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PHAN MO DAL

ﬂﬂt M ndy durcre thdng qua theo Nghj quydt cia Bl hél 8bng cd ddng Cang ty C& phin City
Auto sd. 425 202 1NO-BHECE-CTF ngdy 26 thang 06 nam 2021,

I. B{NH NGHIA CAC THUAT NGLF TRONG BIEU LE
Dibu 1. Gidi thich thufit ngte
1. Treng Biéu M ndy, nhimg thudt nglr dudd dhy duge héu nhir sau:

a) Ve cidis & 13 18ng ménh gid ob phdn 03 ban hedc duge d8ng kY mua khi thanh 18p edng
ty of phiin va theo quy dinh tai B6éu 6 Didu 14 nay,;

by Vide od quyde bidu quydt 13 vin cb phiin, theo 86 ngudd sd hiru cd quydn bidu quydt vé
nhiing win 88 thudc thdm quyén quﬁrét dinh ciia Bal hii dbng ch dbng:

€) Ludit Doanh nghigp 1 Ludt Doanh aghidp s& 59/20200QH 14 duge Quds hdi nude Clng
hoa X8 i Chil nghTa ikt Nam thdng gua ngdy 17 thing 6 ndm 2020 vi ¢de vin bdn hirdng diin e
I cuan,

d) Ludit Chimg khodn 14 Lust Chimg khodn sé 54/2019/QH14 duge Qude hoi nude Cong
hiéva X& héi Chiy nghTa Vist Nam théng qua ngay 26 thang 11 ndm 2019 va cac van bdn hudng din co
fidi gL,

@) Vidt Mam 1 nuedre Cong hod X3 hél Chad nghla Vit Nam,

o) Mody ihanh iip 14 ngay Cang ty duos cap Gidy chimg nhiin dng ky deanh nghidp (Gidy
chimy nhn dang ky kinh doanh va ¢ic gidy b cb gid irf Wwreng dwong) 1&n Jau;

g} Nger eider hdah doanh ng;ﬂgp fa Gidm ddc (Tdng gidm ddc), Phd gidm dde (Phd thng
gidm a4c), K& todn trudng va ngudd didu hanh khie theo quy dinh cla Bidu 1 cdng ty;

h} Ngerdd gudin iy doant nghidp 14 ngudi quan i céng ty, bao gbm Chil tich H& ddng quan i,
thdnh vién Hik ddng quén tr), Giam dbe (Tdng gidm ddc) wi ca nhan gidr chire danh quidn Iy kKhic theo
quy dinh 13l Bidu 1& cong ty,

i) Ngudi co #dn guan 14 cd nhan, th chie duge quy dinh 12i khodn 46 Bibu 4 Ludt Chimg
Ehodn;

kj Cd ding ta ca nhin, 18 chive 3& hivu It nhdt mét ob phitn cda cing ty of phin;

) €4 ddng sdng Hp ba ob ddng sé hiru it nht mdt od phdn phd thdng va ky t&n rang danh
sigh cd ddng sdng lp cong ty o phin;

v ©4 g Ko 14 o dbng dirore quy dinh 13l khodin 18 Bidu 4 Ludt Chimg khodin,

n) Théi han hoat ddng 14 thi gian hoat dong cia Cang ty duge quy dinh tai Bidu 2 Bidu 18
ndy va théri glan gla han (ndu c8) dwoe Bai hil ddng cf ding cia Cang ty thang qua;

o) Sd gino dich chimg khodan 1 S& giao dich chirng khodn Vidt Mam v cao odog by con.

2. Trong Bidu 18 niy, cdc tham chidu t6i mdt hodc mt b quy dinh hoje van bén kivic bao
gdm cd nhimg sira 381, bd sung hodic viin ban thay thé.

3. Cac théu 02 (Muc, Dibu clia Bidu 1 ndy) dugc st dung nhiim thudin Uén cho vide hidu ngi
dung vé khéng énh hurdmg (i ndi dung cia Biéu 18 nay

ILTEN, HINH THUFC, TRY S0, CHI NHANH, VAN PHONG BAI DIEN, BJA BIEM KINH
DOANH, THE HAN HOAT BONG VA NGLISI DAl DIEN THEQ PHAP LUAT COA CONG TY

Bibu 2, Tén, hinh thire, try sé&, chi nhinh, vin phéng dal difn, dja didm kinh doanh va
thix han hoat ddng cda Céng ty

1. Tén Cdng Iy!

- Tén Cang ty vidt bing téng Vigt CONG TY CO PHAN CITY AUTO

- Tén Chng ty vidt bing tidng nude ngoal CITY AUTO CORPORATION
« Tén Clng ty vidt tde CITY AUTO COR



- 2. Céng ty 1a cing ty cd phiin cd lr chch phap nhdn phi: hop vl phap WAt hidga hash cla
t Nam.

3 Try of dang ky cia Cong ty:

- Bija chi tne s& chinh: 218 Qude 15 13, Phudng Hidp Binh Chénh, Thanh phd Thi Bxic,
Thanh phd HS Chi Minh, V&L Nam,

- Bifn theal: 028 37262626

- Fax 028 37 203626

= E-mail: cityford@cilylord.com.wvn
- Wiebsite: www ityford comovn

4. Céng ty c6 thé thanh Wp chi nhinh va vn phong ai ditn ak thire hign cdc myc tigu hogt
ddng cda Cang by phit horp virt quydt dinh cia Hi ddng quan i va trong pham vi ludt phap che phép.

5. Trir khi chim dirt hoat ddng trude thii han quy dinh tai khodn 2 Bidu 54 hodc gia han hot
mtr;wquy'ﬂnhwiE'hif-lﬁﬁBlﬂhltﬂ#':'.lhblhanhﬂatﬂﬂmmﬂmwlﬁvﬁwhankhtrngﬁr
t p.

Bibu 3. Ngwdi dal difn theo phip ludt cia Céng ty
Cidng ty co 01 ngudi Fai didn theo phap ludt & Chib tch HOE adng qudn tr] cda Cang ty.

Quyén han va nghia vy cla ngudl dai dign theo phap ludt Theo quy dinh cla Ludt Doanh
nghéép,

1. MUC TIEU, PHAM VI KINH DOANH VA HOAT BONG CUA CONG TY
Bibu 4. Myc tidu hoat ddng cda Céng ty
1. Mgdnh, nghé kinh deanh cda Cang ty:

377 Tén nganh

Budn ban db ding khac cho gia dinh
Chi tidt: Budn ban hang trang tri ndi thit

1

Ghi Bt Dich v tur vlin bt ddng sdn, Qudn iy bt déng sén

Kinh doanh b ddng sdn, quydn sdr dyng dat thudc chd so hitu
Chi tift: Kinh doanh B Bng =dn

Bubn ban &bd va xe ob SHng cor khdc
Chi b4t bin butn ve 6io, xa gin may va phy ting

5 | Dally 48 va xe cb ddng cor khic

Ban & 618 (oad 12 chd rd xudng)

B
Chi tidL: ban 1§ atd
; Ban phy tang va cic bd phan phy trg cia & 8 va xe cd ddng co khac
Chi tidt: Ban budn phy ting v céc bd phan phil trg cla & 18 vA xe cb ddng cor khac
; Van tdi hinh khach duéng b4 khac
Chi tidt - Van 130 hanh khach biing xe otd
2 Wan i hang hda bang duwdng bd

Chi tét: Van L hing hta dudmg b

10 | Cho thué xe c& Hng o




Chi bt Cho thud xe du lich 1 4 8kn 45 chi ngl,

1

Ban bubn méy vi tinh, thidt b ngoal vi va phan mém

12

Béo dulng, 0k chira & b va xe oo $0ng oo khic
{khiing gia cing co khi tai ché phé thdd, xi ma didn tai by &)

13

Sira chira mdy moc, thiél bi
{khéng gla cdng co khi tai ché phd thil, xi ma dn tai try 589

14

Hoat @ng dich vy hd trgr irre 1dp cho van 1 dudmg st va dudng bd,

Chi 181 Dieh vy ciu b8 oy nan.

15

‘Ban budn chuyén doanh khac chua duge phiin vio diu

Chi tidt: ban budn héa chill khile (irlr loai sir dung trong ndng nghidp)

L]

Ban budn may mde, thidt b va phy timg may khac
Chi tidt: ban budn may mae, thidt bl dién, vat 18 dién,

Tedng rimg va cham séc rirng tréng =
Chi tidt: trdng rimg va khal thac gb rirmg trdng

18

Heat ddng cda dai ly va mbi giti bao hidm
Chi tidt; Hoat d8ng cda dai Iy bda kdm

2 Myc tidu hoat ddng elda Céng ty: Céng ty durgc thanh 13p & huy ddng va s dung win mét
cach hidu qua trong vide phat tién nganh nghd d3 dang k§, nhdm myc tidu mang il It Ahudn cao

nidil, gia tang ki e cho céc of

cho ngdn sach Nhi nudc va phat tridn cang ty.
Bidu 5 Pham vi kinh doanh vi hogt dfng coa Céng ty
Cdng ty duge phép tién hanh hoat ddng kinh doanh theo cie nganh nghd quy dink tai Biby 13

nay d8 dling ky, thdng bio

trén cdng thang tin ddng ki doanh nghidp quéc gia.

Cang ty ¢ thé tdn hinh hot ddng kinh deanh trong cdc 18nh vure khie duge phap lual cho
phip vi dwge Bai hdi ddng cb ding théng qua.

IV, VON BIEU LE, GO PHAN, CO BONG SANG LAP
Bidu 6. Vén didu 1, cd phiin, ¢d ddng sing 14p

1, Vién didu I ciia Cong ty 14 633.000.000.000 sbng (S4u trdm tam muroi ba ty ddng)

ddng, 1ac cing dn vidc tam dn dinh cho nguwdl las dang, Ssng gop

thay @i ni dung dang ki véri cor quan dang ky kinh doanh va &3 cang bd

Tdng sb wbn dibu i@ cia Cong ty duge chia thanh 68.300.000 &b phdn phé thang vél ménh
gi& 1a 10,000 adnglcd phin.

2. Céng ty co thé thay abi wdn didu 18 khi duge Bal hil ddng cb doing thdng qua va phis hiyp
viri cic quy dinh cha phip Lt

3. Cdc cb phdn clia Cdng ty vao ngay théng qua Bidu 1@ nay bao gdm of phin phd théng.

Cde quydn vi nghfa vy cla cd ddng ndm git Krng loai cb

it 18 nay,

phan dugc guy dinh tai Bldu 12, Bibu 13

4. Céng ty ob thd phat hdnh cae Toal cb phiin uu 881 khile sau khi ¢6 sir chilp thudn cla Bai
i dlng cd d8ng va phi hop vai cée quy dinkh cia phag el

&, Tén, dia chi,

oir trén Gily chirng nhdn ddng ki doanh nghitp 48 cip lin du cho Céng ty.

Gd phan phb thing phéi duge wu tién chie bin cho edc cb déng hién hiru theo 1y 18 luong
irng vori ty 1 s ru o phdn phd thang cia ho treng Caing ty, trir truéng hop Bai hii ddng b dang

sd lugng cf phiin va cée thdng tin khac vh 8 dng sang lp cda Céng ty can




quyét dinh khae, b of phin cb Sbng khdng dar;il:imua hil 58 do Hol ddng quan I cia Cong ty
quydt dinh. Héi dbng quidin trl o6 thé phan phdi phén d6 cho ob dong va ngudl khac viri didy
Kiin Kixng thudin ol how so vil nhimg didu kidn &3 chao ban cho cic of dong hidn hin I trudmng
hop Bi héi ddng ob déng oo chap thudn khac,

B. Chng ty ¢4 (hé mua cb phlin do chinh Cdng ty 3 phit hinh theo nhiing céch thire dugc
quy dinh trong Bidu 1& nay v phip ludt hign hanh.

7. Céing ty cb thé phat hénh céc loal chimg khoan khac thes quy dinh cla phip il

Trir t he'p quy dinh clia phap hdt hodc Biku 18 bt bude khic, HYl Edng quén trj cia
Chng ty duee quydn quydt dinh v phi duyst leal chimg khoan phat hanh, khdl legng, gid i, gia
chao ban, thid diém chao ban, thid Sidm phdt kanh, phuong 4n phat hank, lya chon dbi tac chao
bian, ra chon Bl sén bdo dam (ndu cd) vi chidin bj cac hd so, (8l by, thue hidn cac thi e cb Bén
auean, H quan 1rj ¢4 thé (nhumg khing bat bude) bao cao Bai hii dbng ¢d ddng vl cde quydt
dinh hodc phé duyél néu trén.

