tb chirc lai Cong ty hodc thay dbi
quyén, nghia vu cb déng quy dinh tai Diéu I& Cong ty cé quyén yéu cau Cong ty
mua lai c6 phan ctia minh. Y&u cau phai bang van ban, trong dé cé ghi rd ho tén,
dia chi ctia ¢b déng, sb lwong cb phan tirng loai, gia dy dinh ban, ly do yéu cau
cong ty mua lai. Yéu ciu phai dwoc gtvi dén Cong ty trong thoi han 10 ngay, ké
tlr ngay DPHDCD théng qua nghi quyét vé viéc té chire lai cong ty hoac thay dbi
quyén, nghia vu ctia c6 ddng quy dinh tai Diéu 1& Cong ty.

6. Lap bién ban hop DPHDCD:

a. Cudc hop DPHDCD phai dwoc ghi bién ban va Iwu gilr dwdi hinh thirc dién tor
khac. Bién ban phai dwoc 1ap bang tiéng Viét, cé thé Iap thém bang tiéng
Anh c6 cac ndi dung chi yéu sau:

(i) Teén, dia chi, ma s6 doanh nghiép;

(i) Thoi gian, dia diém hop DPHDCD;
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(iii) Chuwong trinh hop va ndi dung cudc hop;
(iv) Ho tén cha toa va thuw ky;

(v) Tém tét dién bién cudc hop va cac y kién phat biéu tai DHDCD vé tirng
van dé trong chwong trinh hop;

(vi) Sb cb doéng va tbng sb phiéu biéu quyét ctia cac cbé déng dw hop, phu
luc danh sach dang ky cb déng, dai dién cé déng dw hop vé&i sb ¢d phan
va sb phiéu bau twong rng;

(vii) Téng sb phiéu biéu quyét ddi véi tirng van dé biéu quyét, trong dé cé ghi
rd phwong thirc biéu quyét, tbng sé phiéu hop 1&, khong hop &, tan
thanh, khéng tan thanh va khoéng cé y kién, ty 1&é twong &ng trén tong sb
phiéu biéu quyét ctia cd déng dw hop;

(viii) Cac van dé& da dwoc thong qua va ty 1é biéu quyét théng qua twong trng;
(ix) Chir ky cta chu toa va thw ky.

b. Bién ban dwoc lap bang tiéng Viét va tiéng Anh déu co hiéu lwc phap ly nhw
nhau. Trwdng hop ¢ sw khac nhau vé& ndi dung bién ban tiéng Viét va tiéng
Anh thi néi dung trong bién ban tiéng Viét dwoc wu tién ap dung.

c. Bién ban hop PHDCD phai dwoc 1ap xong va théng qua truwéc khi két thic
cudc hop. Chu toa, thw ky cudc hop phai chiu trach nhiém lién d&i vé tinh
trung thwe, chinh xac cta ndi dung bién ban.

d. Bién ban hop DHDPCD phai dwoc cong bd trén trang théng tin dién ti cta
Cong ty trong thdi han hai mwoi bén (24) gier hodc glri cho tat ca cac cb déng
trong thdi han mwoi lam (15) ngay ké tir ngay két thuc cude hop.

e. Bién ban DPHDCD duorc coi la bang chirng xac thuc vé nhivng cong viéc da
duoc tién hanh tai cac cudc hop DPHDCD trv khi cé y kién phan dbi vé noi
dung bién ban dugc dwa ra theo dung thi tuc quy dinh tai Khoan 5 Diéu nay.

f. Bién ban hop PHDCD, phu luc danh sach cb déng dang ky dw hop kém chir
ky cha cb ddng, van ban Gy quyén tham dw hop va tai liéu co lién quan phai
dwoc lwu gilr tai tru s& chinh cua Céng ty.

7. Hang ndm Cong ty phai té chirc hop DHDCB thwdng nién theo quy dinh clia Luét
Doanh nghiép. Viéc hop BPHPCD thuwdng nién khéng duoc td chirc dwdi hinh
thire 14y y kién cb dong bang van ban.

8. Trir trwng hop phap luat cé quy dinh khac, DPHDCD c¢6 thé thdng qua tat ca cac
van dé thudc thAm quyén ctia minh bang cach 13y y kién cb déng béng van ban
theo hinh thirc Cong Ty truc tiép thwc hién va/hodc s dung dich vu bd phiéu
dién t& hoac hinh thirc dién t&r khac phu hgp véi quy dinh vé viéc cung cép dich
vu b phiéu dién t& cia Trung tdm Lwu ky Chirng khoan Viét Nam (“VSD”).
Trinh tw va tha tuc lay y kién cb dong bang van ban theo hinh thirc st dung dich
vu bd phiéu dién ttr ctia VSD sé duwoc thwe hién theo Quy ché bd phiéu dién tr
cua Cong ty va dung quy dinh cua VSD.

Tham quyén va thé thire lay y kién ¢ déng bang van ban do Céng ty tryc tiép
thwe hién dwoc thwe hién theo quy dinh tai Diéu 30 Diéu & Cong ty va quy dinh
cua phap luat doanh nghiép.
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Diéu 9. Bao cao hoat déng cua Hoi dong Quan tri tai Dai hdi dong cé6 déng thwong
nién

Bao cao hoat dong ctia HDQT trinh BPHDCD thwdng nién phai tuan theo quy dinh
cta Luat Doanh nghiép, Diéu 1&8 Céng ty va phai dam bao tbi thiéu cé cac nédi dung:

1.
2.

> w

©NOO

Danh gia tinh hinh hoat ddng cia Coéng ty trong nam tai chinh;

Hoat dong, thu lao, chi phi hoat déng va lgi ich khac cua HPDQT va tivng Thanh
viéen HBQT;

Tbng két cac cude hop clia HDQT va cac quyét dinh ciia HDQT;

Két qua danh gia cGa Thanh vién doc lap HPQT vé hoat dong cia HDQT (néu
co);

Hoat dong ctia TBKT va cac Tiéu ban khac ctia HDQT;

Két qua giam sat déi véi hoat dong ctia Ban TGD;

Két qua giam sat dbi véi cac Nguoi diéu hanh doanh nghiép khac;

Cac ké hoach trong twong lai (néu co).

Diéu 10. Tham dw Pai héi déng cé dong cta kiém toan vién doc lap

Kiém toan vién hodc dai dién cong ty kiém toan cé thé dwoc moi dw hop DPHDCD
thwong nién.

CHUONG IV: HOI DPONG QUAN TRI VA THANH VIEN HQI PONG QUAN TRI

Diéu 11. Ung ctr, dé ctv, bau, mién nhiém, bai nhiém Thanh vién Hoi dong Quan tri

1.

Viéc trng ctr, d& cr Thanh vién HDQT thuc hién theo quy dinh tai Khoan 2 Diéu
35 Piéu lé Cong ty.

Cong ty phai dam bao cb déng co thé tiép can théng tin vé cac cong ty ma (rng
vién dang ndm gil chirc vu Thanh vién HDQT, cac chirc danh quén ly khac va
céc lgi ich c6 lién quan téi Cong ty ciia tng viéen HDQT (néu co).

Cac cb déng nam gilr c6 phan cé quyén biéu quyét trong thdi han lién tuc it nhat
sau (06) thang tinh dén thoi diém chét danh sach cb dong dw hop c6 quyén gop
sb quyén biéu quyét dé dé ctr cac rng vien HDQT. Viéc dé clr trng vien HDQT
ma cac c6 déng sau khi gop sé quyén biéu quyét co6 quyén dé cr phai tuan tha
céac quy dinh ctia phap luat, Diéu 1é Céng ty.

Trwdng hop sb lwong cac tng vién HDQT théng qua dé ctr va (rng ctr van khong
da sb lwong can thiét, HDQT dwong nhiém c6 thé dé clv thém (ng vién theo quy
dinh tai Khoan 4 biéu 35 Diéu 1& Coéng ty.

Cong ty quy dinh va hwéng dan cu thé cho cb déng viéc bd phiéu bau Thanh
vién HDQT theo phuwong thirc bau don phiéu.

Mién nhiém thanh vién HDQT

a. Viéc mién nhiém thanh vién HPQT dwoc dé cap theo quy dinh tai Piém a, b
va d Khoan 7 Diéu 35 Diéu 1& Cong ty hodc khéng dap (rng tiéu chuan quy
dinh tai Khoan 2 Diéu 14 Quy ché nay.

b. Trwdng hgp mét thanh vien HDQT khong du tw cach theo quy dinh ciia Phap
luat hodc khoéng cé dd nang lwc hanh vi hodc khéng dap (ng tiéu chuan quy
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C.

dinh tai Khodn 2 Diéu 14 Quy ché nay thi Tiéu ban nhan sy ctia HDQT sé
chiu trach nhiém thu thap béng ching, thdng tin va 1ap béo cao dé xuét, trinh
HDQT.

Déi vé&i trwdng hop tir nhiém theo quy dinh tai Piém b Khoan 7 biéu 35 Diéu
|& thi Tiéu ban nhan sw sé chiju trach nhiém xem xét va trinh HDQT.

7. Bai nhiém thanh vien HDQT

a.

b.

C.

Viéc bai nhiém thanh vién HDQT duoc dé cap theo quy dinh tai Diém a va ¢
Khoan 7 Piéu 35 Diéu |é Cong ty hodc khéng dap &ng tiéu chuan quy dinh
tai Khoan 2 Diéu 14 Quy ché nay.

Déi vai treerng hop thanh vien HDQT bi phap luat cdm khéng dworc lam thanh
vien HDQT, HDQT sé triéu tap cudc hop dé xem xét.

Péi voi trudng hop thanh vién HDQT khong hoan thanh nhiém vu, khéng
dap (rng tiéu chuan quy dinh tai Khoan 2 Diéu 14 Quy ché nay thi Tiéu ban
nhan sw chju trach nhiém thu thap bang chirng, théng tin va lap bao céo dé
xuét trinh HDQT.

8. Viéc mién nhiém, bai nhiém thanh vién HDQT phai dwoc DHDCP théng qua.

9. Théng bao vé bau, mién nhiém, bai nhiém thanh vién HDQT

Tét ca cac trwdng hop thay déi thanh vién HDQT lién quan dén bau, mién nhiém,
bai nhiém, HDQT sé thwc hién tha tuc bao cao thay dbi thong tin ciia ngudi quén
ly doanh nghiép theo quy dinh ctia Luat doanh nghiép va coéng bd théng tin theo
quy dinh cta Luat chirng khoan.

Diéu 12. Tw cach Thanh vién H6i déng Quan tri

1.

Thanh vién HDQT phai dap &ng céc tiéu chuan theo quy dinh cia Luat Doanh
nghiép va Diéu & Cong ty. Thanh vién HDQT c6 thé khdng phai 1a cb déng cla
Céng ty.

2. Dé& dam bao tinh doc lap ctia Hoi déng quan tri, tach biét gitra vai trd giam sat va
diéu hanh Céng ty, Thanh vién HDQT can han ché téi da ndm gilr chirc vy kiém
nhiém trong bd may diéu hanh cta Céng ty.

3. Chu tich HDQT khong dwgc kiém nhiém chirc danh TGD.
Diéu 13. Thanh phan Ho6i dong Quan tri

Theo quy dinh tai Khodn 1 Diéu 35 Diéu 1& Cong ty.

Diéu 14. Tiéu chuan thanh vién H6i dong Quan tri

Nguwdi tré thanh thanh vién HDQT phai dap ¢ng diéu kién va tiéu chuén theo quy
dinh ctia phap luat. Ngoai ra, thanh vién HDQT can phai dap (rng dwoc cac tiéu chi
sau:

Co6 nang lyc lanh dao, liém chinh, dao dwc, trach nhiém ; va
C6 kha nang can bang loi ich clia cac bén co loi ich lién quan va dwa ra quyét
dinh hop ly;

Diéu 15. Tiéu chuan thanh vién doc lap Hoi déong Quan tri

Thanh vién HDQT |a Thanh vién doc lap HDQT khi dap &ng céac tiéu chuén va diéu
kién dwoc néu tai Khoan 2 Piéu 151 ctia Luat Doanh nghiép, tiéu chuan thanh vién
HDQT theo Diéu 14 ciia Quy ché nay va dap (rng thém céac yéu ciu bat budc sau:
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1.

Khong phai la ngudi c6 lién quan dén TGD, cac PTGD, Giam dbc Khéi Tai chinh
— K& toan (hoac Giam déc Tai chinh), Ké toan trwdng va nhirng ngudi quan ly
khac duwoc HDQT phé chuén tai tirng thoi diém;

Khéng phai & thanh vién HDQT, TGD, PTGD diéu hanh cla cac coéng ty con,
cong ty lién két, cong ty do Cong ty ndm quyén kiém soat;

Khong lam viéc tai cac td chirc cung cép dich vu tw van phap luat, kiém toan cho
Cong ty trong hai (02) ndm gan nhét;

Khong phai | té chirc/ca nhan hodc nguwdi lién quan cha td chirc/ca nhan cé gia
tri giao dich hang ndm vé&i Cong ty chiém tir ba mwoi phan tram (30%) tré lén
tdng doanh thu ctia mét (01) ndm gan nhat hodc ba mwoi phan tram (30%) tbng
gia tri hang hoa, dich vu mua vao clia Céng ty trong hai (02) ndm gan nhét;
Khéng phai 1a nguoi tirng 1am thanh vién HDQT, Ban Kiém soat clia Cong ty it
nhét trong 05 nam lién trwdc do;

Khéng cé méi lién hé, lien két véi mot td chire phi lgi nhuan nhan nhirng khoan
tién dong gop 1én tir Cong ty hodc tr ngudi cé lién quan.

Cho muc dich ctia quy dinh nay (ap dung ké tir ngay dwoc bau chon va trong
thoi gian dwong nhiém), nhirng khoan tién déng gop Ién tlr Céng ty hodc tw
ngwdi co lién quan 1a nhirng khodn tién cé gia tri tv 10 ty VND tré 1én.

Diéu 16. Quyén cta Thanh vién Hdi dong Quan tri

1.
2.

Chu tich HDQT c6 cac quyén theo quy dinh tai Khoan 2 Diéu 37 Diéu |é Cong ty.

Thanh vién HDQT cé day du cac quyén theo quy dinh ctia Luat Doanh nghiép,
cac van ban phap luat lién quan va Diéu 1& Cong ty, dac biét 14 quyén dwoc cung
cép cac thong tin, tai liéu vé tinh hinh tai chinh, hoat dong kinh doanh ctia Céng
ty va cac don vj trong Cong ty.

Diéu 17. Trach nhiém va nghia vu cta Thanh vién Hoi dong Quan tri

1.

Thanh vién HDQT phai tuan tha day da trach nhiém va nghia vu theo quy dinh
ctia Luat Doanh nghiép, cac van ban phap luat lién quan va Diéu 1& Céng ty.

Thanh vién HPQT c6 trach nhiém thwc hién cac nhiém vu ctia minh mot cach
trung thwe, can trong vi quyén loi tbi cao clia cd déng va Cong ty.

Thanh vién HDQT cé trach nhiém tham dy ddy du cac cudc hop clia HDQT va
c6 y kién ré rang vé cac van dé dwoc dwa ra thao luan.

Cac Thanh vién HDQT va nhirng Ngudi cé lién quan khi thwe hién giao dich cb
phan cta Cong ty phai bao cao Uy ban Chirng khoan Nha nwéc, S& Giao dich
Chirng khoan Thanh phé H6 Chi Minh va thwc hién cdng b théng tin vé viéc
giao dich nay theo quy dinh ctia phap luat.

Cong ty c6 thé mua béo hiém trach nhiém cho cac Thanh vién HDPQT sau khi cé
sw chap thuan ctia DPHDCD. Bao hiém nay khéng bao gém bao hiém cho nhirng
trach nhiém cta Thanh vién HDQT lién quan dén viéc vi pham phap luat va Diéu
I&é Cong ty.

Diéu 18. Trach nhiém va nghia vu ctia Hoi déng Quan trj

1.

HDQT phai tuan tha ddy da trach nhiém va nghia vu theo quy dinh cta Luat
Doanh nghiép, cac van ban phap luat lién quan va Diéu 1& Céng ty.
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2. HDQT chiu trach nhiém trwéc cac cb dong vé hoat déng clia Cong ty.

3. HDQT chiju trach nhiém dam bao hoat dong ctia Cong ty tuan thi cac quy dinh
cta phap luat, Diéu |& va cac quy dinh noi bd ciia Cong ty,

4. HDPQT dbi x&r binh dang dbi v&i tat ca cd déng va tén trong loi ich clia ngudi cé
quyén loi lién quan dén Cong ty.

5. HPQT xay dwng cac quy dinh vé trinh tw, tha tuc dé ctv, ’ng ctv, bau, mién nhiém,
bai nhiém Thanh vién HDQT va trinh tw, tha tuc t6 chirc hop HDQT gdm céac noi
dung cha yéu sau:

a. Trinh tw va thi tuc dé ctr, ('ng clr, bau, mién nhiém va bai nhiém Thanh vién
HDBQT:

(i)

(ii)
(iif)
(iv)
(v)

Tiéu chuén Thanh vién HDQT;

Cach thirc dé ctr ngudi va tng clr vao vj tri Thanh vien HDQT cla cé
déng, nhém cb déng theo quy dinh ctia phap luat va Diéu & Cong ty;
Cach thirc bau Thanh vién HPQT;

Céc trwong hop mién nhiém hay bai nhiém Thanh vién HDQT;

Thong bao vé bau, mién nhiém, bai nhiém Thanh vién HDQT.

b. Trinh tw, tha tuc té chirc hop HDQT:

(i)

(ii)
(iii)
(iv)
(v)
(vi)

Théng bao hop HPQT (gdm chuong trinh hop, thoi gian, dia diém, cac
tai liéu lién quan va cac phiéu bau cho nhirng Thanh vién HDQT khéng
thé dv hop);

Diéu kién t6 chirc hop HPQT;

Céch thirc biéu quyét;

Cach thire thong qua Nghi quyét ctia HDQT;

Ghi bién ban hop HDQT;

Théng bao Nghi quyét HDQT.

6. HDQT xay dwng cac quy dinh vé trinh tw, tha tuc lwa chon, bé nhiém, mi&n nhiém,
gidi quyét khiéu nai ctia Céng ty déi véi Nguwdi diéu hanh va quy trinh, tha tuc
phdi hop hoat ddng gitra HDQT véi Ban TGD, gébm cac ndi dung chinh sau day:

a. Trinh tw, tha tuc lwa chon, bd nhiém, mién nhiém, gidi quyét khiéu nai cta
Cong ty dbi véi Nguwoi diéu hanh thudc thdm quyén cla HDQT theo quy dinh
tai Diéu & Cong ty:

(i)

(ii)
(iif)
(iv)
(v)
(vi)

Céc tiéu chuan dé lwa chon Nguwoi diéu hanh;

Viéc bd nhiém Nguoi didu hanh;

Ky hop dbng lao ddng véi Nguoi diéu hanh;

Cac trwdng hop mién nhiém Nguwoi diéu hanh;

Thoéng bao bé nhiém, mién nhiém Nguwdi diéu hanh;

Giai quyét khiéu nai clia Céng ty dbi v&i Nguwoi diéu hanh cling nhw
quyét dinh lwa chon dai dién clia Cong ty dé gidi quyét cac van dé lién
quan t&i cac thd tuc phap ly déi véi Nguwoi diéu hanh do.

b. Quy trinh, thi tuc phéi hop hoat ddng gitva HDQT va Ban TGD:

(i)

(ii)
(iif)

Thu tuc, trinh tw triéu tap, thong bao moi hop, ghi bién ban, théng bao

két qua hop gitra HDQT va Ban TGD;

Thong bao Nghi quyét cia HPQT cho Ban TGD;

Cac trwong hop Ban TGD dé nghi triéu tap hop HPQT va nhirng van dé
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can xin y kién HPQT;

(iv) B&o céo cta Ban TGD véi HDQT vé viéc thye hién nhiém vu va quyén
han dwoc giao;

(v) Kiém diém viéc thuc hién Nghi quyét va cac van dé Gy quyén khac cta
HDQT dbi v&i Ban TGD;

(vi) Céac van dé Ban TGD phai bdo cao, cung cap thong tin va cach thirc
théng bao cho HDQT;

(vii) Phdi hop hoat dong kiém soat, diéu hanh, giam sat gitva cac Thanh vién
HDQT va Thanh vién Ban TGD theo cac nhiém vu cu thé ctia cac Thanh
vién néu trén.

DU THAO

7. HDPQT cd trach nhiém xay dwng co ché danh gia hoat dong, khen thwéng va ky
luat déi véi Thanh vién HDQT, Thanh vién Ban TGD va cac Nguwoi diéu hanh
khac.

8. HDQT cd trach nhiém bao cao viéc bd nhiém TGD cho DPHDCP va bao céo hoat
doéng ctia HPQT tai DPHDCD thwéng nién theo quy dinh tai Diéu 9 Quy ché nay.

Diéu 19. Hop Ho6i déng Quan tri
1. Théng bao hop Hoi ddng Quan tri

a. HDQT tb chirc hop it nhat méi quy mot (01) 1an. Théng bao hop HPQT duoc
Ngwdi Phu trach Quan tri Coéng ty gtvi dén cac thanh vién HDQT béng buu
dién, thw dién t&r hodc phwong tién khac, nhung phai bao dam dén duoc dia
chi lién lac cla tirng thanh viéen HDQT da dwoc dang ky trwede tai Cong ty
theo dung thdi han quy dinh clia phap luat va Diéu |1é Cong ty.

b. No&i dung théng bao hop HDQT sé& bao gdm chwong trinh hop, thdi gian, dia
diém kém theo céc tai liéu can thiét vé nhirng van dé dwoc ban bac va biéu
quyét tai cac cude hop.

2. Diéu kién t6 chirc hop Hoi ddng Quan tri
Cac cudc hop ctia HDQT dworc tién hanh khi ddm bao cac diéu kién quy dinh tai
Khoan 6 Diéu 38 Diéu lé Cong ty.

3. Hinh thirc hop Hoi dd6ng Quan tri

a. Céc cudc hop ctiia HDQT c6 thé duoc thue hién duwdi hinh thire hop, gép mat
trc tiép, hdi nghi trwec tuyén.

b. Trong trwdng hop cudc hop cia HDQT td chire theo hinh thirc hoi nghi tryc
tuyén thi thwec hién theo quy dinh tai Khoan 8 Diéu 38 Diéu |& Cong ty.

4. Biéu quyét trong cudc hop Hoi ddng Quan tri

a. Thanh vién HDQT thwc hién biéu quyét nhw theo quy dinh tai Khodn 9 Diéu
38 cia Didu & Cong ty.

b. Trong cac cudc hop truc tiép, qua dién thoai, cac thanh vién HDQT sé biéu
quyét ddng y bang miéng hoac gio tay déi véi mbi van dé sau khi dwoc Chu
toa néu van dé va két thuc phan thao luan. Céc tinh trang biéu quyét co thé
la tan thanh, khong tan thanh, khéng cé y kién.

5. Thong qua nghi quyét ctia Hoi ddng Quan tri
Nghi quyét cia HDQT dwoc théng qua theo quy dinh tai Khoan 11, 12, 13 Diéu
38 Piéu lé Cong ty.
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6. Bién ban hop Hoi ddng Quan tri

a. Nguoi phu trach quan tri Cong ty sé thwe hién ghi bién ban dién tién cudc
hop HDQT mét cach day dd, chi tiét, ré rang.

b. Bién ban hop HDQT phai dwoc lap theo quy dinh tai Khoan 14 Diéu 38 Diéu
I& Cong ty.

7. Thong bao nghi quyét Hoi ddng Quan tri

a. Ca&n o vao cac ndi dung, quyét dinh dwoc théng qua trong cudc hop HPQT,
Chu tich HDQT sé thay mat HDQT ky ban hanh cac van ban, nghi quyét cia
HDQT.

b. Cac nghi quyét nay sé& dwoc thong tin dén tat ca cac thanh vién HDQT.

c. Cac ndi dung nghi quyét thudc pham vi phai céng bb thdng tin sé dwoc cong
bd théng tin theo quy dinh cla phap luat.

Diéu 20. Ché d6 lam viéc ctia Hoi dong Quan tri

1.

HDQT st dung chirc ndng bd may va con diu ctia Cong ty dé thwc hién quyén
han va nhiém vu nhw trong quy dinh tai Diéu & Céng ty va Quy ché nay.