Bidu 7. Chimg nhin cd phidu

1. C& gdng cia Céng ty dugre chp chirng nhén of phibu twong img véi sb cb philn va loal e
phdin sér hine

2. C8 phidu 14 logd chirmg khodn ede nhlin guydn v 19d leh hop phdp cla ngudd s& hiu 40
wérl mét phin win cd phiin cda 14 chire phat hanh, ed phidu phal cd diy dd céc ndi dung theo quy
d@ini tal khedn 1 Bidu 121 Ludt Doanh nghéép,

3. Trong théd han 30 ngay ké tir ngay ndp 08y a6 hd so ab nghi chuydn quydn sé hire cd
phan thea quy djnh cia Céng ty hodc trong thed han 30 ngdy ki 1l ngdy thanh 1odn ddy dd ién mua
b phiin theo quy dinh tai phiong dn phit hanh cb phidu cda Céng ty (hodc thal hin khac theo dku
khodn phdt himh giey dinh), nguél & hinu b b phiin dwgc cip chimg nhiin o phidu, Mgudi s hin
cd phvldin knbng phal trd cha Céng ty chi phi in chimg nhin cf phidy,

4, Trudmg hop b phidu bl mat. bj hor hdng hode bj hily hoai dudd hink thire khac thi cb déng
duree Cong ty cip 1ai cd phidu theo b nghi cia cd ddng 34, B& nghi cia cd d8ng phdi bao gbm céic
ndi dung sau Jay.

a) Thing tin vé cb phidu da bj mAL bi hue hdng hodc bi by hoai dudi hinh thire khie;

b} Cam két chiu trach nhidm vé nhimg tranh chip phit sinh i viéc chp ial cd phidu min,

Bidu 8, Chirng chi chimg khoén khic

Chirng chi tréi phidu hode chimg chi chimg khodn khic cba Céng ty duge phiat hanh co chir
ke ola nguty dai dién theo phap Ul va diu cda Cdng ty

Bibdu 9. Chuydn nhirgmg cd phin

1. T cil céc cb phin duge ty do chuydn nhugmg irle khi Didu & ndy v phap ludl cd quy
dinh khac, o phidu nigm yé1. kY gian dich trdn S& giao dich chimg khodn duoe chuydn nhurgng
theo cdc quy dinh eia phap it v chirng khodn va thi trwdng chimg khoan.

Z. G phin chua dugs thanh todn &y 40 khéng duge chuydn nhwgng va h e quydn
Igrl lién quan nhw quydn nhan b e, quydn nhdn ¢d phidu phat hanh 08 tang vin cd Iir mgudn
whn chil ad hiru, quydn mua of phifu mdd chao bdn vd cde quydn bed khic theo quy dinh ciia phap
hugt

B 10, Thie hdl o phdn (A8 véd trudng hep khi ding ki thanh [§p deanh nghijp)

1. Trudng hop b 8ng khang thanh todn dly &0 vh ding han 38 1B phal rd 48 mua ob
phidu, HEl 8lng quan i) ihéng bao vi cb quydn yéu clu o ding 88 thanh todn 58 1idn con lai va chiu
trach nhidm trang (ng v ng ménh gia of phin 48 ddng k¢ mua 441 vai nghla vy tAi chinh cda
Cang ty phat sinh do vie khang thanh todn diy di.

2. Théng bdo thanh todn ndu tran phai ghl rd théd han thanh toan méd (14 thidu 13 07 ngay ki
tlr ngdy gdi thdng bio), dia difm thanh todn vi thdng bao phal ghl rd triémag hop khéng thanh todn
theo ding yéu chu, 58 cd phin chura thanh todn hét 58 b thu hdl.

3. Hol dbng quén i oo quydn thu hdi cac cb phlin chua thanh todn iy &0 v ding hon trang



Irurémng horp e ydu ciu trong thbng bao ndu trén khing duge thyre hign.

4. Cd phin bj thu hél duge ool 18 ede cb phin duge quydn chao ban quy dinh lai khoén 3
Didu 112 Ludt Deanh nghigp. Hoi ddng qudn 1 o thé troe Bép hodec dy quydn ban, 131 phan phii theo
nhing difu kidn va cach thive mid H ddag quin 1 thiy & phi hop.

5. Cd ddng ndm gitr cf phén bj thu hdi phai tir b4 tur cich cd Sdng A8l v nhirng o phin 48,

nhurg vin phai phai chiu trdch nhigm lrong tmg v ting mgfh gla cd phdn 43 ding ky mua &8 vii

ﬁlﬂa wil L chinh cda Cong ty phat sinh vao thed didm thu hdi theo quyét dinh cda H3i #dng quan irf

br ngdy thi héi cho dén ngdy thye hikn thanh todn. Hi 8bng quan tr o todn quydn q.uyil dinh
vide eudng chi thanh todn todn bd gid tr od phibu vio thiri Sidm thu bdi

6. Thing bdo thu héi dwge gid dén ngwdd ndm il o phlin b thu hdi tude thil diém thu
hbl. Vige thu hdl vBn co hidu luc ké ca trong trudmg hop c6 sal 86t hodic bt cin trong vige gir (héng
bao.

V. GO CAU TO CHU'C, QUAN TR VA KIEM SOAT

Bidu 11. Co cilu td chire, quan tri va kidm soat

Co chu th chive quén Iy, quan 1 va kidm soal cda Cdng ty bao gdme
1. Dai héi adng cd dony;

2. Hdi dbng quén br;

3. Ban kidm soan,

4. Téng gidm dbc

VI, CO BONG VA DAI HOI DONG CO BONG

Bibu 12, Quydn cia cd ddng

1. Cch ddng phﬁ thiing cd :;Elr.mrﬁrén SA

a) Tham dyr, phat bidu frong cudle hop Bal hil 8ong ¢d dong va thre hign quydn bidu quyét
tryre fidp hode Thl!urr% qua ngudi dai dibn theo Gy quyln hole hinh thie khic do Diku 1k Cang ty, phip
ludt quy dinh. MBi cd phdn phd thang co mét phidu bidu quyé);

b} MNhdn cd tire vdi mie theo quydt dinh cda Bai hdi ddng cd ddng;

g} Lo tién mua o phin mél Wromg Gng wii (§ W sd hiku ¢d phdn phd thdng cia timg cd
ding trong Cdng ty:

d)} Ty do chuydn nh cd phan cia minh cho ngutri khic, trir lneémg hap quy dinh 3l
khodn 3 Bidu 120 (han ché n nhugng cia cf déng sdng 13p). khodn 1 Dibu 127 Ludt Doanh
nghiép (hon chd chuydn rhugng cb phan theo quy dmh ca Bidu ¢ Cang ty) v quy dinh khie cla
phiap lidt cd ién guan;

hi]xamxét.rra elru va trich Iyc théng tin v tén va dja ehi ién Lac rong danh séch of déng cb
quydn bidu quydt: yiu clu sira édi thdng tin khing chinh xac clia minh;

&) Xem xét, tra e, trich luc hodc sao chyp Bilu 1& chng ty, bidn Bin hop Bl hdi ddng cd
dng va Mghj quydt Biai hii ddng cb ding;

3 Khi Cang ty gidi thit hodic pha sdn, duge nhan mdt phiin tai sdn con lai lwong dng v i 1§
sér hiru ¢b phiin tal Céng ty:

h) Yéu cu Céng ty mua lai cd phln trong céc brudng hop guy dinh tal Bidu 132 Luft Doanh
nghigp;

i) Buge ¢l b binh ddng. M3i ¢d phdn cda cing mit loal dlu tao cho ¢f dong sé hiru cde
quyen, nghla vy va lgd ich ngang nhau, Tredng hirp Céng ty o6 cac loal ob philn wu @8, cde quyén

vé nghia vy gén (n véi cic logl cf phin ru 48 phdi dugc Bal hid dbng of ding thdng qua va cbng
h&ﬂr;i:r di cho cb déng;

K)Birge tibp can dly a0 thang tin dinh ky va hang tin bit thidng do Cang ty cing b theo
quy dinh clia phap udt,;



) Burgic bdo vé cde quydn, ki ich hop phip cla minh; @& nghi dinh chi, nly bé nghi quydt,
quydt dinh ciia Bgi héi ddng cd Adng, Héi ddng guén b theo quy dinh cda Lud Deanh nghidp:

m) Cac quydn kKhic theo quy dinh cia phap ludt va Bibu M ndy.

. 2, C4 dbng hofic nhém cd dbng sé& hou iy 05% thng sd ob phin phd thing trd 16n b cde
quyén sau:

a) Yidu cdu Hol ddng quan trj thyre hidn viée trigu 1@p hop Bal hil dbng of dong theo cédc quy
dinh tal khodin 3 Eidu 115 Ludl Deanh nghidp, cu thd nhir sau:

C4 ddng cd quydn yéu chu bidu tip hop Bal hdi 8hng cb ddng khi Hit ddng qudn i vi pham
nghiém trong quydn cua od ddng, nghlfa vy cla nguéi quin If hofic ra quybt dinh vuet qui thim
quydn duge gino; holdic treng cic treting hop khic duge Bidu 1 quy dinh iy tng thai didm

Yéu clu tridu tip hop Bai hél ddng o dbng quy dinh tal didm nay phal bdng van ban va phdi
kao gdm cac ndl dung say ddy: bo, 1n, ga chi ién lae, qube teh, sd gily tb phap 17 cda o nhiin b
vii cf ddng 18 cé nhan; tén, ma sd doanh nghiép hodc sd W phap by cln td chire, da chi try sd
chinh ddi véri cb ddng i t chire; 84 krgng of phiin va théd diém déng ki of phén cia timg cb ding,
tdng 58 cd phin cda cd nhom cd ddng va 1 18 s& hihu rong 18ng 54 cd phiin cia cdng ty, cdn o va
I dio yiu e tridu tp hop Dal hai ddag cb ddng. Kém theo yéu cla Iribu t8p hop phai ¢d cic 131 lido,
:hl.Tg el vl che vi pham cda HE dfng quin th, mire 8 vi pham hodc wd quydt Sinh vuot qua tham
quydn.

Khi rihéin durgc ydu chu cia of ddng, Hi dbng quan tr oé nghia vy tridy tio hop Bal hil ddng
ob ddng heo Bidu 14 Didu (&, Didu 140 Lult Doanh nghidp v céc quy dinh clia phap ludt cb lién
LI,

b Xem xé, tra ciru, trich kic 54 bign bdn va nghi quydt, quydt dinh cla HOI ddng qudn tr,
b cao thi chinh ban nidn va hang ndm, bdo céo cia Ban kidm sodt, hep dbng, giao dich phal théng
qua Hi dbng quén tri vA thi Bu khde, i Bl 1iBu lidn quan 8én bl m3t thirong mad, bl médt kinh doanh
i Cang by,

g) Yéu chu Ban kidm sodt kidm tra ltr:i viine ¢ cy thi Bén quan d4n quan Iy, Sbu hanh boat
GHng ciia Chng ty khi x&t thity cin thidl, Yéu ciu phil bang van bén vl phai ha-:nfﬁm cdc ngi dung
sau ddy: ho, tn, dia chi [18n lac, qudc fich, 34 gidly t phap I cla cd nhan adi véi ob dong 1 ca nhan;
tén, ma sb doanh n%hh:up hodc sd gidy t& phap Iy cda & chie, dia chi iry s chinh d8i wii cd déng 14
th ahire; s hegng od phdn vi thid didm dﬁlﬁ ky ¢ phiin cda ting cd d6ng, Wng 6 b phin cda ca
lﬂ&ncﬁdﬁngval?r&sﬁhwmﬂnﬂ ed cla Cong ty, vin ab chn kibm tra, mye dich
kiam fra;

d) Kikn nghj vdn dé dwra vao chuong trinh hop Bai hii ding cb ddng. Kidn ngzj phél bdng
wain ban va duee gin ddn Cang by cham nhdt 14 03 ngay lam vidc trurdc ngay khal mac. Kién ngh| pha
ghi 18 tén o ddng, s8 lomg timg 109l ob phin ot of ddng, vin aé kidn nghi dwa vao chwang trinh
hop;

) Cée quydn khiic theo quy dinh cla phap ludl va Bidu 1@ n&y.

3. C4 ddng hode nham od ddng s& b tir 10% thng sd cd phdn phd théng ted 1n ad quyda
aé ol ngurdi vao HB ddng quﬁnﬂul. BEan kiém sodt. Trudng hop quy ché 08 ol Ong el eba Clng ty
khiing cd quy dinh khac thl vigc 88 cir nguéd vio HAI ddng qudn In va Ban kiém sodl thure hign nhar
sau:

8} Céac ob dong phd thdng hop thanh nhdm dé 08 ¢ ngudd vao HE ddng quan bt va Ban
widm 506t phil thdng bdo vé viéc hop nhdm cho cdc of ddng cé quyln dir hop bidt trude khi khai mac
Bgi hai ddng cd ddng;

b) Cén olr 56 kiging thanh vitn Hoi dng qudn trj v& Ban kidm so0at, cb ddng hodic nhém cb
S0ng quy Jinh i khodn ndy duge quydn db e mdt hode mdt sd nguwdi theo quydt dinh cia Bal hdi
adng cd $&ng Wm dng el widn Hl qudin tr| v Ban kidrm sodt. Treang hop sb (mg o vidn duee
cd ddng hodc nhom cd d8ng @& o thdp hon s Umg o vign md ho duec quybn ab cir theo quydt
dinh clia Bai hoi ddng b ddng thi sé tmg olr vidn con lgi do HE Shng quin trf, Ban kibm so8! va cic
o ding khac & ol

Bléu 13, Nghia vy cta cd ddng
£4 dting phd thiing ¢4 cac nghla vy sau:



1. Thanh todn 40 vh ding thid han 38 ¢d phdn cam kédt mua

2. Khbng duge rit vin 43 gip bing o phiin phi théng ra khéi Cang ty dudl mol hinh thire,
trir trrdng hop duge Cong ty hodc ngudi khdc mua ki od phdn. Trnrtng hop oo of Sdng rit mat
phén hodc todn b win o phin 43 gdp trai véi quy dinh tai khodn nay th od d8ng a4 va ngirdd o6 Igl
Ich lign quan rong Cong ty phadi clng lidn S chiu tedch nhigm v& cie khodn ng va nghfa vy tal sdn
khae cda Cong ty frong pham vi gid b ed phiin 3 bi rit va cde (hidl hai xdy ra

3. Tuéin thi Bidu 1§ cang ty vA cic quy ch quan If ndi bd cha Céng ty.
4, Chip hanh Nghi quyds, quydt dinh cia Bal hil ddng cb dong, Hai dbng qusdn fr).

5. Bde méit cdc théng tn duge Chng ty cung clip theo qily dinh tal Bidu 1 cdng ty va phip
fudl; chi s tﬂgzgllhdng tin duge cung cip 94 thyre hidn va bdo vd quydn va i kch hop phip cda
milnh; nghidm phdt tén hodc sao, gin thong tin duge Cang ty cung cap cho ¢ chir, cd nhan
khac.

. Tham di cubc hop Bai hid ddng of dng va thye hign quydn bidu quydt théng qua céc
hinity thine gau

a) Tham dir va bidu quydt tryo fidp tal cudc hop;
b} Uy quydn cha cd nhan, 13 chire khae tham dir v bebu quydt ti cude bop;

&) Tham dir va bidu quydt thing qua hdl nghj irre tuydn, dmg dung cing nghé, b phifu didn
tir hodic hinh thirg dién tir khac;

dy Gii phidy bidu quydt ddn cule hop thing qua thir, fax, thu didn I,

) Girl phidu hode § kidn bidu quydt bing Ung dung cdng nghd, phuong tign khic, hinh thinc
kiéic durgre Hi ddng qudn trj {hzdn, holic dugc quy dinh tai Quy ché 5 chive hophdy ¢ kidn Bai
héi ddng cd ddng thy timg thir Aidm, hode duge quy dinh tai Bidu b Cang ty Wy timg théd didm

7. Chiu trich nhiém cd nhan khi nhdn danh Cong ty dudi mpl hinh thie 88 thue hign mét
trong céc hanh vi sau day;

a) Vi pham phap [

b) Tidn hanh kinh doanh va cic giao dich khido a8 kot hodc phye vy led feh cla 13 chire, ¢
nhdin khs,

¢} Thanh todn céc khodn ng chura dén han trure cée ndi ro tai chinh dbi véi Cng ty.
£ Hoan thanh cde nghfa vy khiie theo quy dinh cia phip Judt hidn hanh
Bibu 14, Bal hil ddng cb déng

1. Bal hil ddng o ddng gdm tH cd of d0ng ob quydn bidy quyst, 1d co quan quydt dinh cao
nhdil cla Cong by, Bl hdi ddng b ddng hop thirdng nida mEi ndim mdt 1dn va treng thésl kan bdn (04
thiing ké tir ngdy két thic ndm i chinh. Hat ding quéin tri quydt dinh gia han hop Bai hai ddng
dding thudng nidn frong Irerémg hop cin thidh, nhung khing qua 06 thang ké tr ngay két thic nam tai
chinh,

Mgodi cude hop thudng nién, Bal il ehng cb dong cb thd hop bit 1nwﬁ. Bia $ém hop Bal
hii dbng o ddng dugc xéc dinh 18 nol chd toa tham dir hop vat phil & trn 1&nh the Vit Mam.

2. HYi ddng qudn b tridu 13p hop Dol hdi ddng cd déng thurdmg nidn va lra chon chiron
Irinh nghj sir, thi gian, da didm, hink thic hop phi hep. Dai hi dbng o dong thudng nidn qu
dink nhikng van &b sau Sy, dic bidt hng qua bio cio i chinh ndm duge kidm tedn:

a) Ké hogeh kinh doanh héng nam cia cing ty,

b) Bao cdo Wi chinh hdng nam duee kibm todn;

¢} Béo céo cla H dong qudn Irj vé'qudn U va ket qud hoat ding cda HA ddng qudn i va
trng thinh vign Hdi ddng quan bi;

di Bdo céo cia Ban kidm sodt vi kit qua kinh doanh clia clng ty, két qué hoal déng cilia HAl
abng qudn trj, Gidm dde hedc Tdng gidm ddc;



) Bao cio ur dénh gid két gua hoat ddng cda Ban kifm sodt vd Kidm sodt vidn;
&) Mire o tore i vét mbi cd phdn cia timg loal.

T hyp Bao céo kidm todn bao cao tal chinh ndm cla Cong ly b cde khodn ngoal trir
trong yéu, 7 kifn kidm todn trdl nguoe hodc tr chdi, Cong ty phal méd dal dién th chire kidm toan
duge chip thudn thyre hidn kidm todn bao céo tai chinh cia Cong ty-dur hop Bal hoi dbng of déng
tharding mign va dai didn 4 chire Kidm todn duoe chip thuin néu trén co Irdch nhidm tham dy hgp
Brai b ddng eb dding thrdng nidn cla Cang ty

Thanh vién HAi ddng qudn i va thanh vién Ban kitm sodt phai tham dy hop Bal hdl ddng of
dbng thuémg nidn @& trd 1 cac cAu hdi cda cb déng fai cudic hop (ndu cé); teding hop bt kha khing
khéng tham dy dugs, thanh vidn H3 ddng quén Irj va thanh vidn Ban Kidm sodt phdi bdo cdo bing
vilin bdn wiri Hi ddng qudn tr va Ban kidm sodt.

3. Hai ddng qudn tri phd tridu tap hop Bak hi ddng b ddng bt thudng trang cic trudmg hop
=11

a) Hi ddng qudn tr) xét thiy cin thidt vl igi ich cda Cang ty:

by 54 lugng thénh vign H& ddng qudn tr), Ban kidm sodi cén tpl It hon 58 lugng (hanh vign
tdi thidu theo quy dinh cda phap fudt;

€) Theo yiu cdu cla ¢ ddng hode nhdm b ddng gquy dinh tai khodn 2 Bidu 115 cia Ludt
Doanh nghsép; yéu cdu tridu 13p hop Bal hii ddng od ddag phal duga thé hidn bing van bdn, treng 46
néu 18 by do va e dich cude hop, ob & ehir ky cla e ob ddng Bdn quan hode van bdn yéu chu
dirgic 1p thanh nhidu ban va 1dp hop 00 chir Ky ek cde od ging cb Bén quan;

d) Theo yéu ciu cia Ban kiém soat:
d. Cé rudrng hop khac theo quy dinh cda phap it vi Bida 1§ ndy.
&, Tridu tap hop Bal hil dbng b déng bit thudmg

a} Hoi ddng qudn td phdi gy tp hop Bal hi dng cb dong trong théd han [30] ngay ké tir
ngay sd thanh vién HHl aling qudn 14, thanh vidn ddc [Ap HOI ddng qudn trj hodic thanh vidn Ban Kibm
808 con lgd nhwr quy dinh 1ai didm b khodn 3 Bty ndy hodic nhin duge yéu cu quy dinh tai didm ¢
v didm d khogn 3 Bléu ndy;

b) Truding hop Hoi dbng qudna tri khang idu 1@p hop Bai hoi ddng cd dong theo quy dnk 15
Sl a khodn 4 Biu ndy thl trong thdl han 30 ngdy Gidp theo, Ban kikm sodt thay thd Hai qudn
b tridu tdp hop Bal hoi @dng ob dbng theo quy dinh tal khedn 3, Bidu 140 Ludt Doanh nghitp;

¢} Trréng hop Ban kiém soat khang iridu tap hop Bai hii dbng cf &bng theo guy &nh tal
didim b khodn 4 Bibu nay thi cb ddng hodic nham od d6ng quy dinh tai didm ¢ khodn 3 Bibu nay co
quydn dai didn Cang by titu thp hop Bai hdi ddag od ddng theo quy dinh lai Ludt Doanh nghidp;

Trong trudmg hop ndy, o ddng hogc nhém cd déng tidu tp hop Bl hil dbng of ddng cb
thé & ngh| Co quan dang ki kinh doanh gidm sat irinh tw, th fue ridu 13p, tén kanh hop va ra quydt
dinh cha Bai hii ddng cd ddng. Tt i chi phi cha tridu 18p va tidn hanh hop Bai hdi ddng cb
ddrg dugc Cong ty hodin [, Chi phi ndy kKhing bao nhirng chi phl do cb d8ng chi tidu ¢a nhan
ki tham die cudc hop Bai bl dbng o déng, ké ci chi phi dn & va dilal

Trurting horp Hai quén ki hode Ban kidm soat khing tridu 13p hop Bal bl ding cb dang
theo guy dnh trdn thi Hgi ddng quédn trj va Ban kiém sodt phai bdi thirdmg thiét hai phat sinh cho
Céng ty.

o) Thil tue Wb chire hop Bal hdl ddng cb d8ng theo quy dinh tal khodn 5 Bty 140 Ludt Doanh
nghiép va Bidu 18 BBy 14 nay.

Bibu 15. Quydn va nghia vy cda Dal hi ddng od dong
1. Bai hdi ddng cd dbng cb quydn va nghia vy sau:
a) Théng qua dinh hiréng phat trién cla Cang ty;

b) Quydt dinh lopl cb phin va s b phiin eda 1ing loal duee quydn chao ban; quydt
dinh mirc b firc hitng nam ciia ting loal :

id



o) Blu, mifn nhiém, b3l nhiém thinh vién H&i dbng quan trj, thanh vién Ban kikm sody,

d) Quiyét dinh dAu W hode ban a4 13i &dn Cang ty holic chi nhénh cb gid i tr 36% trd 180
l.ﬁr? gl tr 181 sdn cla Cong ty va cae Chi nkdnh cla edng ly duge ghi trong bao ¢ao 18 chinh gin
nihvét durge kidm todn;

) Quydt dinh stra di, bd sung Bidu 18 cbng ty;
#) Thing qua bdo cdo tAl chinh hing nam;
g} Cluydt dinh mua kgl trén 10% ing 58 cd phin a3 ban cda mdi loal;

h) Xem xét, i 1§ vi phiam cda thanh vign HOI dbng gudn 1, thanh vién Ban kifm sodt gay
Ehidt hai cho Cdng ly va cd ddng Clng ty;

i} Quydt dinh 14 chive Igi, gidl thit Céng ty;

ki Quyét dinh ngén séch hodc tng mic th lao, thuadng va Il Ich khic cho HYl ddng quan
tri, Ban ki#m sodt

I} Phé duyét Quy chid quin tr ndl bd; Guy ehé hopt ding HEI dbng qudn tr, Ban kidm sod,

m) Phé duyét danh sich cong ty kidm todn duge chip thudn, quyét dinh céng ty kidm toan
dirge chdp thudn thwe hidn kidm tra hoat ddng cia Cong ty, bai midn kidm todn vidn duge chip
thudn khi 16t thay cdn thids;

n) Quydn va nghia vy khac theo quy dinh phap ul.

2. Bal hil dbng cb déng théo ludn va théng qua céc vin 48 sau
a) K& hopch kinh doanh hiing ndm cia Cong ty;

b} B&o cdo tai chinh hiing nEm &8 duoc kiém toan;

¢} Bao cao cla Hoi 3bng quan trj vh quan trj va kit qud hoat 38ng clia Hé: dbng quan i va
tmg thinh vidn H8l dbng qudn irj;

dj Béo céo clia Ban kidm sodt vd két qua kinh doanh clia Cong ty. két qué hogt déng clia HA|
ddng quén Irj, Tdng gidm ddc;

d) Bao cao by Janh gid két qua hoat dong cda Ban Kidm so8t va thanh vidn Ban kidrm o8l
&) Mire ¢ (de 80 wéi mdi o phin cda timg loat;

g} 54 lugmg thanh vidn Hoi ddng qudn i, Ban kidm soat;

n} Bdu, midn nhidm, ba nhiden thanh vidn Ha dbng qudn t, thanh vidn Ban kidm soat;

i} Cuydt dinh ngan sdch hodic tng mire thiz lao, thudmg v lgi ich khac 481 vai Hal 8bng qudn
Iri, Ban kidm sodl:

ki P& duyét danh sdch cdng ty kidm todn duge chip thudin, quydt ginh cdeg ty kidm todn
durgre chip thudn thyre hidgn kidm tra céc hoat ddng cha cdag ty khi xét thiy cln thdy;

) B4 sung va sira adi Bidu 18 cong ty;

m) Loai b phiin vii tng 58 heong cd phlin méd duge phit hanh 881 val mdi loai o phin va
vide v:hu:rgn nhergng ob phiin cia thanh vidn sdng lp rong véng 03 ndm ddu tién ké tlr ngay thénh
1&p,

i) Chia, theh, bop nhil, sdp nhap hode chuydn adi Cang ty,
o) T4 chire Ial va gidl thé (thanh iy} CAng ty v chi dinh ngudi thanh i;

pl Quydt dinh 3w tr hodc ban s t3i 53n cb gia trj tr 35% tdng gid trj tai sdn ted 180 dugce ghi
trong Bao cdo 130 chinh ghn nht Guge kidm todn cia Cdag ty;

q) Quydt dinh mua iai trén 10% tng b o phiin 43 ban cda mBi logl;

r) Cong ty ky k&t hop dbng, giao dich vl nhimg ddi tuging duge quy dinh tal khodn 1 Bidu
167 Ludt Doanh nghidp voi gia i bidng hodc km hom 35% tdng gia tri tai 28n cla Cdng ty duge ghi
trong bdo cdo tai chinh gdn nhit duge kiédm todn;



s) Chip thufn céc giso dich quy Ginh tal khodn 4 Bidu 293 Nghi dinh 58 155/2020MB-CP
ngay 31 thang 12 ndm 2020 cda Chinh phi quy dinh chi 142 thi hiénh mét e didu cia Ludt Chimg
khodn;

1) P duydd v thidng qua Quy ché ndi bd vé quiin i céng ty, Quy chd hoat dang Héi dbng
quedn 1, Quy ehé how ddng Ban kidm sodl

uj Géc vén @& khic theo quy dinh cia phip fullt va Bidu 4 ndy.