Thanh vién HDQT c¢6 thé truc tiép lam viéc véi bat ky nhan vién nao cla Coéng
ty dé& thwc hién quyén han va trach nhiém ciing nhw chuén bj y kién cho cudc
hop clia HDQT. Khi lam viéc, thanh vién HDQT cé thé chét van, trao déi, yéu cau
cung cép thong tin, sé liéu nhung khéng dwoc lam &nh hwéng dén quyén diéu
hanh ctia Ban TGD.

Diéu 21. Thu lao ctGia H6i dong Quan tri

1.

Thu lao cia HPQT dwoc DHDCD théng qua hang nadm va dwoc cdng bb theo
quy dinh.

Thanh vién HDQT cé quyén dwoc thanh toan tat ca chi phi di lai, &n, & va cac
khoan chi phi hgp ly khac ma ho phai chi tra khi thirc hién trach nhiém thanh vién
HDQT clia minh, bao gébm ca chi phi phat sinh trong viéc tham dw cac cudc hop
cla HPQT, hoac cac cudc hop khac co lién quan.

Trwong hop Thanh vién HDQT kiém nhiém chivc danh trong bd may diéu hanh
clia Céng ty va cac Cong ty con thi thu lao dwoc cong bd phai bao gbm céac
khoan lwong va cac khoan thu nhap khéac cé tinh chat nhw lwong.

Thu lao, cac khodn lgi ich khac va chi phi do Céng ty thanh toan, cip cho Thanh
vien HDQT dwoc cdng b chi tiét trong B4o céo thwdng nién cla Cong ty.

Diéu 22. Cac Tiéu ban tro gitp hoat dong cia HDQT

1.

HDQT quy dinh tha tuc thanh lap va hoat dong ctia Tiéu ban Kiém toan, bao gdm
céc tiéu chuan cia Thanh vién TBKT; co ciu, thanh phan cta TBKT; quyén va
trach nhiém cta TBKT; cac cudc hop cua TBKT.

HDQT c6 thé thanh lap cac Tiéu ban khac dé hé tro hoat dong ctia HDQT, bao

gdm Tiéu ban Chinh sach phat trién, Tiéu ban Nhan sw, Tiéu ban Lwong thwéng
va cac Tiéu ban d&c biét khac theo Nghj quyét cia DPHDCD.

Viéc thanh lap cac Tiéu ban phai dwoc sw chap thuan cia PHDPCD. HPQT chiu
trach nhiém phé duyét quyén han, nghia vu, quy trinh va bao céo ctia cac Tiéu
ban.
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4. HDBQT quy dinh chi tiét vé viéc thanh 1ap, trach nhiém cta cac Tiéu ban.

5. Trwdng hop Cong ty khéng thanh 1ap cac Tiéu ban thi HDQT cé thé phan coéng
Thanh vién ddc 1ap HDQT phu trach cac van dé vé lvong thuwéng, nhan su.

Diéu 23. Ngwei phu trach quan tri Céng ty va Thw ky Céng ty

Tiéu chudn, viéc bd nhiém, bai nhiém, vai trd va nhiém vu cla Ngw&i phu trach
quan tri Cong ty va Thw ky Coéng ty dwoc quy dinh tai Diéu 41 Diéu lé Cong ty.

CHUONG V: TIEU BAN KIEM TOAN

Diéu 24. Muc tiéu va tham quyén cta Tiéu ban Kiém toan

1. TBKT duwoc thanh 1ap béi HDQT, v&i muc tiéu tro giup HDQT theo quy dinh tai
Khoan 2 Diéu 40 biéu lé Cong ty.

2. Tham quyén, muc tiéu va trach nhiém:

a.

TBKT can khuyén khich sw cai tién lién tuc, thic ddy nhanh viéc clng cé
chinh sach, quy ché, quy trinh trong céac linh vwc hoat déng ctia Céng ty.
TBKT can tb chirc cac budi trao dbi cdi mé gitra kiém toan vién doc 1ap, can
b6 quan ly tai chinh, bd phan kiém toan ndi bo va cac thanh vien HDQT.

TBKT c6 thdm quyén thwc hién cac cudc diéu tra thudc pham vi trach nhiém
dé thu thap bang chirng va tim sy tro' gilp tr cac chuyén gia tw van phap
luat, ké toan... bén ngoai khi can thiét dé thwc thi nhiém vu va trach nhiém
cta Tiéu ban.

Trong qua trinh thwc thi nhiém vu va trach nhiém, TBKT c6 thdm quyén gap
g®& va tim kiém thong tin can thiét tr nhan vién, can bd quan ly, cac thanh
vién HDQT va bén ngoai.

Cong ty sé cung cip ngudn ngan sach cho TBKT dé chi tra cho cac chuyén
gia do TBKT thué tw van va thanh toan chi phi hoat déng thuéng xuyén ctia
Tiéu ban dé thwe thi nhiém vu.

Trach nhiém chinh cta TBKT la thyc hién giam sat dbi véi qua trinh 1ap va
trinh bay B&o c4o tai chinh clia Cong ty va qua trinh thue hién kiém toan cla
don vi kiém toan doc lap.

Piéu 25. Tiéu chuan thanh vién Tiéu ban Kiém toan

1. Cé it nhat mét (01) thanh vién trong TBKT c6 chuy@én mén vé tai chinh, ké toan
ho&c kiém toan (c6 bang cép, chirng chi hodc kinh nghiém lién quan).

2. Céc thanh vién thudc TBKT c6 chuyén mén, kinh nghiém da dang vé quan ly rdi
ro, hoat dong va tuan thu.

Diéu 26. Co’ cau thanh phan cta Tiéu ban Kiém toan

1. TBKT cé thanh phan theo quy dinh tai Khoan 1 Diéu 40 Diéu & Cong ty.

2. Co it nhat 01 thanh vién 13 thanh vién doc l1ap HPQT/thanh vién HPQT khéng
diéu hanh. Trwdng TBKT 1a Thanh vién doc 1ap HDQT/thanh vién HDQT khéng
diéu hanh dwoc HPQT chi dinh.

Trang 13



QUY CHE QUAN TRI CONG TY
CONG TY CcO PHAN TAP BOAN BDAU TU BIA OC NO VA

DU THAO

3.

Dwa trén nang lwc chuyén moén cla mdi thanh vién thudc TBKT, trwéng TBKT
phan cdng cho méi thanh vién phu trach mét sb Iinh vwc cu thé va chiu trach
nhiém v&i phan cdng viéc dwoc giao.

Trwdng TBKT c6 trach nhiém lap ké& hoach hoat ddng quy, ndm va td chirc giam
sat viéc thyc hién ké hoach.

Diéu 27. Cudc hop cua Tiéu ban Kiém toan

1.

5.

TBKT can té chirc hop it nhat mot (01) 14n hang quy va cé thé hop thuwéng xuyén
hon theo tinh hinh thyc t&. C6 it nhat hai phan ba (2/3) tdng sé Thanh vién cua
Tiéu ban can phai tham dw cudc hop va cé thé tham gia dwéi hinh thirc hop trwc
tuyén. Trwdng TBKT sé phé duyét chwong trinh hop, cac thanh vién cta Tiéu
ban c6 thé tham gia déng gop vy kién. Tai liéu tém tat ndi dung hop phai dwoc
cung cap cho cac thanh vién trwéc méi cudc hop.

Cac cudc hop clia TBKT v6i cac phong ban cé lién quan dén hoat déng cla
TBKT phai dwoc lap thanh van ban va bao cédo két qua cudc hop cho Trwdng
TBKT theo quy dinh tai Quy ché hoat déng ctia TBKT.

TBKT lam viéc theo co ché biéu quyét theo da sb. Trworng hop mot sb van dé co
sb biéu quyét ngang nhau thi bén biéu quyét c6 y kién cta Trwéng tiéu ban sé
la y kién quyét dinh.

Trwdng TBKT co thé triéu tap cac cudc hop, trao déi riéng véi tirng thanh vién
trong Tiéu ban dé thao luan cac van dé riéng.

Két qua cudc hop ctia TBKT phai dwoc lap bién ban va chi bao cao cho HDQT.

Diéu 28. Quyén va trach nhiém cta Tiéu ban Kiém toan

1.

Cac van dé lién quan dén bao céo tai chinh va bao céo thwdng nién:

a. Dbéi voi bao cao tai chinh quy, sau thang, nam, trwéc khi Ban TGD trinh
HDQT, BPHDCD hoac cdng bb ra bén ngoai, TBKT giam sat sw trung thuc
dbi véi Bao cdo tai chinh ctia Cong ty théng qua viéc ra soat cac kiém soat
lién quan dén ap dung chinh sach ké toan, lap va trinh bay BCTC. TBKT can
tap trung soat xét cac van dé ké toan va trinh bay théng tin quan trong, bao
gdm céac giao dich phirc tap hodc bat thuwdng, cac van dé mang tinh xét
doan, cac tuyén bd phap ly va chuyén mén hién hanh, déng thai hiéu dwoc
tac déng clia cac van dé nay;

b. TBKT cung v&i Giam dbe Tai chinh, Ké toan truwdng va kiém toan vién doc
lap thao luan va xem xét két qua kiém toan BCTC, bao gdm nhirng kho khan
gap phai;

c. Xem xét BCTC trén bao cdo thuwong nién va can nhac xem liéu coé day du,
nhat quan véi thong tin ma cac thanh vién Tiéu ban da biét va cé phan anh
cac nguyén téc ké toan phu hop hay khéng;

d. Xem xét cac phan khac clia bao cdo thwéng nién va hd so phap ly lién quan
trwéc khi cong bb cling nhw xem xét mirc d6 chinh xac, day da cla théng
tin;

e. Xem xét thw quan ly cGia Kiém toan doc 1ap (néu co), co y kién véi Ban TGD
ddi véi nhivng phat hién va khuyén nghj trong yéu va ké hoach hanh dong
lién quan dwgc néu trong thw quan ly;
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f.

Giam sat hé théng kiém soat noi bod, cac tha tuc lién quan dén viéc lap thong
tin ké toan va trinh bay BCTC.

Giam sat hé thdng cac quy ché, thi tuc kiém soat dbi véi viéc cong bd thdng
tin va giam sat quy trinh kiém tra sy tuan tha cac chuan muc dao dirc theo
quy dinh cta Céng Ty.

2. Cac van dé lién quan dén Kiém toan noi bo

a.

b.

HDQT phé duyét Quy ché kiém toan ndi bd trén co s& dé xuat clia TBKT.

TBKT quyét dinh cac van dé lién quan dén td chirc, nhan sy cia bd phan
Kiém toan noi bd bao gdm viéc tuyén dung, bd nhiém cac chirc danh, lwong
thuwdng va cac ché do dai ngd khac déi véi trudng bo phan Kiém toan ndi b
va cac kiém toan vién ndi bd khac.

TBKT phé duyét cac van dé dé lien quan dén cong tac kiém toan noi bd do
Truwdng bd phan KTNB trinh duyét, bao gém nhwng khéng gi¢i han:

(i) Diéu lé KTNB vé&i nhirng nguyén tac hoat dong tuan tha quy dinh tai Quy
ché kiém toan noi bo;

(i) Bang phan quyén phé duyét cta bd phan KTNB;

(iii) K& hoach KTNB hang ndm va nhirng thay déi quan trong cla ké hoach
kiém toan;

(iv) Phan bd chi tiét ngan sach hoat déng trong nam cla bd phan KTNB da
dwoc HPQT phé duyét.

TBKT thuwc hién giam sat van dé lién quan dén Bo phan KTNB, bao gém

nhwng khdéng gi¢i han & cac ndi dung sau:

(i) Phwong phép va théi gian kiém toan;

(i) Chét lwong, hiéu qué kiém toan ctia Bé phan KTNB;

(iii) B&o cao kiém toan ndi bd: chu trong dén cac khuyén nghi va cach thirc
giai quyét van dé lién quan;

(iv) Panh gia hiéu qua lam viéc va chéat lwgng nhan sy theo quy dinh/chinh
sach dwoc ap dung chung ctia Cong Ty tai tivng thdi diém. Viéc danh gia
chét lwong nhan sy cé bao gdm sy phiu hop theo dinh nghia vé KTNB,

quy tac dao dirc va céc tiéu chuén viéc thwe hanh chuyén nghiép KTNB
cla BO phan KTNB;

(v) Ra soat ngan sach KTNB, ké hoach nguén lyc cac hoat ddng clia KTNB
cung v&i Trwedng Bo phan KTNB.