3. TAL ca cae nghi quydt va cac vin dé g3 dugce dua vao chirgng tinh hop Bai hai dbng cd
géng phdi duge dua ra thdo hudn va bidu quydt 1l cude hop Bai hii ddng cd ddng,

Bibu 16, Uy quydn tham dir hop Bal hdl déng cd ding

1. Cd ddng, ngurdn dai didn theo gy quyén clia b ddng 13 td chirc ca thé tnre tidp tham dyr
hop hedt Oy quydn cho mot hode mat 84 ca nhan, td chire khae dir hop hodt dur hop thing qua mat
trang cdc hinh thire sau day:

a) Tham dr vt bidu quydt tre tidp 12l cude hop;
b} Uy quydn chio ¢ nhan, 18 chire kKhac tham dir va b quydt, tal cude hop:

e} Tham dy v bidu quyét théng qua hid ngh| trre tuyén, Gng dyng cdng nghé, bd phidu din
i hade hinh thie didn b khde;

d} Gir phadu bidu quydt dhn cude hop thing qua gin thir, fax, thar én b

)} Giri phidu bidu quydt hode 7 kén bidu quydt blng img dung cong nghé, rg tifn khas,

inh thire khde dirgea Hid cﬁehg quidin by chip thudn, hodie duge quy dinh tai Guy chib 18 chie hopidy ¥

::jiin £91 hdi dbng ob dbng Wy Kmag thir Sidm, hode duge quy dinh Bl Bida 1 Céng ty Wy kg théi
m

Khi thue hidn mat trong cae hinh thire trén, cb ddng duoo col 1A tham dy va bidu quydt i
cudic hop Dol hii dding od déng.

2. Vigc Uy quydn cho ci nhén, 14 chirc dal dign dir hop Bal hid dbng cb ddng theo quy dinh
tal khodn 1 Bidu ndy phdl i3p thanh vin bdn, Yin bdn dy quyén dugc i8p theo quy dinh cla phap ludl
vh din sir va phil ndu rd t8n cd d8ng dy quydn, tAn ca nhan, td chde duge dy quydn, s& kegng ob
phdn durge Gy quyln, ndi dung Oy quydn, pham vi Oy quydn, théd han dy quydn, chdr ky cda bén 4
quiydin va bén duge dy quydn va twin thi quy dinh khae theo Cuy ché hopidy y kidn B9 hol ddng
dang oo lign quan dugc cong bd tal timg thel diém,

Mgudi duge Oy quyén dir hop Bai hdi ddng cd ddng phai ndp van ban Uy quyédn va cdc tai
iau khas a8 kidm tra t cich of ddng khi dang ky du hop. Trudmg hop dy quydn lai thl ngudi tham
dy hop phii xudl trinh thém viin bdn dy quydn ban ddu cba ob ddng, ngudi dai dién theo Oy quyén
cha o ddng 14 td chire (ndu trudre 86 chura g ki vid Cang ty)

3. Phidy bidu quydt cla ngudi duge Uy quydn dir hop trong pham i duge Oy quyén vin cd
hidu lyre khi xdy ra mdt trong cac trurdmng hop sau day;

a) Ngud Gy quydn @3 chidt, bl han ché ndng hwe hanh vi dan s hode bi m&t nang e hanh vi
diin sir,

b} Mgureri Oy quydn 43 hiy bd vige chi dinh Oy quydn;

&) Moudi Gy quydn dd hiy bd thim quydn cda ngudi thire hidn vide Gy quydn hode ngudi
durgre dy quydn khbng cén thim guydn vio théd difm difn ra Bad hil

Bibdu khodn ndy khing 4p dung trong lruéng hop Cong ty nhdn duge thdng bao vé mat rong
cde siF Kifn lrdn budn gidr khai mac cude hop Bal hl ddag cd ddng hade rurde khi cube hop duot
rida tap lal

Bldu 17. Thay adi céc quydn
1. Vige thay ddi holic hiy bd cie quybn ddc bibt gdn Ién woi mél logi cd phdn uu 8 ¢ hidu
e ki duwoe ob dpl dign 1r 65% t&ngsﬁpﬁu&umﬁquﬁtu& l&n cla tht cd of déng dy hop

théng qua. Nghj quyét Bal héi dng cb dong vé ndi dung kam thay ddé bt i quydn va nghfa vy cia
cd ddng s& hiru o phiin vu d8i chi duge thing qua ndu duge 54 o dang uu A3l cing Joal dir hop s&
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hiru tr 75% 1dng 58 cb phdn tru 03 loal 88 1rd n 1én thinh hode duec cde cb dbng uru 38 clng loal
gé& hiru Hr 75% ting 30 ¢4 phdn wu dbi logl 84 1y 18 14n thanh trong tredng hop thing qua nghi
aquydt dudi hinh thire 18y ¥ kKidn bing vin bén,

2. Vitc td chire cude hop cla cac of ddng ndm gitr mdt loai od phin wu A& aé qua vide
thay d8i guydn ndu trdn chi cd gid tri khi co i mﬁu 02 b dbng (hode dad didn theo by quydn cla hg)
wé ndm gitr t4 thidu 173 gia trf mdinh gid cita cde of phin logl 3 a8 phit hanh. Trwdmg hop khéng ¢b
@0 =4 393 bkl nhue ndu Irda Ihi cude hop durge th chive lai trn:i théi han 30 ngdy tiép theo va nhimg
ngudl ndm gitr o8 phiin thuds loal & (khdng phy thebe véo s8 lugng ngudi va 54 cb phiin) cd mat
trire Gép hofc thing qua dat didn theo dy quyén déu duge coi 13 4 sd luomg dai bibu yéu cdu. Tai
cac cufc hop cia cf dang ndm gitr cd phdn wu &8 ndu trén, nhimg ngudi ndm gitr ob phiin thude
loai 36 cb mdt tnre tifp hodc qua ngurdi dai didn cb thi yéu cdu b pnaﬂn.m Mbi ob phdn clng loai
et quydn bibu quydt ngang bing nhau tai cde cude hop nédu trén.

3. Thi lyc tign hdnh chc cubc hgp riéng bidt nhw viy dugc thue hidn tuong b vii cde quy
dinh tal Bidu 19, 20 va 21 Bibu 18 nay.

4. Trir khi cic Séu khodn phat hanh cd phin quy Snh khie, cde quyén Jae bid gdn Bn v
e logi cd phin cf quydn uu 381 8 vai mit 58 hode tht ci cdic viin dd Ién quan ddn vide philn phbl
Il nhuedin hiodke thi sdn clia Céng ly khdng bi thay d8i khi Céng ty phat hanh thém céc cf phin cing
loal.

Bidu 18. Trifiu tip hop, chireng trinh hgp vi théng bio mdd hop Bal k)l ddng ob déng

1. Hii dbng quén b by tp hop Bal ;.g'l déng cf déng thurérng nidn va bt thudmg. HYi ding
mﬁ: tri lrigu tp hop Bral hil ddng ob déng bat thwrdng theo cdc trudmg hop quy dinh tal khodn 3
idn 14 Eilew 18 ndy

2. Mgurdi tridu tp hop Bai héi ddng o ddng phil thye hidn cie cbng vide sau diy.

a} Chulin bl danh zdch cd déng 00 @by kién tham gia va bidu quydt tal cudc hop Bai hdi
dﬁrc»iaﬁ déng. Danh séch ¢t ddng cd quydn dy hop Bai hﬂid'grng e ddng duoc Bp dya trdn sb ding
kg ed-ddng cua cdag by,

Ganh sach o d8ng co quydn dy hop Dal hitl 3dng cd dting phdi cd hy, Wn, dja chi Ikn e,
guedc tch, sé gidy 1 phép I ciia ¢ nhin ddi véi cb ddag 18 ca nhan; tn, mA sb doanh nghidp hodc
s gifly 1o phap I§ cia 1 chie, dja chi tru 5& chinh 3i vii cb dong & th chire; 38 iong cd phin timg
loai, 88 v ngay dng ky od ddng cda lirmg of ddng

Cd ding o6 quydn kifm tra, tra ey, trich e, sao chiép Wn va da chi lén lac cda od dong
trong danh sach cd ding cd quydn dir hop Bai hdi dbng cd dong; yéu cdu sira abi thang Yin sai lch
hade bd sung thdng tin cdn Thidt wh minh Irong danh sdch ob ddng cb quyén dir hop Bl ndi ddng cd
ddng. Ngudl quda i cding ty phil cung cdp kip théd thdng tin treng 38 ding ky cb ddng, sia ali, bd
sing thing tin sal igch theo yau clu cda ¢d ddng; chiu irdch nhigm bdi thurdmg thidt hai phat sinh do
khéng cung edp hodic cung chp khdng kip théi, khdng chinh xic thing tin 54 ding ki ¢4 déng theo
yéu cau. Trinh b, thd tuc yvéu ciu cung cdp thing tin trong 54 Sing ky cf dng thue hidn theo quy
dinh tal Bidu 44 cha Bibu 1§,

Danh séch cb gbng c6 quyén dy hop Bai hil dbng cb déng duge p khéng qua 10 ngay
trrérs ngay girl thiing béo mil hop Bal hii ddng cd déng. Cong 13 phai aing bd thiing tin wh vide Bp
danh sach cb ddng cd quydn tham dir hop Bai hii ddng cd ddng ti thibu 20 ngay trude ngly Jang ky
cudl clng. Bdng thai cd trach nhidm cung cip thdng tin va gidi quydt khidu nai itn quan dén danh
sach o dang;

b} Chudn b chirong trinh, ndi dung dai hai,

¢} Chufn bj tai lidu cho dai hdi;

d) Dur thio nghi quydi Bai hii ddng cd dng theo néi dung dir kikn cia cudic hop; chudn b
danh sdch v thdng tin chi &t clia céc irng ofr vign trong tnrdmg hop bau thanh vidn Hi ding qudn
1rf, Kifm soal vidn (ndu o Uimg vign trudre cude hop);

d) ®de dinh thed glan va dia ddm td chire dal hal,

e} Thing béo v girl ihéng bas m&l hop Bal hil ddng cb déng cho 1t cd cdc o ddng ob
quyén dir hop;
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g} Céc cdng vide khac phye wi Bal hdi

3. Thong béa mér hop phdi cb 1&n, dia chi try s& chinh, mé sd doanh nghiép; tén, dja chi ién
lgz ciia of ddng, thiri gian, dia didm hop va nhimg ydu clu khde adi vai ngudd dy hop. Théng bio
méri hop Bai hil 8dng od Sang duioc ol cho thl cd cac ob déng bing phuong thire 88 bao dam &én
duge dia chi lign lac cla cb ddng, ddng thad cdng bd trén trang théng tin didn W cla Cang ty va Uy
ban Ching khodn Nha nirde, Sb giao dich chirng khedn ned cb phidu cla Cdng ty niém EH hode
gang ky giao dich. Nguwéd Liéu thp hop Bal hdi Sbng cb dbng phii gid théng bio mél hop dédn 151 cd
cde cb abneg trong Danh sach od ddng cb quydn dir hop chiim nhat 21 ngdy trude nody khai mac
cLdc hap,

Thing bde méi hop phdl durge gl kém theo cic tal Bdu hop bao ghm:
a) Churang irinh hop, c&c Ll Beu 5ir dyng trong cudc hap;

b) Danh sich v thang tin chi 181 cla céc dng vidn trong tnedmg hop biu thanh vidn M
Adng quén tri, thanh vién Ban kidm sodt:

¢} Phidu bidu quydt;
d) Dur théo nghj quydt 8 vl timg van 84 trong chirong trinh hep

Trrdng hop Céng ty 66 trang théng tin didn tr, viéc gir i Biu hop kém theo théng baga méi
hop quy dinh tai khodn 3 Bidu ndy cd thi thay thé bing vide ddng 1l lén trang thdng tin didn L cla
Céng ty; trudng th ndy, 1 béo mél hop phal ghi rd duding diin ddn todn bd &1 Biu hop, céch
thire 11 12l ligu 08 cd 4dng cd thd tidp cin,

4. T dbng holic nhém ¢d ddng theo quy dinh tai khodn 2 Bidu 12 Didu 1 ndy ob quyén kidn
nghi van 0f dua vao chiromg tink hop Bal hai ding b ddng Kidn ngh| phil bdng van bin v phii
duge girl ddn Cdng ty cham nhdt 03 ngdy [am viée trude ngay khat mac cude hop. Kidn nghi phél ghi
rd tén cb déng, 34 lugng g loai cd phdin cla ob Gdng, viln 4& kin ngh| dua vie chirong irinh hgp.