TBKT c6 thé thwérng xuyén trao dbi véi tredng bd phan KTNB vé cac van dé
ma TBKT cho réng can thiét phai thao luan kin.

3. Céc van dé lién quan dén Kiém toan doc lap

a.

b.

TBKT c6 trach nhiém dwa ra khuyén nghi vé viéc lwa chon/ttr chdi don vi
kiém toan doc lap. Danh sach khuyén nghj don vi kiém toan doc lap duwoc
TBKT dé xuét can c trén uy tin, kinh nghiém tt nhat trén thj trwong.

Viéc lwa chon chi dinh don vj kiém toan doc lap dwoc thire hién theo biéu 57
cta Diéu 1é Cong ty. TBKT thwc hién gidm sat nang lwc chuyén mén va hoat
doéng cla don vi kiém toan doc |ap;
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c. Xem xét va giam sat tinh doc 1ap clia kiém toan vién doc lap bang cach thu
thap bao céo tir cac kiém toan vién vé mdi quan hé gitra ho véi Cong ty, cac
dich vu phi kiém toan va thao luan vé cac mbi quan hé (néu cé) véi nhirng
kiém toan vién do;

d. TBKT cé thé trao ddi v&i cac kiém toan vién doc 1ap vé bat cv van dé nao ma
Tiéu ban hodc kiém toan vién cho rang can thiét phai thdo luan (Thw quan ly,
nhirng kho khan, tdn tai va phat hién tlr két qua cac cudc kiém toan).

4. Cé&c van dé lien quan dén hé thdng kiém soat ndi bo va quan tri rdi ro

a. TBKT chiu trach nhiém giam sat quy trinh phat hién va xt ly radi ro. Viéc giam
sat hé thdng kiém soat ndi bd duwgc thue hién bang viéc trao ddi viéc danh
gia rai ro, chinh sach quan ly rudi ro véi Ban TGD, xem xét tinh hiéu qua cua
hé théng kiém soat nodi bo, bao gdbm cac van dé lién quan dén an ninh mang
va tha tuc kiém soat cong nghé thong tin;

b. Hiéu ré pham vi danh gia cta kiém toan vién ndi bd va kiém toan vién doc
lap dbi véi tha tuc kiém soat bao céo tai chinh; dwa ra nhitng bao céo cho
HDQT vé cac phat hién va khuyén nghi quan trong cling v&i cac phan héi ctia
Ban TGD;

c. Trach nhiém giam sat rdi ro vé nhan sw va lwong thwédng va quy trinh phat
hién, x Iy rdi ro vé nhan sw va lwong thwéng thudc vé cac Tiéu ban cd lién
quan. Tuy nhién cac rui ro mang tinh trong yéu lién quan dén cac van dé nay
can dwoc thong bao day di cho TBKT.

5. Cac van dé lién quan dén Tuan tha

a. TBKT xem xét tinh hiéu qua cla hé thdng giam sat viéc tuan tha phap luat,
céac quy dinh, két qua diéu tra va hé thdng theo dbi ctia Ban diéu hanh déi véi
céac trwong hop khong tuan tha. Dé thwe hién trach nhiém nay, TBKT yéu cau
bé phan KTNB va cac bé phan/phong ban c¢é lién quan thyc hién viéc soat
xét, danh gia cac bao cao dinh ky/dét xuat cdng tac kiém tra tuan tha, phat
hién vi pham ctia bé phan KTNB va cac bé phan/phong ban c¢é lién quan cling
nhw cach thirc x(r ly va gidi quyét van dé sau khi c6 phat hién khoéng tuan
tha, phat hién vi pham. Bo phan KTNB va cac bd phan/phong ban coé lién
quan cd trach nhiém trao déi thdng tin va bao cdo lai két qua soat xét da thuc
hién cho TBKT. Trong mét sb trwong hop can thiét, dé thuc hién vai trd va
nhiém vu cGa minh, TBKT cé thé c& nhan sy thudc tiéu ban truc tiép thuc
hién viéc soat xét, danh gia cac bao cao thwc hién bédi bd phan KTNB va cac
bé phan/phdng ban cé lién quan.

b. Xem xét va c6 y kién lién quan dén van dé tuan tha ap dung dbi véi Cong Ty
(néu cb) dbi voi cac phat hién tr két qua kiém tra cla co quan luat phéap,
quan sat cla kiém toan vién ndi bd va doc lap;

c. Xem xét va cé y kién lién quan dén van dé tuan tha ap dung déi véi Cong Ty
(néu co) dbi v&i quy trinh trao dbi théng tin vé bd quy tac trng x& dén nhan
vién Coéng ty va theo ddi viéc tuan thd nhirng quy tac dd;

d. Yéu cau dwoc cap nhat thong tin thwong xuyén theo quy tir Ban TGD va
Phong phap ly doanh nghiép cua Cbng ty va cac bd phan/phdng ban cé lién
quan vé cac van dé tuan tha ciing nhu trao ddi véi Ban TGP hodc nhirng
Nguwoi diéu hanh khac vé cac bién phap phong chéng gian lan va vi pham
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6.

7.

dao dtrc nghé nghiép.

e. Duoc bd phan Quan hé nha dau tw kip thdi givi thdng tin lién quan dén khiéu
nai, t6 cdo ctia cac cb dong dé hé tro HDQT, Ban TGD hodc cac thanh vién
c6 lién quan dé kiém tra lai tinh chinh xac cta thdng tin nhan dwoc va bao
cao cho HPQT.

Trach nhiém bao cao

a. Dinh ky hang quy bao cao cho HDQT vé cac hoat déng cla Tiéu ban, cac
van dé va cac khuyén nghi lién quan. Trong mét sé trworng hop can thiét co
thé thwc hién bao cao dot xuét cac van dé lién quan dén thAm quyén dwoc
giao;

b. Trwéng TBKT bao cao Cha tich HDQT vé nhirng ndi dung quan trong phat
sinh khéng thudc ky bao céo néu tai diém a Khoan 6 Diéu nay;

Phan Cong nhiém vu va thu lao ciia TBKT

a. Trwdng TBKT phan céng nhiém vu dbi véi tirng thanh vién trong TBKT.

b. Thu lao ctia Trwédng TBKT va thanh vién ciia TBKT sé duwoc huwdng twong
trng v&i pham vi va mirc dd hoan thanh cong viéc dwgec phan cong.

CHUONG VI: CAC TIEU BAN KHAC CUA HOI PONG QUAN TRI

Piéu 29. Co’ ciu cua cac Tiéu ban

Sb lwong, co ciu thanh vién ctia mbi Tiéu ban khac clia HDQT theo quy dinh tai
Diéu 39 Diéu & Cong ty.

Diéu 30. Yéu cau déi véi Trwdng Tiéu ban va cac thanh vién trong cac Tiéu ban

1.

2.

Céc Trwédng Tiéu ban phai it nhat hang quy théng bédo cho HDQT vé tat ca cac
van dé quan trong lién quan dén céng viéc cla Tiéu ban.

Cung cép théng tin dir liéu day da va kip thoi trong pham vi trach nhiém cho
HDQT.

Thuc hién nhirng bién phap quan ly can thiét dé dam bao hoan thanh trach nhiém
va nhiém vu dugc giao.

N&m virng nguyén t&c dao dirc kinh doanh, quy dinh phap luat lién quan dén linh
vire do Tiéu ban phu trach va cé kinh nghiém trong linh virc hoat ddng ctia cong
ty.

Trwdng Tiéu ban va thanh vién trong Tiéu ban Nhan sw va Tiéu ban Lwong
thwdng can ddm bao tinh doc lap trong viéc thwc hién vai trd va trach nhiém
dworc giao..

Céac thanh vién trong Tiéu ban Lwong thuwdng phai liém chinh va ndm virng
nhirng nguyén tac co ban vé kinh té, tai chinh va Bo Luat lao dong.

Thanh vién cta Tiéu ban Chinh sach Phat trién phai cé kinh nghiém trong cac
linh virc hoat déng clia Coéng ty. HDQT sé can nhéac lwa chon cac thanh vién co
nang lwc gidi trong cac Iinh vre nghiép vu, cé kién thirc tai chinh tham gia Tiéu
ban nay.
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Diéu 31. Vai tro va nhiém vu cta Tiéu ban Chinh sach phat trién

1.

Vai trd ctia Tiéu ban Chinh sach phat trién:

a.
b.
c.

d.

Puwa ra muc tiéu chién lwoc dai han cho Céng ty;

Giam sat viéc lap, trién khai va thwc thi chién lvoc;

Dinh hwéng chién lwoc phat trién bén virng va chién lwoc lién quan dén
trach nhiém xa hdi, cong déng;

Phu trach linh vwc quan hé véi cac bén cé quyén loi lién quan.

2. Nhiém vu cta Tiéu ban Chinh sach phat trién

a.

Danh gia chién lwoc va hoach dinh chién lwoc théng qua viéc soat xét dinh
hwéng, phan tich thi trwdng, loi thé canh tranh, méi trwdng, nguédn luc.
Tro gitp HPQT xac dinh cac van dé chién lwgc then chbt dbi vai Cong ty,
tro giup phan tich déi v&i viéc lwa chon chién lwoc phu hop.

Bdo dam Ban TGD thiét Iap quy trinh 1ap k& hoach chién lwoc hiéu qua,
bao gdm viéc phat trién chién lwoc cho Cong ty tlr ba dén ndm ndm voi
nhirng muc tiéu va thoi gian cé thé do dém duoc.

Giam sat, do lwong viéc thye thi chién lwoc.

Phé chuan cac chinh sach lién quan dén trién khai, thwe thi chién lworc.
Hiéu ré Iinh vuwc hoat dong, thi tredng va thé manh cbt 16i ciia Cong ty va
thwérng xuyén cap nhat xu hwéng nganh nghé, thi truéng, nhu cau vé san
pham ctia Céng ty cling nhuw tién phong trong linh virc cong nghé dé khéng
nglrng cai thién chat lwong va chi phi s&n pham, dich vu do Céng ty cung
cép.

Puwa ra cac khuyén nghi cho HDQT lién quan dén viéc phé chuan sir ménh,
tdm nhin, sang kién chién lwoc va nhirng chwong trinh hanh déng chinh
cua Cong ty.

Dinh ky ra soat s&¢ ménh, tdm nhin, chién lvgc ctia Cong ty va dua ra
nhirng khuyén nghi thay dbi cé gia tri déi véi HDQT.

Hang ndm ra soat lai chinh sach phat trién cia Céng ty va dwa ra y kién tw
van cap nhat lai khi can thiét dé& phu hop véi thi truéng va cac yéu tb khac.
Phat trién cac tiéu chuan dé tro gidp Ban TGD st dung trong viéc danh gia
cac dy an dau tw chién luoc.

Giam sat két qua hoat dong ciia Céng ty so v&i muc tiéu da dé ra hang ndm
cling nhw dai han.

Phé chuan bd quy téc (rng x&r ctia Cong ty.

Piéu 32. Vai tro va nhiém vu cta Tiéu ban nhan sw

1.

Vai tro cla Tiéu ban nhan su:

a.

Xay dwng tiéu chuén thanh vién HDQT, xay dung co ché danh gia hoat
dong, khen thwédng va ky luat déi v&i Thanh vien HDQT, Thanh vién Ban
TGD, nhivng Nguwdi diéu hanh khac va trinh HDQT phé duyét.

Thwc hién danh gia tinh tuan tha va hiéu qua hoat dong cia HPQT, Ban
TGD va trinh HDQT phé duyét.

Puwa ra khuyén nghi vé cac (rng vién dé dam nhiém cac vi tri, bd phan méi
chwa c6 nhan sy phu trach.

Soan lap va khuyén nghi cac nguyén tdc Quan tri Cong ty (bao gbm cac
yéu tb: dwa ra cac thwc hanh tbt trong Quan tri cong ty, méi trwdng kiém
soat, minh bach thong tin, cam két vé& quan tri cong ty) 4p dung cho HPQT
va nhan vién ctia Cong ty trinh HDQT phé duyét.
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2. Nhiém vu cla Tiéu ban nhan su:

a. Tiéu ban nhan sw chiju trach nhiém chinh trong viéc dwa ra khuyén nghi va
dé xuét cho HDQT lién quan dén: xay dung co cu thanh vién HDQT, thanh
vién Ban TGD va nhivng Nguwoi diéu hanh; chinh sach, tiéu chudn vé pham
chét, nang lwc thanh vién HDQT, Ban TGD va cac ngudi quan ly khac duoc
HDQT phé chuén tai tirng thoi diém; chinh sach danh gia két qua hoat déng
ctia HDQT va Ban TGD; quy trinh thi tuc d& ctr, trng ¢l bd nhiém, mai nhiém
thanh vién HBQT, Ban TGD.

b. Tro gilp viéc danh gia hiéu qua hoat déng ctia HDQT dwa trén cac tiéu chi
trong bé danh gia cua Cong ty.

c. Duwa ra cac khuyén nghj lién quan dén chwong trinh phat trién ndng Iwc danh
cho HDQT.

d. Dé xuét nhirng trng cl¥ vién dd tiéu chuan thanh vién HDQT.

e. Thuwc hién nhirng céng tac khac vé nhan sw theo chi dao ctia HDQT.

Diéu 33. Vai tro va nhiém vu cua Tiéu ban Iwong thwéng
1. Vai tro cta Tiéu ban lwong thwéng:

a. Xay dwng va quan ly ché d6 lwvong thwédng cho HDQT, Ban TGP, bao gébm
hinh thirc, cac mlrc va gia tri lvong thwédng cho HDQT, Ban TGD va trinh
HDQT phé duyat.

b. Xac dinh muc tiéu tinh lwong thwédng ctia Ban TGD dé trinh Cha tich HDQT
phé duyét.

c. Xay dung ché d6 dai ngd thudc thAm quyén cia HDQT danh cho céc can bd
quan ly cap cao va trinh HDQT phé duyét.

d. Lap bao céo lién quan dén van dé lvong thwéng bao gbm bao céo nam vé
thu lao ctia HDQT.

2. Nhiém vu cta Tiéu ban lwvong thwéng:

a. Tiéu ban lwvong thwéng thwc hién nhiém vu soat xét, sép xép, dé xuét, dwa
ra cac khuyén nghi cho HDQT lién quan dén: co cau, quy md, chinh sach, sé
tién thu lao, lwong, thwéng, ké hoach lwong thwéng lién quan dén cb phiéu
va cdc loi ich vat chat khac dbi véi cac thanh vién HDQT, Ban TGP phu hop
véi tieng thoi ky.

b. Tro gilp viéc danh gia twong quan gitra lwong thwédng ma HBQT, Ban TGP
nhan dwoc véi hiéu qua hoat dong cia HPQT, Ban TGD da dat dwoc.

c. Giam sat két qua cla cac chwong trinh hoach dinh ké hoach nhan sw ké
thra, quan tri nhan lwc trong médi twong quan véi ché do lwong, thwdng va
cac loi ich vat chat khac.

d. Thuc hién nhirng cdng tac khac vé nhan su theo chi dao ctia HPQT.

Diéu 34. Cudc hop cua cac Tiéu ban

1. Céc Tiéu ban can té chirc hop it nhat mot (01) 1an hang quy va c6 thé hop thuéng
xuyén hon theo tinh hinh thyc té. C6 it nhat hai phan ba (2/3) tbng s Thanh vién
cta Tiéu ban can phai tham dw cudc hop va co thé tham gia dwdi hinh thirc hop
trwc tuyén. Trwdng Tiéu ban sé phé duyét chwong trinh hop, cac thanh vién cla
Tiéu ban c6 thé tham gia déng gép y kién. Tai liéu tém tat ndi dung hop phai
dwoc cung cap cho cac thanh vién truwéc méi cudc hop.
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2. Cac Tiéu ban lam viéc theo co ché biéu quyét theo da sé. Trworng hop mot sé

van dé c6 sb biéu quyét ngang nhau thi bén biéu quyét cé y kién ctia Trwdng tiéu
ban sé 1a y kién quyét dinh.

Trong qua trinh thwec hién vai trd, nhiém vu, cac Tiéu ban cé thé yéu cau hop
riéng voi Ban TGD, nhirng Nguoi diéu hanh khac, KTNB, kiém toan doc lap, bd
phan tuan tha, quan ly rdi ro.

Trwdng cac Tiéu ban cé trach nhiém bao cdo HDQT vé nhirng ndi dung quan
trong ctia cac Tiéu ban sau khi két thic cac cudc hop.

CHUONG VII: TONG GIAM BDOC VA NGU'O'l PIEU HANH DOANH NGHIEP KHAC

Diéu 35. Quyén han va trach nhiém caa Téng Giam déc

1.

TGD |a nguwdi diéu hanh cong viéc kinh doanh hang ngay ctia Cong ty. TGD thuc
hién céng viéc, trach nhiém va quyén han theo quyét dinh cia HDQT. TGD phai
chiu trach nhiém trwéc HDQT va phap luat vé hoat ddng diéu hanh Cong ty.
Cac nhiém vu va quyén han ctia TGD dwoc quy dinh theo Khoan 6 Diéu 44 biéu
I&é Cong ty.

Quyét dinh, chi dao diéu hanh cta Ban TGD c6 tinh hiéu lwc cao nhat déi véi
moi nhan vién trong Céng ty, trir cac thanh vién HDQT, cac thanh vién cac Tiéu
ban hé tro trwc tiép cho HDQT.

Diéu 36. Giao viéc cho nhan vién Céng ty

TGD la nguwoi true tiép quan ly va giao viéc cho nhan vién Cong ty.

Diéu 37. Trach nhiém bao cao ctia Téng Giam déc

1.

Hang quy, nam, TGD gwi bao cao dinh ky tinh hinh hoat dong Cbng ty, bao cao
viéc thye hién nhiém vu va quyén han dwoc giao cho HDQT, cham nhét 1a 25
ngay lam viéc dau tién thang tiép theo ctia quy, ndm d6. Bao cdo tinh hinh hoat
dong cua Ban TGP, bao cdo thyc hién nhiém vu va quyén han dwoc giao can
néu rd tinh hinh hoat déng trong quy, ndm va dé xuat phuwong hwéng nhiém vu
trong th&i gian t&i. Cac ndi dung bao cao nay dworc tich hop thanh mét ndi dung
trong chwong trinh hop ctia HPQT.

Phu hop véi quy dinh cta Diéu 1& va cac quy dinh v& phan quyén ndi bd cla
Cong ty, trong mét sb trwdng hop dé bao dam tinh hiéu qua, kip théi trong hoat
déng quan tri va giam thiéu rdi ro ctia Cong ty, TGD can c6 trach nhiém bao céo
hang thang, bao nhanh cac hoat ddng clia Coéng ty cho HPQT trwéc khi trién
khai thwee hién; thwe hién gap g& trao doi thwong xuyén, kip thoi véi HDQT lién
quan dén van dé quan ly, diéu hanh dé chia sé thong tin, tham van y kién véi
HDQT nham dam bao: cé nhirng diéu chinh kip thdi va phu hop vé ké hoach
kinh doanh, ké& hoach nhan sw; tuan tha theo quy dinh phap luat; phat huy téi da
hiéu qua hoat ddng va phong ngtra rdi ro trong hoat dong ciia Cong ty. Hinh thirc
bao céo dbi vdi truéng hop nay cé thé thue hién bang van ban hodc trao dbi truc
tiép.
Ban TGP can cung cép théng tin bang cach thirc phu hop khi thanh vien HDQT
yéu cau cung cap thong tin, tai liéu vé tinh hinh tai chinh, hoat dong kinh doanh
cua Coéng ty, cac don vi trong céng ty theo quy dinh cua phap luat.
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4. Céc cudc hop, cac dé an trinh HDQT do TGD chi tri déu phai cé thanh vién
HDQT lién quan tham dy dé phdi hop, TGP chuan bi ndi dung. Nguwoi dai dién
HDQT c6 trach nhiém dong gép y kién nhwng khéng két luan khi con nhirng y
kién khac nhau.

TGD can cung cép thong tin theo yéu cau ctia cac Tiéu ban thudc HDQT thudc
vai trd va trach nhiém ctia cac Tiéu ban nay.

Diéu 38. Tiéu chuan cta Téng Giam déc, cac Phé Téng Giam déc va Ngwei diéu hanh

khac
1.

Tiéu chuan chung déi véi TGD, cac PTGD va Nguwdi diéu hanh doanh khac tuan
tha theo quy dinh cla Luat doanh nghiép va dap rng cac tiéu chuan sau:

a.

C.

Ludn thé hién tinh cam két, trung thwc, cé uy tin, thé hién hanh vi tng xt
theo dao dirc kinh doanh va van héa Céng ty;

C6 bang cap chuyén mén, ky ndng td chirc quan ly phu hop, dwa ra cac
quyét dinh hop ly trén co sé& can bang loi ich clia cac bén lién quan;

C6 kinh nghiém trong linh virc hoat dong ctia Cong ty.

Tiéu chuan dbi véi TGD va cac PTGD:

Pat tiéu chuan chung quy dinh tai Khodn 1 néu trén;
Co trinh d6 dai hoc tré& lén;

C6 trinh dd chuy&n mén, kinh nghiém thuwc té vé quan tri kinh doanh trong
hoat déng kinh doanh ctia Céng ty;

C6 dl ndng lwc hanh vi dan sy va khoéng thudc ddi twong bi cAdm thyc hién
hoat déng quan ly doanh nghiép;

C6 k¥ nang va nang lyc dan dat té chirc hwdng téi muc tiéu, chién lvoc dwoc
phé duyét ctia Céng ty; hiéu rd nang lwc cia nhan vién va két néi nguén lyc
trong Coéng ty, biét cach tao anh hwéng va cé kha nang dan dat t6 chirc theo
nhirng dinh hwong maéi.

Diéu 39. Bd nhiém Tong Giam déc, cac Phé Téng Giam déc va Ngwei diéu hanh khac

1.

Bb nhiém TGD, cac PTGPD va nhirtng Nguoi diéu hanh khac thudc thdm quyén
ctia HDQT:

a.

b.

C.

HDQT bd nhiém TGP, cac PTGD, Giam dbc Khéi Tai chinh — K& toan (hoac
Giam dbéc Tai chinh), Ké toan trwédng ctia Cong ty; cl/bai nhiém nguwdi dai
dién theo Gy quyén tham gia Héi déng thanh vién hodc PHDCD & cac Cong
ty khac theo quy dinh tai Diém |, Khoan 2, Biéu 36 Diéu 1& Cong ty;

Tiéu ban Nhan sy dwa ra y kién danh gia dbi véi cac dé cw;
HDQT tb chirc hop dé biéu quyét thdng qua viéc bd nhiém/clr/mién nhiém/bai
nhiém chtrc danh theo quy dinh tai Diém a Khoan 1 Diéu nay.

2. B& nhiém Nguai diéu hanh khac:

a.

TGP c6 quyén bé nhiém Ngu i diéu hanh va cac chire danh khac trong Cong
ty theo quy dinh tai Diém d Khoan 6 Diéu 44 Diéu |é Cong ty. TGD dwoc yéu
cau bao céo va xin y kién ké hoach (bao gébm viéc diéu chinh k& hoach néu
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c6) thué tuyén, bd nhiém, mi&n nhiém cac chirc danh, Ngwdi diéu hanh thudc
thdm quyén cia TGD.

Co ché bao cao ctia TGD lién quan dén ké& hoach thué tuyén, bd nhiém, mién
nhiém va bai mién nhan sw dwoc thuc hién nhw sau:

()  DAaundm, TGP cé trach nhiém trinh HDQT phé duyét co ciu sbé lwong
nguoi lao dong ctia Cong ty, lam co s& cho viéc trién khai ké hoach
thué tuyén, bd nhiém, mién nhiém, bai nhiém nhan sy thudc tham
quyén ctia TGD;

(i)  Binh ky hang quy, TGP lap bao céo cap nhat nhirng thay dbi Ién trong
ké hoach thué tuyén, b6 nhiém, mién nhiém, bai nhiém Nguwoi diéu
hanh (néu c6) d& HDQT dwoc cap nhat théng tin va dwa ra y kién
(trong trwéng hop can thiét);

(i)  Cudi nam, trong b&o céo hoat déng quan ly, diéu hanh hang nam cua
TGD glri HDQT céan ¢6 ndi dung lién quan dén két qua thyc hién ké
hoach nhan su (bao gdm ké hoach diéu chinh);

Trong mot sb trwéng hop, dé bao dam tinh kip thoi, TGP can thuc hién gap
g& trao déi truc tiép véi HDQT lién quan dén van dé thay dbi nhan sw, co
céu td chirc dé cap nhat thong tin, tham van y kién véi HDQT nham dam bao
c6 nhirng diéu chinh kip thei va phi hop vé ké hoach nhan sy, tuan thi theo
quy dinh phap luat, phat huy téi da hiéu qua ngudn nhan lyc va phong ngira
rdi ro trong hoat ddng clia Céng ty. Hinh thirc bao cdo ddi véi trudng hop
nay cé thé thwc hién bang van ban hodc trao dbi truc tiép.