8. Mgudl ridu t3p hop Bal hdi dbng cb Jdng cb quydn bir chdd kidn nghi quy Jinh tal khodn 4
Eidu nay bdng vn ban ndu rd 1f do chiim nhal 14 02 ngdy 1am vide Innde ngay khal mac B hil ddng
& dang ndu thude mot trang che trudmg hop sai

a) Kién nghi duoc gdi $én khdng ding quy dinh tai khodn 4 Bidu nay:

b) Vao théi didm kida nghi, ¢ 88ng hode nhém ob ddng khang nim gidr A0 tr 5% cb phin
phdl thang trdr 1n theo quy dinh 134 khodn 2 Didu 12 Bilu 5 ndy;

c} Vén dé kifn ngh| khdng thudc pham vi Ihdm quyén quyét dinh cita Bai héi 8dng ob ddng;
d) Cdc irrding hop khac theo quy dinh cia phap U3t va Bidu 1§ ndy.,

6. Ngudd tridu thp hop Bal hil dbng cd ddng phal chip nhin va dua Kién nghj quy mlﬂ:ﬂ-ﬁl
khodn 4 By ndy vao dy Kidn chirong trinh va ndi dung hep, trir iruding hop kidn nghj bj tr chdi
quy dinh tal khodn 5 Bidu ndy; kién nghj dugc chinh thirc bd sung véo chuong trinh va ndi dung cude
hop Bai héi ding of ddng néu duge Bail hdi ddng cb ddng chip thedn.

Bibu 19, Che aldu kign tidn hinh hop Bgi hdl déng cd ding

1, Cudic hop Bal hil ddng od ding duge tidn hdnh khi cd sb cb dbng dur hop dai didn (rén
50% tdng =& phidu bidu quydL

2, Trrdng hop cube hop 1n thir nhit khdng &0 @iéu kién tén hanh theo quy dinh tad khodn 1
B6ku nay thl théng bdo méi hop tén thir hal duge gir trong thiv han 30 ngéy, ké tir ngay dy dinh hop
thn thir mhit. Cudc hop Bai hdi ddng o déng tin thir hai durgre Bén hanh khi b sd ob dong dy hop dal
dién tdr 33% thng 54 phibu bidu quydt trdr 1dn.

3. Truwdmg hop cuds hop ln thir ha khéng dd didu kién Uén hanh theo quy dinh tal khodn 2
Bidu ndy thi théng bdo mél hop ln thir ba phédl duge g trong thét han 20 ngay ké tir ngay dyr dinh
hop n thir hai, Cube hop Bal hil 8bng cd 28ng 14n thir ba duge tidn hanh khing phu thude vao ting
s phittu bidu quydt cla céc of dong di hep.

4. Chi cé Bai hid dbng cd ddng mdl od quydn quydt dinh thay ddi churong trinh hop 48 duge
girt kém theo thang bdo mai hop quy dinh tal Bidu 142 Ludt Doanh nghidp

Bidu 20, Thé thive tidn hianh hop va bidu quyét tal cude hop Bal hii ddng cd dbng
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1. Trudre khi khai mac culic hop, Céng ty phai tin hanh thd tue S&ng ky cb d8ng theo trinh by
sau;

a) Khi tidn hanh ddng k§ b dbng, Cong ty clp cho timg cb ding hodc dai didn theo Oy
quydn co quyén bidu quydt mot ind bidy quydt, rén ab ghi s& dang Ky, o va W oda of ddng, ho va
Mnﬁaidlﬁnmﬁrquz vi 54 phidu bidy quydt cla cd dang d4. Dol hil ddng of Sbng thao hulin v
bidu quydt theo tirng van d4 trong ndl dung ﬂhu'akrg trinh. Vigc bidu quyét drge tién hinh bing bidu
quydt tin thanh, khing tan thanh va khing ¢4 § kign, Tai Biai hai, 58 thé tén thinh nghj quydt dugc
thas frirére, 58 thé khéng tan thanh nghi quyét duge thu sau, cudl cling d4m tdng sb phidu tin thanh
hode khing tan thanh dé quydt dinh. K&t qua kidm phifu dugc Chi tpa céng b ng:i rrdre khi bt
mac cudc hop. Dai hdi by nhimg ngurdi chiu trdch nhigm kidm phidu hode gidm s&1 kiém phidu thea
i nghi clia Chvil 1ga. 86 thénh vidn cla ban kiém phibu do Ba hdl ddng cb ddng quyédt dinh ciin e
@& nghj cda Chi toa cude hop;

by Cb d8ng, ngudi dal didn theo dy quyén cla cd ddng 14 1§ chite hodc ngudd durge dy

wn fén sau khi culic hop 3 Khai mar.u&qugin ding ki ngay va sau 46 cb quydn tham gia va

quydt tai Epi hdi ngay sau khi ding kY. Chu toa khdng cd trich nhibm dimg dai hdi 88 cho co

d'rg dén mudn Jang ki wi hidu lpe cda nbing ndl dung 93 duoe bibu quydt Inede a6 khing thay
o]

2. Ve bdu chil toa, thr k§ v ban kitm phifu duge quy dinh nhwr saic

a) Chil tich Héi dbng qudn 1 Hm chi tga holic dy quydn cho thanh vién Hai ddng quin tr]
khac lam chil tpa cudc hop Bial hdi ddng cd ddng do Hi ddng qudn tr gy tdp. Trrrdmg hop Chil tich
viing mat hodic tam théi mét khd nang m vigc 1hi cac thanh vign Hi quén trj cn lai biu mat
nyurdri trong 54 ho 1am chi 102 cude hop theo nguyén téc da 8. Trreng hgp khéng bdu duge ngurdi
lam chd tea, Trudng Ban kidm sodl Sty hinh 08 Bad hoi ddng cd ddng bau chid toa culdc hop trong
sd nhirng ngurdd dyr hop va ngurdd b phidu biu cao nhil m o 1oa cube hop:

b} Trir trirrng hop quy dinh tai didm a khodn nay, ngwdd ki 18 thiéu t3p hop Bai hai ddng o
d6ng dbu hanh 04 Bai hil déng cb ddng bdu chi toa cude hep va ngudd cb s6 phidu bdu cao nhil
Kam ehil 108 cudc hop:

o) Chid tpa cir mdt hofic mit s& ngurdd lBm thr k§ cude hop;

d) Bal hii ddng cb ddng bdu mbt hodic mot 58 ngudi vao ban kidm phidu theo 84 nghj cla
ehil toa cuds hop.

3. Chuong tinh va nds dung cude hop phil duge Dal his dbng cb ddng thing qua trong
phidn khai mac. Churong trinh phdi xéc dinh nd va chi tét thiv gian ddi véd img viin 34 trong ndi dung
chuang trinh bap.

4, Chi toa dai hil co quydn thyre hidn cdc bign phap cln thidt va hop iy 0 didu hanh cude
hop Bl héi ding cd Gdng mdt céch od Irlit by, ding theo chuong trinh 43 dugt thing qua va phin
&nh duge mong mudn cda da s ngudi di hop.

a) B tri chd ngbi tai dia didm hop Dal hai dbng of dang;
b} Bdo ddm an todn cho moi ngurtd ob mal Wi che da Sdm hop;

e} Tao dids kidn cho b dng tham dy (hofic tép e tham dy) dai bii. Chi toa cb todn
quyén thay ddi nhimg bidn phap néu trén va ap dyng t4l ci cac bidn phap cdn thidl. Cac bién phap
ap dyng cb thit 14 cdp gidy vio clra hodc st dung nhmg hinh thirs lya chon khac.

5. Bal hdi ddng cd dbng thdo ludn va bidu quydt theo linng vin & trong nii dung chuong
trinh. Vigc bidu quydt dwgc bdn hanh bing bidu quy&t 1an thanh, khiing tan thanh va khing o § kién.
Kbt qua kidm phidu duge chil tpa cdng bb ngay trunde khi b4 mac cude hop.,

6. Cb ddng hod ngudi duge Gy quydn dy hop dbn sau khi culde hop 42 khai mac vin duge
dang k§ va cf quyén tham gia bidu quyet ngay sau khi ding ky; lrong trodmg hep ndy, hidu lve cla
nhimg ndi dung 34 duge bidu quydl inrde 86 khdng thay a4,

7. Moutr fridu tAp hop hade chad toa cude hop Bai hii ddng cd ddng oo quydn sau day:

a) Yéu chu th cd nguéi dir hop chiu sy Kidm tra hodic cac bién phap an ninh hop phip, hop
b khic;

b} Yéucdu co guan oo thim quybn duy i Bat te cude hep; rpc xudt nhimg ngwdi khang
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tudn thi quydn didu hanh cba ¢hi toa, cb Ima,r i b8l ty, ngdn cda bl inidn binh tudng cla cude
hop hode khdng tuln thi cas ydu clu v kidm tra an ninh ra khéi cude hop Dai hdi ddng cd déng.

8. Chi toa c6 quydn hodn cudc nop Biai hii ddng of ddng 48 cb 4 s& ngudi ding k§ dur
hop t4 da khaing qua 03 ngay tam vidc k& tir ngdy cudc hop dy Einh khai mac va chi dugc hodn cuds
hop hode thay ddi dia didm hegp trang trrdmg hep sau day:

@) Bija didm hop khing cb Al chd ngdi thuldin tién cho tht i ngud diy hop;

b} Phuong U thing fin tal Ga didm hop khing bio ddm cho cd ddng dy hop tham gia,
thiio lufin va bidu quyét,

¢} ©o ngudd dyr hop cdn tnd, géy rbi trdt fr, o8 nguy co lam cho cubc hop khing duge tidn
hanh mdt cach cong bdng v hgp phip

9. Trudng hop chd 9a hodin hodc tam dimg hop Bal hii d8ng od S8ng trdi vl quy dinh tai
khodn & Bidu nay, Bai hil ddog cb ding bdu mdt nguréd khae trang sd nhimg nguwdi dy hop b thay
thé chil f0a didu hanh cude hop cho ddn lde kit thoc: 11 ¢ nghi quydt dwee thdng qua i cutie hop
&6 dhu cé hidu lyc thi hanh.

10. Trudm Céng ty ap dung con & hidn dai dé td chirc Pai hdi ddng of ddng thang
qua hop tngc :uyér?f Eﬁg Iy E@T:a::h nmgm :rgnnﬂu dfﬂ cd ddng tham dyr, bidu quydt bing hinh thire
bé dign tir hodc hinh thire didn hr khac theo quy dinh tai Bibu 144 Ludt Doanh nghidp v khodn
3 Bidu 273 Mghj dinh 88 155MB-CP ngay 31 thing 12 ndm 2020 cha Chinh phd quy dinh chi tiét thi
hanh mét s ddu cla Ludl Chimg khodn va cac van bdn hudng din thi hanh,

Bidu 21, Dibu kign dd Nghj quydt coa Bal hdl ddng cd ddng duge théng qua

1. Nghi quydt v& ndi dung sau Sy duee thing qua ndu duge sb cd ddng dal didn Iir 65%
thng sd phidu bidu quydt trér bén cla tit cd ¢d ddng dir hop tén thanh, trir wdmg hop quy dinh tal
céc khoda 3, 4 va 6 EH;IJ 148 Ludt Deanh nghiép:

&) Loat ob phin vi tbng sb cd phin cla iimg logi;
b) Thay 88 nganh, ngh& vl finh vwe kinh deanh;
¢} Thay &8 cor chu 1) chire quin If Cang ty;

d) Dy én diu tr hodic ban t3i sdn ob gid Ir] tir 35% tdng gid ] tai sdn tré lén duge ghi trong
béo céo i chinh gin nhit cia Céng ty, Il tridng hop Bidu 18 clng ty quy dinh t 1 hode gid br|
khac,

) T4 chire Ipi, gidi thé Cdng ty;

2. Céc nghi quydt dugc thdng qua khi duge sb od ddng 2 hiru trén 50% tong 36 phidu bidu
quydt cia W5 ca cd dbng dir hop tin thinh, U rudng hop quy dink tal céc khodn 1 Bidu ndy
va khodn 3, 4 va 6 Bedu 148 Ludt Doanh nghiép,

3. Céc Nghj quyét Bai hdi ddng cb ddng duge théng qua blng 100% tong sb cb phin cb
quydn bidu quydt 13 hop phap va ¢ hidu kre ngay cd khi trinh tir, Ind tue tridu (3p hop va thing qua
nghi quyst 88 vi pham quy dinh cia Lulbt Doanh nghidp vi Bidu 13 chng ty.

Bibu 22, Thim quybn va thé thire 1y § kifn cd déng bang van ban aé théng qua Nghj
guydt eda Bal hdi ddng cd déng

Thim quydn va thé thire 1y § kibn b ddng bling viln bin 3 thdng qua Nghi quyét cda Bl
héi dbng cb dang duge e hidn theo quy dinh sau Jay;

1. Hoi ddng quén trj cb quydn ldy § kikn cd ddng bdng van bdn db théng qua nghi quydt cia
Brpl hai abng b dbng I-dﬁré!1h§jgnltdztwluim1cﬁa¢ﬁngby.lrirmnﬁ hop quy dinh tai khodn 2
Bidis 147 cda Lut Doanh nghidp.