Diéu 40. Ky hop dong lao déng, thu lao va cac quyeén loi khac déi véi TGD, PTGP va
nhirng Ngwei diéu hanh khac

1. HDPQT thwc hién quyét dinh ky hop déng, chdm d&t hop ddng, mac thu lao,
lwong, thwéng, cac loi ich phi vat chat khac dbi véi TGD, cac PTGD va nhirng
Nguwdi diéu hanh khac thudc thdm quyén bd nhiém ctia HDQT.

2. Cha tich HDQT thay mat HDQT ky két hop déng véi TGD theo quy dinh tai Diém
h Khoan 2 Didu 37 Didu I& Cong ty.

3. TGD ky hop dbng lao déng v&i PTGD, nhitng Nguwoi diéu hanh khac theo thdm
quyén va/hoac sau khi dwoc HDQT phé duyét (d6i véi cac chire danh thudc tham
quyén bb nhiém cta HDQT).

Didu 41. Mi&n nhiém va bai nhiém déi véi Ngwoi didu hanh khac

1. Céc truéng hop mién nhiém:

a.
b.

Do nhu cu cong tac, diéu chuyén, ludn chuyén nhan sy clia Cong ty;

Hét hop déng lao ddong hodc nghi hwu va khéng cé nhu cau gia han/tai ky
hop dong;

Strc khée khdng ddm bao thwe hién cdng viéc cé xac nhan cla co sé y té cod
chuyén mon.

2. Cac trwdng hop bai nhiém:

a.

b.

Khong hoan thanh nhiém vu hodc vi pham néi quy, quy ché cltia Céng ty;

Vi pham phap luat & mirc bj truy ctru trach nhiém hinh sy, budc phai cham
dirt hop ddng lao dong.
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3. Tha tuc mién nhiém, bai nhiém:

a. HPQT té chirc hop dé thdng qua viéc mién nhiém, bai nhiém TGD, cac
PTGB, cac chirc danh quan Iy khac thudc thdm quyén cta HPQT va dwoc
thwe hién bang van ban.

b. TGB thyc hién mién nhiém, bai nhiém Nguwoi diéu hanh khac trong Cong ty
theo thdm quyén va thuwc hién co ché bao céo xin y kién tir HDQT vé viéc
thay ddi co cAu nhan sw nhw da néu tai Diéu 39 Khoan 2 cia Quy ché nay.

CHUONG VIiI: PHOI HOP HOAT DONG GIPA HOI PONG QUAN TRI VA TONG GIAM BOC

Diéu 42. Nguyén tac phéi hop giira Hoi dong quan tri va Téng Giam déc

1. Phan cip quyén han trach nhiém gitta HDQT, cac Tiéu ban tro' gitp cho hoat
dong HPQT va TGP dugc thye hién theo Diéu & Cong ty va theo Quy ché nay.

2. HDQT thwc hién giam sat viéc thwc hién trién khai chién lwoc, ké hoach kinh
doanh ciia TGD theo nguyén tc tuan thad, hiéu qua va kip thoi:

a. Tinh tuan tha: TGD dwoc quyén chi déng moi hoat ddng quan Iy va kinh
doanh, ma cac hoat déng d6 khéng bi Phap luat cdm, nhwng phai ddm bao
tinh hiéu qua trong subt qua trinh kinh doanh;

b. Tinh hiéu qua: TGD trién khai ké hoach kinh doanh da dwoc phé duyét voi
muc tiéu dat két qua téi thiéu bang hoac hon ké& hoach kinh doanh da dé ra,
ngay khi c6 d4u hiéu hoat ddong dat mirc kém hon hodc cé nguy co tiém an
rdi ro cho ké hoach kinh doanh thi can bao cao/trao ddi véi HDQT dé HPQT
c6 y kién va diéu chinh kip thoi (néu co);

c. Tinh kip thoi: TGP thwe hién ché dd bao cao cham nhét la 25 ngay lam viéc
d4u tién thang tiép theo clia quy, ndm dé khi thuwc hién cac chirc ndng diéu
hanh, quan ly dé trién khai chién lwoc kinh doanh, ké& hoach kinh doanh.

Viéc thue hién hoat ddng giam sat cia HDQT giup hé tro téi da hoat ddng quan
ly, diéu hanh ctia TGP va qua d6 thwc hién danh gia nang lwc ctia TGD.

3. TGB c6 quyén quyét dinh cao nhat vé moi hoat dong diéu hanh hang ngay cla
Cong ty, la ngwdi chiu trach nhiém thwe hién cac Nghi quyét ctia HDQT da duoc
thanh vién HDQT théng qua va ké hoach kinh doanh va ké hoach dau tw cla
Céng ty dwoc HBQT, BPHDPCD théng qua.

4. TGB, cac PTGD c6 quyén bdo lwu y kién phan dbéi quyét dinh cia PHDCD va
HDQT néu nhan dinh rédng quyét dinh nay trai phap luat hoac gay tén hai cho
quyén loi ctia cb déng. Trong trweng hop nay, TGD va/hodc cac PTGD phai co
bao céo gidi trinh ngay v&i HDQT va TBKT. Néu TGD va/hodc cac PTGD van
phai thuc hién theo quyét dinh ctia DPHDCD hodc HDQT ma nhirng quyét dinh
nay dwgc TGD va/hoac cac PTGD nhan dinh la trai phap luat va co giai trinh
béng van ban thi s& dwoc mién trr trach nhiém trong trwdng hop thwe hién quyét
dinh lam thiét hai cho Céng ty.
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Diéu 43. Tha tuc phdi hop hoat ddng giira H6i ddng Quan tri, cac Tiéu ban cta Hoi dong
Quan tri va Tong Giam déc

1.

TGD dinh ky chiju trach nhiém bao cao tinh hinh hoat ddéng cua Coéng ty, bao cao
viéc thwe hién quyén han va trach nhiém dwoc giao nhw quy dinh tai Khodn 2
Diéu 42 cla Quy ché nay.

TGP phai dé nghi triéu tap hop HDQT dé xin y kién HDQT trong cac trwong hop:

a. Co6 nhirng ndi dung vuot thAm quyén theo Gy quyén ctia HDQT cho TGP
va/hoac cac PTGD;

b. Co6 cac van dé trong yéu phat sinh khi thwc hién Nghi quyét cia HDQT;

c. C6 phéat sinh cac giao dich ma TGD, cac PTGD va nhirtng Ngudi diéu hanh
khac la mot bén lién quan;

d. Phat sinh xung dét quyén, nghia vu gitra TGD, cac PTGP va HPQT;

e. Co khing hodng phat sinh v&i thAm quyén xt ly vwot qua thdm quyén cla
TGD va cac PTGD;

f. Mot sb trwdng hop can thiét khac.

HDQT c6 quyén ra quyét dinh bang van ban dé dinh chi, hily bé cac quyét dinh
cia TGD, cac PTGD va Nguoi diéu hanh khac néu thay cé co sé cho rang quyét
dinh d6 vi pham phap luat, Diéu |é clia Cong ty, Nghj quyét cia PHDCD, Quyét
dinh cia HPQT hodc anh hwéng nghiém trong dén loi ich ctia Cong ty va cla
C6 déng.

Trong mét sb trwerng hop TGD can c¢é trach nhiém gap va xin y kién ciia HDQT
nhw quy dinh trong Diém n, Khoan 2, Diéu 36 cta Diéu 1& Cong ty.

Céac tiéu ban clia HDQT phéi hop hoat déng diéu hanh, kiém soat va giam sat
hoat déng ctia TGP, PTGD, nhitng Nguwdi diéu hanh khac théng qua quy ché
hoat déng clia cac Tiéu ban cia HPQT.

Trong trwéng hop can thiét, cac thanh vien HDQT ¢ quyén yéu cau TGD, céac
PTGD va Nguwoi diéu hanh khac cung cép théng tin vé hoat dong cia Céng ty
dé thwe hién nhiém vu ctia HDQT theo dung quy dinh cGa phap luat.

Phdi hop ctia TBKT:

TBKT c6 thé dé nghi HDQT xem xét lai cac quyét dinh ctia TGP can clr vao bao
cdo hoat déng thuerng ky va cac ngudn théng tin duwoc cung cap dé thuwc hién
chirc nang, nhiém vu cua TBKT. Trong qua trinh thwc hién ra soat cia TBKT,
néu TBKT phat hién cac quyét dinh cta TGP cé dau hiéu vi pham phap luat,
Diéu & cong ty va co thé gay thiét hai I&n vé uy tin, vat chat ca Cong ty, TBKT
sau khi |4y y kién danh gia ctia phong ban chuyén mén hoac chuyén gia am hiéu
linh vie ¢6 lién quan vé kha ndng cé thé vi pham phap luat thi TBKT cé quyén
glri thdng bao cho TGP tam dirng quyét dinh do6 va phai déng thdi théng bao y
kién clia TBKT véi cac thanh vién HDQT.

Nhirng cudc hop ndi bo ctia Cong ty co tinh chat quan trong nhw lién quan dén
co ché, chinh sach, huwéng phat trién trung, dai han hodc giai quyét nhivng vuéng
mac I&n cla Cong ty thi TGP phai m&i HDQT va cac Tiéu ban ciia HDQT cé lién
quan tham du.
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9. TGD va cac PTGD c6 thé quyét dinh cac bién phap vwot thdm quyén ctia minh
trong trwdng hop bat kha khang (thién tai, dich hoa, hda hoan,...) nham muc dich
han ché thiét hai xady ra cho Céng ty nhwng phai chiu trach nhiém ca nhan vé
nhirng quyét dinh d6. TGP va cac PTGD phai bao cao ngay cho Cha tich HDQT
va Truwdng TBKT sau khi ra quyét dinh vwot thdm quyén néu trén.

10. TGP chiu trach nhiém trwéc HDQT dbi véi cac quyét dinh ciia minh.

Diéu 44. Quy dinh vé danh gia hang nam déi véi hoat déng cta thanh vién HDQT, TGP
va Ngwoi diéu hanh khac

1. Danh gia hoat ddng cua HDQT

a. Viéc danh gia hoat dong ctia HDQT va cac tiéu ban clia HDQT duoc dwa
trén cac khia canh:

(i)
(ii)

(iif)

(iv)
(v)
(vi)

(vii)

Két qua doanh thu, lgi nhuan va cac chi sb phi tai chinh khac;

Ty & thanh vién doc lap HDQT, khéng diéu hanh, diéu hanh trong co
céu thanh vién HPQT;

S6 lwong cac cude hop ctia HDQT, clia cac tiéu ban ciia HDQT va cac
ndi dung dwoc dé ra trong tirng cudc hop;

S6 lwong cac trworng hop vé xung dét loi ich co xay ra;
Viéc tuan thi quy dinh trong bao méat thong tin;

Sé lwgng chwong trinh dao tao vé Quan tri cong ty c6 thanh vién
HDQT tham gia;

Céc chinh sach méi dwoc phat trién va ban hanh.

b. Hinh thirc danh gia: Tiéu ban nhan sy cé trach nhiém xay dwng quy dinh
danh gia trén co s& tham chiéu théng 1& quéc té (cé ngudn tham chiéu ré
rang) dé thuc hién danh gia hoat déng ctia HDQT, cac tiéu ban va trinh HDQT
phé duyét. Viéc danh gia sé dwoc thwe hién théng qua viéc td chure tirng
cudc hop riéng ctia HDQT, céac tiéu ban dé danh gia hoat dong cia HDQT,
céc tiéu ban hoac danh thdi gian trong mét cude hop thwdng ky dé thue hién
danh gia. H6 so danh gia sé dwoc Cong ty thwe hién lwu trir theo ché d6 lwu
trlr thdng tin bao mat.