2. Ha ddng qudn trf phél chudn bf phidu Wy ¢ kidn, dir thdo nghi quydt Bal hiil dbng cb dting,
b 1 Ndu gidl trinh dr thio nghi quydt va gir d&n tit ed of ddng cd quydn bidu quydt chim nhdt 10
ngdy trdre thiri han phai god lai phide By § kidn, Yiéu cdu va coch thire gl phiduy By ¢ kide vl 3 fu
kiem theo duge thyre hida frong ty theo quy dinh 190 khodn 3 Bidu 18 Bidu 16 ndy.

3. Phidu thy y kidn phil oé cic ndi dung chi yéu sau day;




a) Tén, dfa chitry s& chinh, ma s6 doanh nghidp,
b} My dich iy § kidn

) Ho, tén, dja chi lidn lac, qudc tich, 54 gidy 1&r phap Iy cla c& nhiin 8i véi cd ddng la cd
nhin; tén, m3 sd doanh nghidp holic &8 gidy o phap Iy coa 1 chire, dja chi try && chinh adi v cd
dtng 14 th chire hodic ho, lan. dia chl Bén tac. qudc tich, st gily t phdp ¥ cda ca nhin abi vl dal
dign cia o Sdng 18 13 chire; 58 heong of phincla tirng loal v 58 phidu bidu quydt cla cb ddng;

d) Vin 82 cln Wy § kidn 38 théng qua quydt Ginh;

) Phuong an bidu quydt bao gbm tén thanh, khing tan thanh vd khing ob ¢ kidn adi véi
timg vin a8 Wy ¢ kidn;

&) Théxi han phél gin wé Céng ty phidu iy § kidn 44 durgre tréd o,
g} Mo, tn, chir ky cda Cha tich HAi dong quan i,

4, Ch gbng cb thé gl phidu ldy ¢ kidn d3 trd 101 ddn Céng ly bdng hinh thire gdd thr, Tax
hode thir dén GiF hode qua phurging 1, hinh thire khdc duge Hid quén tri chép thuin, hodc
Awge quy dinh gl Guy ché 18 chic hoptdy ¥ kidn Dal hdi ding cb ddng ty tWmg thi . hodic
durge quy dinh tai Bidu 8 Cang ty tiy timg thivi Sém theo quy dinh sau day:

a) Trudmg hop gl thie, phitu By 3 kidn g3 duge ik it nhm-:-:u:nu-w:mdﬁ:égmua
nhdn, cla ngudl dal dién theo dy quydn hodic ngurdd dal dién theo phép lult cia ¢d ding 14 10 chic.
Phidu ty § ;ﬂh ggl-.-a Céng ty phdl dwge dyng treng phong bi dén kin va khing ai dugc quydn mo
trurdic khi kiam phidu;

b} Trurbng hop gin fax hode thir didn b, hade Wiah thive hop 16 khde, phidu Wy § kidn gil wb
Civg ty phil Suge gilr bi mdt Sdn therd Sdm kidm phiibu;

g) Cac phidu Ky ¢ kidn gir w4 Céng ty sau théri han 44 xac dinh tal ndi dung phibu 1Ay § kidn
hodc 45 bj m& trong trirdmg hop gl thir va bi tiét 1 tron kﬁmhupgﬁlrax.ihud?nwukhﬁng
hirp 1. Phifu By § kidn khing durgs gl vd duroc coila khéng tham gia bidu quyét

5. Hol ehng quéin trf kidoy phidu v 8p bidn ban kidm phidu duél sy chiimg kidn cla Ban
kiéim sodt hodc cla of ddng khing ndm gilr chirc vy quén Iy Cang ty. Bién ban kidm phidu phal ¢
céc ndi dung chi yéu sau S4y;

a) Tén, dia chi bry s& chinh, md s& doanh nghibp;
B) Mye dich va cac vhn 38 cin 18y § kibn 88 théng qua nghj quyét;

£} Sé cd ddng vid thng 34 phibu bidu quydt 33 tham gia bidu quydl. trong 08 phain bidt 8
phitu biéu guydt hop i va b bidu quydl kKhing hop 18 v phirong thire gin phidu bidu quyét, kém
thea phi lue danh sach cd dbng tham gia bidu quydt;

d) Tdng sd phidu tan thanh, khdng tin thanh va khang cd § kibn 4di wi tong vin a&;
) Van di 33 duoe thing qua v 1y 1 bidu quydt théng qua twang dng:

e e} Hg, t&n, chir ky cia Cha tich H ddng quén td, ngwdd kidm phifu v ngudi gidm sat kidm
phidu,

Cae thanh vidn Hl ddng qudn ti, ngudi kidm phidu va ngudl gidm st kidm phidu phil #én
@i chiju tedich nltidm vé tinh trung thre, ehinh xic cla bién bin kiém phidy; ién 6¢ chiu trich nhidém
vk cac thigt hai phat sinh tir cée quydt dinh duee thang qua do kidm phidu khing trung thire, khdng
chind xao,

6. Bidn ban kidm phidu va ngh| quydt phdi duge gl dén cac of dbng trong théd han 15
ngay, ké 1y ngdy két thic kidm phidu, Vige gid bidn ban ki%mnhﬁéu vt nghi quydt b thd thay thé

ng hﬂ&n ﬁ? 1l trén trang théng lin dién & cia Céng ty trong thiri han 24 gidr, ké tr thai didm két
thilc kiem u,

7. Phibu iy ¢ i:i!lndad'uifc trdh 18, bitn ban kifm phabu, nghi quydt 48 duee thdng qua v 1
lifu b bn quan gl kém theo phibdu by y kidn ddu phil dugs leu gilr Wi Ly s chinh cia Cdng ly.

8. Nghi quydt durgre thiing qua theo hinh thire 1y ¢ kidn cf dang bdng van bin ndu duoe 58
dmmﬂﬂmﬂmsuﬁm phidu bidu quydt cla tat ca cd déng o guydn bibu quydt tan thanh
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hode v ed gld 1 nhur nghl quydl dugs thing qua tik cude hop Bal hol dng cd dbng,
Bibu 23, Ngh| quydt, Bién bin hop Bal hdl ddng cd dong

1. Cube hop Bai hiil ddng of d8ng phdl dugre ghi bidn bin va cb thé ghi dm hodie ghi v luu
gl duedri hinh thhire idn tlr khdc. Bign ban phdl Ifp bing tdng VigL cb thd Hip thém bdng tidng nude
ngodi wh b cic ndi dung chi yéu sau day:

g) Tén, dia chi tng s& chinh, m& s doanh nghiép;
b} Théi gian v dia Sdm hop Dai hdl ddng cd dong,
g Chareng brinh hap v ndl dung cude hop:

di Hg, 1&n chil toa va thir ky;

d) Tam tht difn bidn cudc hop va cac ¢ kién phit Béu tal cube hop Bal hal dlng cb ding vi
timg vin 88 trong chureng trinh hop;

g) 5bcd dang va tbng 56 phidu bidu quydt cha cdc cd ding dy hop, phy lye danh s&ch ding
ki cb ddng, dal didn cd 36ng dir hop voi sd ob phin va sd philu by trong img,

gz Tdng 58 phidu bidu quydt 981 vl timg vin 88 Bibu quydt, trong 04 ghl 8 phuong thie
bidu quyét, Wng 34 phidu hop Ii, khéng hop |8, 1an thanh, khdng kn thanh va khing o6 § kidn; ty &
tuong tng trén ting 56 phidu bidu quydt cda ob ding di hop:

h) Cdovan d g3 duge thdng qua va 1y 1 phibu bidu quydt thdng qua tuong (mg:!

i) Ho, 18n vé chiF ky ciia chd toa va th ky. Trudmg hop chi toa, thur ky bir chéi ky bign bdn
hop thi bién ban nay ¢d hidu lrc néu dirga tht o thanh vidn khac cla Hai ding quan tr tham dir
ky v c& ddy &l i dung theo quy &nh tai khodn nay. Bidn bdn hop ghi od vibe chil toa, thu ki Hr chél
Wy bidn ban hp,

2. Bign bin hop Bal Al dbng od ddag phil duge Mg xong v thing qua trude ki két thic
b higp. Chi toa wa thir kY cudc hop hodo ngldd khac Ky t8n trong bidn ban hop phdi Bén & chju
{régh nhitm v& tinh trung thure, chinh x3c cda ndi dung bién ban.

3. Bidn bdn durge 3p bdng tidng Vit vl blng nude ngodi déu b hidu lee phip i nhe nhau.,
Trurtrng hop o sy khde nhau vé ndl dung gitra bidn ban bing lidng Viet v bang téng nurde ngodi thi
nél dung trong bidn bdn bing téng Vidt duge ap dung.

4. Mghi quydt, Bién bdn hop Bal hii dbng o ding, phy lyc danh sdch ob ddng ding ki dy
l-rnf kérm chir ki cha ob Jong, vin bdn by quydn ham dy bop, 131 cd ede 1 B8u TEnh kém Bidn bin
(miu od) v thi Héu ¢d e guan kém theo théng bido mid hop phil duge cdng bd thdng tin theo quy
dinh phip hedt vé cdng b thdng tin trén thi trudmg chitng khoan va phal durgre luu gide tai tng s& chinh
ciia Céng ty,

Bibdu 24. Yéu ciu hily bd Nghj quyét cda Bai hii ddng od déng

Trang thér han 80 ngﬂI k& kr ngay nhan dugs nghl quydt hodc bidn bdn hop Bal hil ddng cd
d5ng hodc bign bdn kdt qud kidm phidu iy § kién Bai hdi déng nﬂdﬁrg cb ddng hode nhdm cb déng
theo quy dinh tai khodn 2 Bidu 115 Lust Deanh nghidp oo quydn yéu cAu Toa 4n hode Trong thi em
xél, hity bo nghj quydt hode mit phdn ndi dung nghi quydt Bal hdi dbng cb dang trong che lrdng
hop sau d8y:

1. Trinh tr, thd tee tridu t3p hop va ra quyét dinh cda Bai hii ddng ¢d ddng vi pham nghidém
ln:rngfuy' dinh cita Lufil Doanh nghiép va Bidu & céng ty, il tredng hop quy dinh tal khodn 3 Didu
21 Bieu 1§ nay,

2. Mok dung nghl quydt vi pham phip ludt hodc Bidu 1 Céng ty.
Vil. HH BONG GUAN TR|
Bidu 25, Ung odr, dé clr thanh vidn Hdi ddng quin tr

1. Trutmg hyp 68 xée dinh duge Ong ol vien Hil dbng qudn tr], Cdng ty phéi céng b théng
tin Bén quan &&n cac img clr vidn 13 thifu 10 ngdy trude ngay khal mac hop Bai hai ding cb dang
trén trang thang tin &én Wr cla Cong ly ad cd d8ng ¢ thd tim hidu vl cac Omg olr vidn nay tnrde khi
bé phidu, tmg clr vibn HSi ddng quan irj phdi cb cam két biing viin bdn wé tinh trung thye, chinh xic



chn cde théng tin cd nhdn dugc cbng bd vi phdl cam két thyre hidn nhidm vip mdt cdch trung thie,
ciin trong va vi kpd leh gag nhat cda Céng ty ndu duge biu Bm thanh vién Hl ddng quan i Thing
tin i cquuan dén dng ol vign Hi dbng quan i dwge céng bl bao gdm:

a) Ho thn, ngay, thang, nam sinh;
b} Trinh & chuyén mdn;

e) Qua trinh cdng tac;

d) Cécchire danh qudn Iy khic (bao gbm ¢ chire danh Hl ddng quiin trf clia cong ty khic);
&) Lovl [gh o lién quan i Cng ty va che bén ¢b 1Bn quan cha Cang ty;

L a) Céc ihdng tin khic (theo quy dinh tal Quy ché dé o, ing olr hodc Dibu W by timg tha

g) Cing ty phidi cdng bd thing tin wé che cdng ty mé Ong clr vién dang nam gilr chire vy
théinh vién Hai ddng quin tri, céc chirc danh quén I khic vi cdc Igd ich oé Bién quan téi cdng ty cla
tmyg ol vidn HAi ddng quén i (ndu cd),

2. Cb d8ng hodic nhdm cb ddng s& hiru tir 10% tdng sd cd phdin phd thang 1rdr len &b quydn
dd clr g clr vidn Hd ddog quan 10 theo quy &nh cda Lud Deanh nghéép v Bidu 4 cong ty.

3, Trudng hgp 88 lrong teng ciF vién Hﬁidﬁﬁuquén tri théng qua o4 cir v& dng olr vin
khéing dii s lugng can thiét theo quy dinh tai khodn 5 Biéu 115 Luat Doanh nghidp, HSi ddng quan i
durong nhigm gidi thidu thém img o vidn hodc 1d chirs db clr theo quy dinh lai Bidu b cdng ty, Quy
chit ndi bd vd quan I cong Iy v Quy chit hoat ddng cin Hil ddng quin trf. Vide Hi ddng quin b
durgng nhidm giéd thigu thim dng o vidn phil duge cdng b 8 rang treds khi Bai bl ddng cd déng
iidu quydt bdu thanh vign Hai dng quén ti thes quy dinh cia phap Lt

4. Thanh vidn Hoi dbng quan 1 phal dap img cdc tau chudn va dibu kidn theo quy dinh ta
khadn 1, khodn 2 Bidu 155 Luat doanh nghidp va Bidu 14 ctng ty.