c. Viéc danh gia hoat déng ctia cac thanh vién HDQT, céc tiéu ban cia HDQT
dwoc thye hién thong qua:

(i)
(ii)

(iif)

Ty danh gig; va

DPanh gia kin 1an nhau gitra cac thanh vién HDQT, gitra cac thanh vién
trong cling moét tiéu ban. Trong moét sb trwdng hop, dwoc sy nhat tri
clia cac thanh vién HDQT, thanh vién cac tiéu ban, viéc danh gia nay
c6 thé cé sw phdi hop clia mot bén thi ba la cb van phap ly hoac don
vi tw van déc lap dwoc quyét dinh tai trng thoi diém;

Can ctr vao két qua danh gia nay, cac thanh vién HDQT, cac thanh
vién tiéu ban sé& dwoc tham gia cac chwong trinh tap huan, dao tao dé
phat trién kién thirc va k§ nang danh cho thanh vién HDQT dé hoan
thanh nhiém vu va trach nhiém ctia minh.
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2. Danh gia hoat dong ctia TGP va Nguwoi diéu hanh khac

a. HDQT giao cho Tiéu ban Nhan sy va Tiéu ban Lwong thwéng xay dwng quy
dinh chi tiét danh gia hoat dong cho tat ca cac ddi twong la TGP va Nguoi
diéu hanh khac dé trinh HDQT phé duyét. Cac tiéu chudn danh gia hoat dong
ctia TGD va Nguoi diéu hanh phai bdo ddm hai hoa lgi ich gitra co céu td
chtrc nhan sw véi loi ich l1au dai cia Cong ty va Cd dong.

b. Quy dinh do Tiéu ban Nhan sy va Tiéu ban Lwong thuédng xay dwng va ban
hanh dé danh gia hoat déng ctia TGD va Nguwoi diéu hanh khac can dua trén
cac khia canh:

(i Thwe hién muc tiéu hoat déng san xuét kinh doanh;
(i)  Trach nhiém va nghia vu cta cac can bd quan ly cap cao;
(i)  Nang lwc va ky ndng clia cac can bd quan ly cép cao.
3. Khen thwéng va ky luat dbi véi thanh vién HDQT, TGP va Nguwoi diéu hanh khac

a. HDQT giao cho Tiéu ban Nhan sw va Tiéu ban Luong thuwéng xay dwng quy
dinh vé ché dd khen thwdng va ky luat déi véi HDQT, Ban TGP va nguoi
diéu hanh doanh nghiép dé trinh HDQT phé duyét.

b. Viéc khen thwéng va ky luat dwoc thye hién trén nguyén tac:

(i) Hinh thic khen thwdng c6 thé bang tién hoac hinh thirc phi vat chat;

(i)  Khen thwdng dbi véi TGD va Nguwdi diéu hanh khac dwoc can clir vao
tinh hinh kinh doanh hang nam ctia Cong Ty;

(i) Ky luat: Thanh vién HDQT, TGD va Ngudi diéu hanh khac khi thyc
hién nhiém vu cé hanh vi vi pham phap luat hoac quy dinh ctia Cong
ty s& can clr theo mirc d6 vi pham dé x& ly ky luat, hodc cac ché tai
khac. Trwong hgp cac ca nhan nay vi pham quy dinh cta phap luat
va vi pham quy dinh cGa Céng ty lam &nh hwéng dén loi ich ctia Cong
ty, c6 ddng hodc ngudi khac thi cac ca nhan nay sé phai bbi thuong
theo quy dinh ctia phap luat.

CHUONG IX: PAO TAO VE QUAN TRI CONG TY

Diéu 45. Dao tao vé quan tri Céng ty

Thanh vién HDQT, Thanh vién Ban TGD, Thanh vién TBKT, Nguw&i phu trach quan
tri Cong ty va Thw ky Cong ty can tham gia cac khéa dao tao vé Quan tri Cong ty tai
cac co s& dao tao dwoc Uy ban Chirng khoan Nha nwédc cong nhan.

CHUONG X: NGAN NGUA XUNG POT LO'l iCH

Diéu 46. Trach nhiém trung thwc va tranh cac xung doét vé quyén loi cia Thanh vién
Hoi dong Quan tri, Tong Giam déc va Ngwoi diéu hanh khac

Thanh vién HDQT, TGP va Nguoi diéu hanh khac c6 trach nhiém trung thwc, tranh

cac xung dot vé quyén loi va cong khai cac loi ich lién quan theo quy dinh tai Khoan

Trang 26



QUY CHE QUAN TRI CONG TY
CONG TY CcO PHAN TAP BOAN BDAU TU BIA OC NO VA

DU THAO

1, Khoan 2 Diéu 46 Diéu lé Céng ty, quy dinh ctia Luat Doanh nghiép va cac van
ban phap luat lién quan.

Diéu 47. Giao dich v&i Ngwoi c6 lién quan

1.

Bét ky giao dich v&i Nguoi cé lién quan nao ciing cn dwoc phé duyét trudc khi
thwc hién. Thdm quyén phé duyét giao dich véi Ngudi co lién quan dwoc quy
dinh tai Diéu lé Cong ty.

Khi tién hanh giao dich v&i nhitng Nguwoi 6 lién quan, Cong ty phai ky két hop
ddng bang van ban theo nguyén t&c binh déng, tw nguyén va tién hanh céng bd
thong tin theo quy dinh clia phap luat.

Cong ty ap dung cac bién phap can thiét d& ngan ngtra nhirtng Nguoi cé lién
quan can thiép vao hoat ddng ctia Cong ty va gay tdn hai cho loi ich ctia Céng
ty.

Cong ty ap dung cac bién phap can thiét d& ngan ngira cd déng va nhixtng Nguoi
cé lién quan tién hanh cac giao dich |am that thoat vén, tai sdn hoac cac ngudn
lwc khac clia Cong ty. Cong ty khéng dwoc cung cép cac khoan vay hodc bao
Ianh cho cac cb déng va nhivng Nguwoi co lién quan.

Diéu 48. Dam bao quyén hop phap cta cac bén cé quyén lgi lién quan dén Coéng ty

1.

Cong ty phai ton trong quyén loi hop phap cla cac bén cé quyén lgi lién quan
dén Coéng ty bao gdm ngan hang, chi ng, ngudi lao ddng, nguoi tiéu dung, nha
cung cap, cdng ddng va nhirng ngwdi khac cé quyén loi lién quan dén Cong ty.

Cong ty can hop tac tich cwe véi nhirtng ngwdi cé quyén loi lién quan dén Coéng

ty théng qua viéc:

a. Cung cép day da théng tin can thiét cho ngan hang va chd ng dé gidp ho
danh gia vé tinh hinh hoat ddng va tai chinh cia Céng ty va dwa ra quyét
dinh;

b. Khuyén khich ho dwa ra y kién vé tinh hinh hoat ddng kinh doanh, tinh hinh
tai chinh va cac quyét dinh quan trong lién quan t&i lgi ich ctia ho théng qua
lién hé truc tiép véi HDQT va TGD.

Co6ng ty phai quan tam t&i cac van dé vé phuc loi, bdo vé méi trudng, loi ich

chung clia cong dbng va trach nhiém xa hoi ctia Céng ty.

CHUONG XI: BAO CAO VA CONG BO THONG TIN

Diéu 49. Nghia vu céng bd théng tin

1.

Cong ty c6 nghia vu cdng bb day dd, chinh xac va kip thdi thoéng tin dinh ky, bat
thwong va theo yéu cau vé tinh hinh hoat ddng san xuét kinh doanh, tai chinh va
quan tri Coéng ty cho ¢b déng va cong ching. Théng tin va cach thirc cdng bd
thong tin dwoc thwe hién theo quy dinh ctia phap luat va Diéu 1& Cong ty. Ngoai
ra, Coéng ty phai cong bd day du, chinh xac va kip thoi cac théng tin khac néu
céac thong tin d6 anh huwdng dén gia chirng khoan.

Viéc cong bd théng tin dwoc thue hién theo nhivng phuong thirc nhdm dam bao
cb dong va coéng ching dau tw co thé tiép can mét cach cong bang. Ngon tir
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trong cdng bé thong tin can rd rang, dé hiéu va tranh gay hiéu 1am cho cé déng
va nha dau tuw.

Diéu 50. Cong b6 théng tin vé mé hinh té chirc quan ly Céng ty

1.

Co6ng ty phai bdo cao Uy ban Chirng khoan Nha nwéc, S& Giao dich Chirng
khoan Thanh phé H6 Chi Minh va céng bd théng tin vé mé hinh té chirc quan ly
va hoat dong Céng ty theo quy dinh cta Luat Doanh nghiép va cac quy dinh phap
luat khac c6 lién quan.

Trwdng hop Coéng ty thay déi md hinh hoat ddng, Céng ty phai bao cao Uy ban
Chtng khoan Nha nwéc, S& Giao dich Chirng khoan Thanh phé H6 Chi Minh
va cong bd théng tin trong vong hai muoi bn (24) gie ké tir khi DHDCD c6 quyét
dinh thay déi mé hinh.

Diéu 51. Cong b6 théng tin vé Quan tri Cong ty

1.

Cong ty phai cong bd théng tin vé tinh hinh Quan tri Céng ty tai cac ky DPHDCD
thwong nién va trong Bao cao thudng nién ciia Cong ty theo quy dinh cta phap
luat vé chirng khoan va thj trwérng chirng khoan.

Cong ty c6 nghia vu bao cdo dinh ky sau (06) thang va cong bd théng tin vé tinh
hinh quan tri Cong ty theo quy dinh ctia phap luat cho Uy ban Chirng khoan Nha
nwédc va S& Giao dich Chirng khoan Thanh phd H6 Chi Minh. Béng thei, Céng
ty c6 nghia vy phai dang tai cac bao cao tinh hinh Quan tri Céng ty trén Website
clia Cong ty.

Diéu 52. Céng bb théng tin vé thu nhap ctia Ngwei diéu hanh

Tién lwong cta Nguoi diéu hanh phai dwoc thé hién thanh muc riéng trong Bao céo
tai chinh hang nam ctia Céng ty va phai bao cao BPHDBCD thwdng nién.

Diéu 53. Trach nhiém vé bao cao va céng bo théng tin ctia Thanh vién Héi déong Quan
tri, Thanh vién Ban Téng Giam déc, Ngwoi ndi bo va Nguwei cé lién quan

Ngoai cac trach nhiém theo quy dinh tir Diéu 49 dén Diéu 52 cia Quy ché nay,
Thanh vién HDQT, Thanh vién Ban TGD, Nguw&i ndi bd va Nguwoi co lién quan co
trach nhiém bao cao va cdng bd thong tin theo quy dinh cla Théng tw 155 vé giao
dich trong cac trwdng hop sau:

1.

Cac giao dich gilra Cong ty v&i cac doanh nghiép ma cac Thanh vién néu trén
da va dang la Thanh vién sang lap hoac la Thanh vién HDQT, Thanh vién Ban
TGD trong thoi gian ba (03) nam trwérce.

Cac giao dich gitra Cbéng ty v&i doanh nghiép trong dé Ngwéi cé lién quan cla
cac Thanh vién néu trén 1a Thanh vién HPQT, Thanh vién Ban TGD hoac cb
doéng 1én.

Cac giao dich khac ctia Cong ty cé thé mang lai loi ich vat chat hodc phi vat chat
dbi v&i cac Thanh vién néu trén.

Giao dich gitra Ngwoi ndi bo, Ngudi cé lién quan ciia Ngwoi ndi bd véi cong ty
con, cdng ty do Cong ty ndm quyén kiém soat.

Diéu 54. T6 chirc cong bb théng tin

1.

Cong ty phai xay dwng va ban hanh quy ché vé cdng bd théng tin ctia Cong ty
theo quy dinh phap luat.
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2. Cong ty phai co it nhat mot (01) nhan sy 1am dau méi thwe hién cong viéc cong
bd théng tin. Nhan sw dau méi thuc hién viéc cong bd théng tin ctia Cong ty c6
trach nhiém sau:

a. Cong bé thong tin clia Coéng ty theo quy dinh phap luat va Diéu Ié Cong ty;

b. C6ng khai tén, s6 dién thoai lam viéc dé c6 déng lién hé.