5. Thanh vién Hal &bng qudn tr chi dugc ding thad 1 thanh vién Hol ddng quan in tal 18] da
05 chng ty khic.

Bibu 25, Thanh phin va nhikm ki cia thanh vién H&i ddng qudin tr|

1. 54 lugng thanh vign H& ddng qudin i it nhit 13 03 ngudi v nhidu nhit 13 11 ngwdl. 54
lugng ey thé thanh vidn HA d8ng quan Ir] lreng tmg thii k§ do Bai hai ddng cb ddng quydt dinh.

2. Nhiim K clia thidnh vidn Hoi 3dng qudn ] Khing qua 06 nam va ¢d thé duac bilu Tl vl
s nhigm k§ khang han ché. M3 e nhin ehi durge bl bm Bhanh vidn 3bc p HM ddng qudn I cia
mdt cdng ty kKhang qud 02 nhidm ki [dn tue. Trirdmg hop it cd thanh wién HE dlng quan irj clng ki
thtic nhidm ki thi céc thanh vién g4 1idp tuc B thanh vidn HAI d8ng quan b cho dén khi cd thanh vién
midrt dugre biu thay thé va 1ibp quan cdng vids,

3. Co cdu thanh vidn Hdi ddng quan tri nbwr sau

Cor chu HY abng quan 1 phal ddm bdo thi thibu 173 thng sb thanh vién HOI ddng quén 14 13
thanh vién khing didu hanh, Clng ty han ché 16i da thanh vidn HSl ddng quan tr Kidm nhidm chie
danh @&u hanh cha Céng ty d& ddm bao tinh dde 13p cba HAl dbng qudn k.

Tdng 50 thanh vidn 36c hp HEl ddng qudn i phdl Gdm bio quy dnh sau;

a) C& t4 thidu 01 thanh vign ddc Wp trong tredng hop cdng ty o6 sé thanh vidn Hai ddng
qun irj idr 03 dén 05 thanh vién;

by Cé i thidu 02 Mdinh vidn ddc IAp trong tedng hop cdng ty o6 54 thanh vidn HY ddng
quin tri tdr 06 dén 03 thanh vién;

€} Cd 14 thidu 03 thanh vitn 46c [&p trong rudmg hop clng ty ca sd thanh vidn HA ddag
quan trj tir 09 dén 11 thanh vidn,

4, Thanh vién Hol dbng guin trj khéng cdn tr cach thanh vién HH ddng qudn i trong
trurérng herp bl Ergl hii ddng of ddng mikn nhigm, bai nhidm, thay thé theo quy dink tai Bidu 180 Luat
Doanh nghigp

5. Hi dbng qudn trf phdi (ridu tap hop Bai hil Sbng cb ddag ad bhu BS sung thanh vidn Hl



d#4ng qudn trj Irang trdmg hop sau day:

a) 54 thianh vién H& ddng quin U bl gidm qua mat phin ba so wil s quy dinh tal Bidu 14
Trudmg hop ndy, HEi #8ng quén b phéi tiéu t3p hop Dai hii ddng cd ddng trang thiri han B0 ngay ké
tir ngdy s thanh wén bj gidm qua mét phdn ba;

b} S4 hegng thanh vién ddc 14p HYl ddng quin i giém xudng, khing bdo dém tj 14 thee quy
dinh tai didm b khoan 1 Dibu 137 cia Ludt Doanh nghiép

6. Trir irwdmg hep quy dinh tal didm a va Gdm b khodn 5 Bidu ndy, Bal hi ddng cb ding
bdw thiinh vidn méd thay thé thanh vidn H§i ddng qudan tri &3 bj mifn nhidm, bai nhigm tai cude h
Bl hii dlng cd @bng gan nhit Viec biu bd nhigm thanh vién Hii ddng quan i phal duge clng
thiing fin theo quy dinh phap heat vé cng b théng tin rén thi tredmg chirng khodn.

7. Thanh vién Hol 3dng quan td khdng nhadt thidt phdi B od ddng cda Cong ty

Bibu 27. ﬂuy!n han vé nghia vy cia HY dling quan ir|

1. HOi ddng quén trj 18 co guan quan i Céng ty, ¢d todn quydn nhan danh Cang ty & quydt
dinh, thye hidn qu;?n vii nghla vy c0a cding ty, tnir céc quydn va nghfa vy thude thim qu-,-fn cla Dai
i ddng ob ddng,

2, Quybn va nghfa vy cia Hi ddng quan ti do ludt phap, Bidu 1& cdng ty va Bai hdi ddng cd
déng quy dinh. Cu thé, Hoi ddng quan in o6 nhimg quydn han va nghla vy sau:

a} Quydt dinh chidn luge, kd hoach phit tridn trung han va k& hoach kinh deanh hiing ndm
cien Céng by

b) Kién nghjloai cb phin va tdng s cb phin dugc quydn chio ban cia 10ng loa;

e} Quydt dinh ban ob phiin chira ban trong pham v 54 cd phin duge quydn chao ban cla
tirng loal; quydt dinh huy déng thém vin theo hinh thire khac;

dj Cruyét dinh gid ban va gia chao ban ef phin va tréi phidu cda Cang ty:

d) Quyét dink mua fal od phin theo quy Jinh il khodn 1 vl khodn 2 Bidu 133 Ludit Doanh
nghidp,

g) Cluydt Snh phurong dn dbu e va dr dn ddu W trong thdm quydn va gidi han theo quy
djnh ciia phip hedt

g Cuydt dinh gidl phdp phil teién th| tréng, Hép th v cdng nghd,

hy Thing qua hop dbng mua, ban, vay, cho vay v hop dbng. glao dich khac cd gl 1
35% 1ng gia ir tai san Ird 1én durgs ghi Irong bdo cdo Wi chinh gln nhat duge kidm todn coa Céng
ty, trir hop dbng, gias dich thude thlm quydn mﬂ-il dinh cla Dai hill ddng cb Jong theo quy dinh i
didm d khadin 2 Bidu 138, khodn 1 v khodn 3 Bidu 1687 Lud? Doanh nghidp;

i) Bau, min nhigm, bal nhigm Chid tich Hi ddng quén tri; bd nhigm, midn nhidm, ky kit hop
dbng, cham dirt hop ddng adi wmr;ing gitm déc va ngudni qudn 1§ guan trong khde do Bibu 1A cong
ty quy dinh; quydt Sinh tién rong, thi lao, thudng va gt lch khie cla nh[rﬁﬂnwﬂ quen Iy 9, clr
ngudi dai dgn theo dy quyln tham gia Hoi ddng thanh vién hode Bal hii déng ob dbng & céng ty
¥hde, quydt dinh mire thi ko va quydn igl khic cia nhimg ngudi 46,

k) Gidm sdl, chi dao Tdng gidm dbc va ngudri quén 1§ khae trong @iéu hdnh cdng vige kinh
doanh hing ngay clia Cdng ty;

I} Cuydt dinh oo cdu 1 chirc, quy ché quin Iy ndl b clia Céng ty trir treémg hip thudc
ndm quyln edo Bal hii ddng cf ddng. quydt dinh thanh 13p cing ty con, chi nhanh, van phing dal
dign va vidc gép vdn, mua cd phin cda doanh nghiép khac;

m) Duyd chuong trinh, ndi dung 1ai Igu phue i hgp Bai hdi ddng co dong, gy tap hop Bal
i dbng cb d8ng hode 1y ¢ kidn Jﬂﬂlh’ﬂ dbng e 8bng (hing qua nghj quyat;

n}  Trinh béo cio tai chinh hdng ndm 3 duge kidm lodn ln Blai hdi ddag cd dang,

o) Kidn nghj mire o e dugre trd; quydt dinh thi han vi thi e trd eb e hodo wlr iy 16
phat sinh krong quad trinh kinh doanh;
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p) Kidn nghj vibe 1d chire lai, gidi thé Cang ty; yéu chu pha sdn Cdng ly,

gl Cuydt dinh ban hanh ﬂug ché heat adng HAI alng quin i, Quy chd ndl A v& quin b
chng ly sau khi duge Bai hdi ddng cd @ng théng qua; quyét dinh ban hanh Quy ché hoat ddng cla
Uy ban kidm odn ruro thude Hgi dﬂng quén tri, Quy ché wé cing bd thing tin cia cang ty,

f) Giam 542 vA ngan ngira Xung a6t lgl lch cia cic thanh vign Hal ddng quan e, thanh vidn
Ban kidm sodt, Tdng glam ¢be, Gidm ade va ngundi qudn I khae, bao gdm vige sir dung thi sdn Cong
by sal mys dich v lam dung cic glao dich wiil bdn n quan;

5} Bd nhigm Ngudri phy triach qudn ki cdng ty;

1) T4 ehirc ddo tao, tip huln v qudn Irj clng ty v cdc ki nding can thilt cho thinh vidn HE
ddng quén i, TAng giam dbc, Gidm dbc va ngudd quén Iy khic cda Céng ly;

u} Chiu trdch nhigm trurda ob dding wb hoat ddng cla Cong 1y,

v) B4t v binh ddng d4i vai t4t ci ob déng va tan trong lod Ich cla nguérd cb quyén boi lidn
quan dhn Céng ty;

x) Bidm bdo hoat 88ng cia cing ty tuln vl cac quy dinh cda phap kult, Bldu 8 va quy dinh
ngi b cia Cong ty:

¥) Quydn vd nghia vy khie theo gquy @inh cda Ludt Doanh nghédp, Ludt Ching khodn, quy
dinh khae cha phip ludt va Bibu ¥ cdng ty by tirng thid dibm;

3, Hol ddng quén ulphm' bdo céo Bal hii ddng cb déng kit qud hoat ddng cla HY ébng
quén tr theo quy dinh tgi Bidu 280 Nghi dinh sé 155/2020/NE- CP ngay 31 thang 12 ndm 2020 cia
Chinh phti quy &inh chi tt thi hanh mdt s by cda Lufit Chimg khoan,

Bidu 28, Thil la, thwéng va led ich khie cia thinh vidn Hal déng quin tr

1. Cing ty cb quydn ird thi kao, thurdng cho thanh vidn Hé ddng quan tr theo két qud va
hidu qua kinkh doanh,

2. Thanh viin HEi dong qudn (6 duge hudng thi) o cdng vide v thirdng.

Thii lao cong viéc duge linh theo sb ngay cdng can thidt hedn thanh nhidm vu cda thanh vién
Hai dbng quan fri va mire thi lao mdi ngdy. Hoi ddng audn tri di tinh mire thi k3o cho tirng thanh
vitin theo nguydn e nhdt . Téng mire thi 2o va thudng cba HE dbng quan brj do Bai hii ddng o
ding quydt dinh 19i cude hop thrdmg mén.

3. Thi lan cia tirng thinh vién H Sdng quéan irj duge tinh véo chi phi kinh doanh cida Céng
ty theo quy dinh cia phap ludt vé thod thu nhap doanh nghidp, duge thé hidn thanh mye rigng rong
bao cdo tai chinh hing ndm ¢l Cang ty va phai bdo cdo Bal hi ddng b dong tal cude hop thurdng
il

4. Thanh vign Hl ddng quén irj ndm gifr chirg v didu hanh hogic thanh vién H ddng quin
tri bam1 vide tai cdc tidu ban cla Héi ddng quan tri hadc thire hién nhiimg clng vic khac ngoai pham vi
nhidm vy thing thurdmg cia mét thanh vign Hoi dng qudn I, cd thé Swoc trd thim thi lao dudi dang
mil khodn tidn ron gdi theo [ing 14n, leng, hea hddg, phdn trdm ol nhudn hode dudd hnh
thire khidc theo quyét dinh ela Hl ddng qudn .

& Thanh vién HAl ddng qudn i cd quydn duoc thanh todn 14t ¢ cdc chi phi di lgd, &n, & v
c4c khodn chi phi hop 1§ khidc ma ho da phdi chi trd khi thyre higin tedch nhiden thanh vién Hoi dbng
quan trj cha mink, bao gém ¢4 cée chi phi phat sinh rong vige 15 tham dyr cac cuds hop Bai ki dbng
o ddng, HY ddng quan trj hodic che Bu ban cda HEI ddng qudn trj.

6. Thanh vign HAl ddng quén tr cb thé duge Céng ty mua bdo hifm trach nhidm sau khi ¢
sy chip thudn cia Bai hdi ddng cd ddng. Bdo hidm nay khdng bao gbm bas hidm cho nhitng trach
nihiém cla thanh vidn Hai ddng quan ir lién quan dén vide vi pham phap U1 va Bidu 1§ cong ty.

Bidu 28, Chil tich Hai dbng quén tr

1. Chil tich HAi ddng qudn trf do Hai ddng qudn t bau, midn nhigm, bdi nhidm trong sd cac
thénh vidn Hi quidn b,

2. Chai tich HAl 8dng qudn i khing duge Kidm Tdng gidm ddc.
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3, ©hi tkch H& ddng quan tri ob quy®n va nghfa vy sau diy:
a) Lap churomg brinh, ké hoach hoal 3dng cda Hi ddng qudn 1r;

b} Chudn bj chivong trinh, ndi dung, thi I8y phye vy cusde hop: tidu tap, chi tr va lam chi
boa cude hop HYI ddng quin b,

g} Té chire vidc théng qua nghj quy, quydt dinh cia H ddag quan tr,
) Glam sat qua trink td chire thire hidn cae nghi quydt, quydt dinh cla HYI dbng quién tri;

) Chil toa cude hop Bai hl dbng ob déng;
) Quyén va nghla vy khas theo quy Jinh cla Ludt Doanh nghiép va Bidu 18 cong ty.