CHUONG XII: QUY PINH VE QUAN LY VA SU’ DUNG CON DAU

Piéu 55. Con dau
1. Viéc quan ly, st dung con d4u ctia Cong ty dwoc thuc hién theo quy dinh tai
Diéu 58 Diéu 1& Cong ty.

2. TGD cé trach nhiém ban hanh cac quy dinh chi tiét vé viéc quan ly va st dung
con d4u ctia Cong ty.

CHUONG Xlil: GIAM SAT VA XUP LY VI PHAM

Diéu 56. Giam sat
Cong ty, ca nhan, té chirc lién quan va cac cd déng Cong ty phai chiu sy giam sat
vé Quan trj Céng ty ctia Uy ban Chirng khoan Nha nwéc, S& Giao dich Chirng khoan
Thanh phé H6 Chi Minh va cac co quan c6 thdm quyén khéac theo quy dinh cltia phap
luat.

Diéu 57. Xt ly vi pham
Cong ty, ca nhan cé lién quan vi pham hodc khéng thwc hién quy dinh tai Quy ché
nay tuy theo tinh chat, mirc do c6 thé bi x&r ly ky luat theo cac quy dinh ndi bo cla
Cong ty, bi x&r phat vi pham hanh chinh hoac bij truy ctru trach nhiém hinh sy theo
quy dinh cua phap luat.

CHUONG XIV:SUA BOI, BO SUNG QUY CHE QUAN TRI CONG TY

Diéu 58. Stra déi, bd sung Quy ché Quan tri Cong ty
1. Viéc slra dbi, bd sung Quy ché Quan tri Céng ty phai dwoc DPHDCD théng qua.

2. Trong trwdng hop c6 nhirng quy dinh cla phap luat c6 lién quan dén hoat ddng
clia Coéng ty chwa dwoc dé cap trong ban Quy ché nay nhwng da dwoc quy dinh
trong biéu 1& Coéng ty hoac phap luat c6é quy dinh hoac trong trwong hop co
nhi*ng quy dinh mé&i ctia phap luat khac véi nhivng diéu khoan trong Quy ché
nay thi nhitng quy dinh cta Diéu 1& Céng ty, quy dinh cta phap luat d6 dwong
nhién dwoc ap dung va diéu chinh hoat ddng ctia Cong ty.
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CHUONG XV: PIEU KHOAN THI HANH

Piéu 59. Piéu khoan thi hanh

Cac Thanh vién HDQT, TBKT, cac Tiéu ban khac ctia HDQT, Ban TGD, nhitng
Nguwoi diéu hanh khac, cac cd déng, cac bén cé loi ich lién quan cia Cong ty co
trach nhiém tuan tht Quy ché nay.

Trong qua trinh thwe hién néu c6 vwdng méc, cac ca nhan bao céo bang van ban
lén HDQT Coéng ty. HDQT xem xét viéc can thiét stra dbi, bd sung Quy ché Quéan
tri Cong ty va trinh DPHDCD quyét dinh.

TM. BAI HOI PONG CO bONG
CHU TICH HOI PONG QUAN TRI

BUI THANH NHON
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CONG TY CO PHAN TCOP DOTN PAU TU DA CC NO VA

313B-315 Nam Ky Khé&i Nghia, Phwong 7, Quan 3, TP. HCM, Viét Nam

GCNDBKDN sé: 0301444753 do S& K& hoach va Dau tu TP. H6 Chi Minh c&p ngay 18/09/1992.

NO VA LAND INVESTMENT GROUP CORPORATION

313B-315 Nam Ky Khoi Nghia Street, Ward 7, District 3, Ho Chi Minh City, Vietnam
Business Registration Certificate No.: 0301444753 issued by Department of Planning and Investment of HCMC on September 18", 1992,

MAU/FORM

THONG BAO PE CU/ ’NG CUr I’NG VIEN THAM GIA BAU THANH VIEN POC LIP HOI PONG QUAN TR
NOTICE ON NOMINATING/ STANDING AS NOMINEES FOR ELECTION OF THE INDEPENDENT MEMBER OF THE BOARD OF DIRECTORS

Kinh givi: CONG TY CO PHAN TP POIN PAU TUDIA [IC NO VA

To: NO VA LAND INVESTMENT GROUP CORPORATION
I. DANH SACH CO PONG/ NHOM CO DONG PE CU/ LIST OF SHAREHOLDERS/ SHAREHOLDER’S GROUP:
CMND/ CCCD/ Ho chiéu/ GCNPKDN £ . - R Théi gian lién tuc sé& hivu | Ky tén, déong dau
) <
2 4a ID card/ Passport/ Business Lisence No.: So ,CP? T Iy 1é oé’ trén Start date of owning shares | (néu la té chirc)
STT Co dong s& hiru Tong s6 CPPT .
Shareholder £ 2y K .z Number of OS % of total N ) Signature, stamped
No. So Ngay cap Noi cap p b £ OS T ben if institutional
No. Date of issue |Place of issue owne numoero From To shareholder
1
2
TONG CONG/ TOTAL

Ghi chu: (): C6 phan phé théng duoc viét tét la CPPT.
Note: (): In short of ordinary shares is OS
Il. DANH SACH 'NG VIEN/ LIST OF NOMINEES:
Theo quy dinh tai Diéu 1& Céng ty C6 phan Tap doan Pau tw Dia 6¢c No Va (“Céng Ty”) va quy dinh phap luat, Téi/ Chung téi (rng cl/ dé cl nguwdi cé tén
dwéi day tham gia &ng cr thanh vién doc lap Hoi ddng Quan tri:
Pursuant to Charter of No Va Land Investment Group Corporation (“The Company”) and law, I/ We self-nominate/nominate the following nominees for the

independent member of the Board of Directors as follows:

1

Noi dung dich sang tiéng Anh chi st dung cho muyc dich théng tin va khong dung thay thé cho ndi dung tiéng Viét. Trong trudng hop c6 sw mau thuéin gitra ndi dung tiéng Viét va ngi dung tiéng Anh, noi
dung tiéng Viét sé dwoc wu tién ap dung.

The English translation is for informational purposes only and is not a substitute for the official policy. In case of any discrepancy between the Vietnamese and English version, the Vietnamese version
shall prevail.



CMND/ Hé chiéu/ ID Card/ Passport

STT , - Trinh dd hoc van/ Chuyén nganh/
No. Ho tén Ung vién/ Nominee Name Naay cip/ Noi cap/

© Sé/ No. gay cap P Educational level: Professtional level:
Date of issue | Place of issue

Toi/ Chung t6i cam két viéc (rng cl¥/ cac (rng vién néu trén dap (rng cac tiéu chuén, diéu kién ddi voi thanh vién doc 1ap Hoi déng quan tri ciia Cong Ty. Bong
th&i, cam két cac ndi dung trong Thong bao de clv/ (’ng clr nay la hoan toan chinh xac, theo dung quy dinh phap luat va biéu 1é Cong Ty.

I/ We hereby commit that candidacy/ nominees are qualified criteria and conditions for independent member of BOD. In addition, | hereby declare that contents
as stated above are completely true and in accordance with Law and the Company’s Charter.

Tran trong kinh chao.

Sincerely yours,

Cé dong/ Pai diéen Nhém Cé déng
Shareholder/ Shareholder’s group representative
(Ky, ghi ré ho tén va déng dau (néu cé déng la té chirc))

(Signature, full name and stamp (if Shareholder is a Organization))

2

Noi dung dich sang tiéng Anh chi st dung cho muyc dich théng tin va khong dung thay thé cho ndi dung tiéng Viét. Trong trudng hop c6 sw mau thuéin gitra ndi dung tiéng Viét va ngi dung tiéng Anh, noi
dung tiéng Viét sé dwoc wu tién ap dung.

The English translation is for informational purposes only and is not a substitute for the official policy. In case of any discrepancy between the Vietnamese and English version, the Vietnamese version
shall prevail.



MAU/ FORM

SO YEU LY LICH
CURRICULUM VITAE

(Ung vién Thanh vién doc 1ap Hoi déng Quan tr)

Nominee for member of the Board of Directors

Ho va tén/ Full name:

Ngay sinh/ Date of birth:
Trinh dé hoc van: Education level:

Trinh d6 chuyén moén/ Professional
Level

Qua trinh cong tac (it nhat 05 NdmM gan =T .../ GEN oo
nhat, dap ng dwoc tiéu chuan vé

chuyén mén, kinh nghiém quan ly kinh

doanh theo quy dinh cGa Luat Doanh - From .../../.... (10 ST AN AU :
nghiép)/ Past occupations (at least the
last five years, to qualify criteria of
profession,  management experience
pursuant to the Law 0N ENTEIPIiSE): | ittt sttt bbbt bbbt bbb

Chtrc vu dang ndm gitr tai Cong Ty Co

phan Tap doan Dau tw Dia 6c No Va

(“Céng Ty”)/ Current position at No Va

Land Investment Group Corporation

LC O e 1] =T R R SPRRRN

Chtrc vy dang nam gitr tai T6 chirc
khac/ Current holding positions in other
OrganizatiOnNS: e e e e e e e ee————eeeeeeaaeaa—eeetaaaaeaaaaareraeaaaeesanatareearaaaaeaans

Tong s6 ¢b phan pho théng nam gitr tai
Cong Ty (tai thoi didm ....../....../2020),
trong d6/ Number of Shares at The

ompany (on ...... /....../2020), with details: 2
..................................................................... c6 phan/ share

+ Pai dién sé& hitu ctia T6 chirc/
Authorized representative: cb phan/ share

+ C4 nhan s& hiru/ Privately owned: .
..................................................................... c0 phan/ share

S6 lwong ¢b phan ndm gitr cla nguoi
c6 lién quan tai Céng Ty/ Number of
shares of ralated persons holding of
The COmMPany | et e aeans cb phan/ share

Nhirng khoan ng déi véi Cong Ty/
Debts to The Company. | cecccvevierrereee e e e Lo

1
NGi dung dich sang tiéng Anh chi st dung cho muc dich théng tin va khong dung thay thé cho ndi dung tiéng Viét. Trong trwdng hop cé sw
mau thuan gitra ndi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét sé dwoc wu tién ap dung.

The English translation is for informational purposes only and is not a substitute for the official policy. In case of any discrepancy between the
Vietnamese and English version, the Vietnamese version shall prevail.



Loi ich lién quan dbi véi Cong Ty/
Benefit related with The Company: | ccccceeecviie e, Do

Quyeén lgi mau thuan véi Coéng Ty/
Conflict of interest with The Company: | ....cocceevicieeeesiicieeeeennnne Do

Can c quy dinh cGa Luat Doanh nghiép va Diéu 1&é Céng Ty, véi tw cach (ng vién cho vi tri Thanh vién
doc lap Hoi ddng Quan tri Cong Ty, téi cam két minh cé du diéu kién, tiéu chuin dé tham gia vao vi tri Thanh vién
doc lap Hoéi ddng Quan tri va cam két thwe hién nhiém vu ctia Thanh vién doc lap Hoi ddng Quan tri mét cach can
trong, trung thwe trong trwerng hop dwoc Dai hoi ddng C6 dong tin nhiém bau va bé nhiém.

Pursuant to the Law on Enterprise and the Charter of The Company, as anominee for the position of
independent Member of Board of Directors of The Company. | hereby commit that | qualify full criteria and

conditions to applied to this position and commit to carry out the duty of independent Member of Board of
Directors carefully and honestly in case I'm voted and appointed.

~ Toi cam két chiu trach nhiém vé tinh chinh xac trung thyc cia ngi dung So' yéu ly lich nay déng thoi cam
két tuan tha day du nghia vu, trach nhiém dwoc quy dinh tai Diéu 1é Cong Ty va Phap luat.

| hereby confirm my responsibility for the accuracy of this content and curriculum vitae is enclosed,
commitment to comply strictly with the current provisions of Law and The Company’s Charter.

Tran trong. Thanh phé H6 Chi Minh, ngay
Sincerely yours, Ho Chi Minh City, ............ccocooiiiinann, , 2020
Ngwoi lap
Declaration person

2
NGi dung dich sang tiéng Anh chi st dung cho muc dich théng tin va khong dung thay thé cho noi dung tiéng Viét. Trong trudng hop cé sw
mau thuan gitra ndi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét sé dwoc wu tién ap dung.

The English translation is for informational purposes only and is not a substitute for the official policy. In case of any discrepancy between the
Vietnamese and English version, the Vietnamese version shall prevail.
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