4, Trrdmg Chdl tjch Hi dbng qudn trl cd don br chdre hodc bl mi&n nhidm, b& nhigm, HEl
#hng quén tr phéi bdu ngudt thay thé irong thérl han 10 ngay ké tir ngay nhin don tir chire hodc b
midn nhidm, b&l nhidm.

5. Trurdrng hop Chi tich Hoi ddng qudin tr viing mdit hodc khding thé thire hign duge nhidm w
ciia minh thl phai Oy quydn bing van bdn cho mét thinh vién khic fhure hidgn quydn va nghia v e
Chib tich FHdi @bng qudn b theo nguydn e quy Sinh tal Bibu 18 clng ty,

Trwéng hop khdng ed ngurdd dugo Oy quydn hedic Cha tich H ddng quan i chibt, mal tich,
bi tam giam, dang chdp hanh hinh phat 10, dang chdp hanh bign phap xir i hanh chinh 13i co & cal
nghidn bt budc, co sé gido duc bt bude, trdn khdl nod cur nd, bj han ché hede mit ndng e hinh v
dan sir, o6 khd kivdin trong nhdn thire, 1m chil hinh vi, bj Téa én dam nhidém chire vy, cdm hanh
nghét hode lam céng vide nhid dinh thl edc thanh vién cén lai biu mot ngwéi frong 54 cac thanh vidn
git chire Cha lhch H3 d8ng quan irj theo nguyén tic da sb thinh vidn cdo lai &n thanh cho ddn khi

et guydt dinh méd cia HAl dbng quan iri
Bifu 30, Cude hop cia HAI @dng quan trj

1. Chd tjch HA d8ng gudn trj Gwrgc blu trong cwdc hop dhu tién cda Hai dbng quan i trong
thérl han 07 nady Bam vidc k8 10 ngay két thic bdu oir HOi ®dng qudn tri 98, Cube hop ndy do thianh
vitn cé sd phidu bdu cao nhdt hodc ty 18 phitu bae cao nhdt tridu 3p va el i, Trdmg hop od nhidu
hon madt thanh vidn cd sb phidu bau hode ty 16 phide blu cao nhdt v n nhau thi cée thiinh vidn
bdu thea nguydn the da s 28 chon 01 ngirdd rong 4 he tridy tp hop HAI qudn Irj

2. Hél dbng quan tr| phéi hgp It nhit mdt quy 01 1 va cd thé hop bt Burdmg.

3. Chi tich HEl dbng quan Iri teidu W hop HYI ddng qudn i reng lrudng hop sau Ay
a) Cé a4 nohf cia Ban kidm 04t hodc thanh vidn ddc tp Hoi ddng quin tr;

b} Co g8 nghi cla Téng gidm dbe hade it nhdil 05 agudd quan iy khae;

¢} Co ab nghi c0a it nhdt 02 thanh vien HAl $dng qudn irj;

4. B2 nghj quy dinh tai khodn 3 Bidu ndy phai duge [3p thanh van ban, treng 46 ndu 18 mye
dich, van 44 chn thao fudn vi quydt dinh thudc thdm quyén cda HEl ddng qudn i,

5. Chd tich H&i dbng quedn frj phii tridu 13p hop H ddng qudn i trong thixl han 07 ngdy lam
vilkc ké 1y ngdy nhin duge @& nghi quy dinh tad khodn 3 Bibu nay, Trudmg hop khéng tridu 13p hop
Hl ddng quan i theo d& nghi thi Chi tich HSi dng quan trj phai chiu irdch nhiém vé nhimg thidt hal
:ﬂy mdﬂvﬁiﬂﬂm ty; nguri d& nghi cb quydn thay thé Cha tich Hai dbng qudn b tridu tp hep HAI

ng g irj.

6. Chil tich HEl dbng quén 1 hode ngudi tridu Wp hop HAi ddng quédn Irj phdl g thang béo
mdéri hgp chdim nhit 16 03 ngéy lam vide trude nﬁuj hop. Thing bdo méi hop phai xdc dinh iy thid thii
glan va dia diém hgp, chuong trinh, cac vin 84 thdo ludn va quydt dinh. Théng bao méi hop phil
kém theo 13 lidu str dung tai cude hop va phidu bidu quyédt eda thinh vién,

Théng bao mél hop HE dng qudn tr| od thé gl hémdfhﬁy miyi, didn thoai, fax, ph fidny
dign bir hodc phuong e khdc do céc thinh vidn cda Héi dbng qudn i chilp thudn hodc i
ty quy dinh va bao dam dén dugs Ea chi ién lae cla timg thanh vida Hl ddng qudn i duge

ciing
déng ky tal Céng ty.
7. Chil tich H&i adng quén trl hode ngudd bridu tip ol thdng bae méal hop va cdc 183 ifu kém
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fheo dbn cdc thanh vidn Ban Kibm soat nhur 38 vl cic thanh vidn Hai ddng quidn i),

Thiinh vidn Ban Kikm sodt ot quydn dy cic cude hop H dbng quén tri; od quyén théa ludn
nhing khdng dugs bidu quydt.

8. Cude hop Hoi dbng quan trj duge fidn hanh kil éb tir 34 tdng sd thanh vién trd 180 dir
hop. Trutng hop cude hop duoe kidu 1&p theo quy &nh i khodn ndy khing db 5d thanh vién dir
hop theo quy dinh thi duge tridu tip Bin thie hai trong thét han 07 ngdy k& 1ir ngdy di dinh hop lan
thir nhdt. Trirémg hop ndy. cudc hop duge tidn hanh ndu ¢b hon mdt nira 58 thanh vign HEI dbng
quean irj dir hop.

8. Thanh vin Hoi ddng quan tq duee col 14 tham dyr v bibu quyd 19i cude hop trong trudng
hop sau day:
a) Tham dir v bidu quydt inse tép 13 cude hop;

b} Uy quydn cho ngudi kKhac dbn dir hop va bidu quydt (ndu Suge da sb thanh vidn dir hop
chip thudn) theo guy dinh tai khodn 11 Bile ndy;

¢} Tham dir v bidu quydt théng qua héi nahi tree tuyén, bé phidu dign tir hodic hinh thic
i bir khdc:

d} Gl phifu bidu quydt fdn cude hop thdng qua ther, fax, thur didn tr,
) Girl phidu bide quygt bkdng phirong fién khéc duge Chid tch HiH ddng quan iri chap thudn.

10, Trudmg hop gl phidu bidu quydt ddn cude hop thang qua thu, phitu bidu quypét phdi
dyng treng phong bl dan kin va phai duge chuydn dén Chid tich Hé ddng qudn b chim nhdt 1a 01
gitr bourdve ki Khai mac. Phido bldu quydt ehi duge md bude sy ching kidn clda 1A el nhiimg ngudi

dir hap.

11. Thanh vién phil tham dir day &0 cac cudc hop HSi ddog quin il Thanh vidn duoc Oy
quydn cho ngudd khéc dyr hop va bidu quydt ndu dugo da sd thanh vidn Hl 3dng quin 1 chip
thusdin.

12. Mghl quydt, guydt dinh cia Hl ddng quén ti dugc thdng qua ndu dugc da sd thanh vign
dir hop tan thanh, trrdng hop sb phidu ngang nhau thi quyét dinh cubi clng thude wh phia cd § kiln
et Chi tich Hi abng quan b

13. Bign bdn hop Hai Gdng qudn bi: Theo quy dinh 194 Bldu 158 Ludt Doanh nghidp
Bidu 31. Che tdu ban thude H3l déng quén tr

1. Hol ddng qun trj cd thd thanh Kip Bbu ban trye thude a8 phy trdch vé chinh sdch phit
trién, nhan sy, rang thadng, kidm todn ndi b8, quin i ril ro. 54 kegng thanh vedn cda téu ban do
Hal abng qudin trj quydt dinh cb 181 thidu 1& 03 ngudd bao thénh vién clia Hii ddng qudn i va
thanh viéh bén ngodl, Cac thanh vién ddc lp HO ddng quan trithanh vién HY dong quén b khang
by hanh nén chifm da 38 trong Gdu ban va mdt trong sd céc thanh vién ndy dugc B4 nhidm m
Trudng tdu ban theo quyét dinh cda Hol dbng quén tr. Hoat ddng ela tidu ban phdi tean ha theo
quy dinh cda Hoi Shng qudn . Mghj quydt cda tidu Ban chl cb Méu lre khi ¢b da sd thdnh vidn tham
dur v bidu quydt thong qua 1l cude hop cha tidu ban,

2. Vidc thyre thi quydt dinh clia H& dbng quan tr, hodic cia tidu ban tnre thude Hi nﬁni
quén Irj phdi phil hop voi cic quy dinh phap luét hign hanh va quy dinh i Bidu 8 cdng ty, Quy o
nif b wé quan ti cong ty.

Bibu 32, Ngudi phy trich qudn trl céng ty

1, Hi dbng qudn tri cda Céng ty phai bd nhigm 1t nhdt 01 ngudi phu Irdch quin trj cdng Ly

@ b irgr cdng e qudn Irj cdng ty tai doanh nghidp. Ngudl phy trdch quidn i cdng ty cb thé kidm
nhigm 1am Tha K cdng ty thee quy @inh tai khodn 5 Didu 156 Luft Doanh nghidp.

2, Mgt phwy trich quén trf cdng ty khdng duoc ddng théd lam vige cho 18 chire iiém todn
durpe chip thiedn dang thire hién kidm todn céc bao cdo tai chinh cla Cdng ty.

3. Ngudd phy trach qudn ir] cdng ty cé quybn v nghia vy sau

) Tir win I ddng quén tr trong vige 1 chire hop Bal hili ding cd ddng thea quy dinh va
cic cing viéo lién quan gilra Cong ty va cb ddng
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B) Chulin bl cdc cude hop HAI dlng quén b, Ban kikm scél va Bai hii ddng cb dang thed
y&u chu ciia Hol dbng quin irl hodic Ban kidm sods;

g} Turviin wd thil tuc clia ede cude hop;

d) Tham dir cAc cudc hop;

) Tur wlbn thit tue Mip cac nghi quydt cia Hi ddng quén trj phil hop v quy dinh cla phap
haddt;

@) Cung cdp cae thdng tin tal chinh, bin $20 bi&n bdn hop HOl ddng aqun trj va céc thdng tin
khae cho thanh vign Hi ddng quan tr va thanh vidn Ban kidm scat;

g) Gibm sat vé bdo cao HAI ddng quén irf vé hogt dgng cong b théng tin cla Cang ty:
h) L& adu mdi Hdn kac voi cae bln oo quydn loi lign quan;

i) Biomal thing tin theo cic quy dinh cia phap ludl va Bitu 18 cng ty,

¥} Céc quydn va nghfa vy khac theo quy dinh cda phip ludt va Bibu I cing Ly

Viil. TONG GIAM BOC VA NGUOT BIEU HANH KHAC

Bibu 33, Té chlre bd miy quin Iy

Hé thdng quan Iy cla Céng ty phdi Jém blo b may quin i chiu trdch nhigm node H dbng
gudn irj v chiu sy gidm 541, chi dao oda H§ Sbng qudn i u«a:m vibe kinh doanh hang nady cla
Ciéng by. Cng ty cd Tong gidm dde, cde Phd Thng giadm dbe, Ké 1odn tnrdng va cac chine danh quan
I ke do Hai dbng qudn i b4 nhigm. Vide bd nhigm midin nhiém, bai nhidm cac chire danh néu teén
phdi durgre thiing qua bing nghj guyét, quyét dinh cia Hl ddng quéan tri.

Bl 34. Ngud didu hanh Géng ty
1. Ngutl dibu hanh Céng ty bac gbm Tdng gidm ddc, Phé Tong giam dde, Ké todn trudng.

2. Theo dé nghi oda Tdng gidm dbc va duec sy chip thudn cda Hé ddng qudn 11, Cong
durere tuydn dyng ngurtn didu hanh kidic wéi 58 lugng v by chudn phi hep v oo clu wé quy
quén Iy cla Clng ty do MOl dbng quin tri quy dinh. Noudl didu hinh doanh nghiép phai cb trach
rhidm G4 ki try Céng by dat duee cde mue Héu & ra trong hoat adng va 8 chire

3. Tdng giém ddc duge trd lrong va thudng. Tidn lirong va thudng cha Tdng gidm dbe do
Hl dbng quan i quydt dinh.

4, Titn | el ngudd didu banh duge tinh viio chi phl kinh doanh cla Cang ty theo quy
dinh cla phap [udt vé thud thu nhitp doanh nghép, duge thé hidn thanh mye rifng trong bao cao tal
chinh hiing ném cia Céng Iy va phai bao cao Bai hii ddng ob ddng tai culc hop thirdmg nidn,

Bidu 35. BA nhigm, midn nhigm, nhidm vy v quydn han cia Téng glam dbe

1. ﬁm&ng qudin irj bd nhigm 01 thanh vién H& ddng quén trj hodo thué nguwéi khic lam
Téng gidm dic.

2. Téng giam dde 14 ngudi didu hanh cdng vide kinh doanh hiing ngdy cla Cdng ty; chiu sy
glam sat cla Hai 88ng quan Iric chju trdch nhiém tnede HA ddng quén i v tnude phap ludt v vide
thyre hign quyén, nghta vy duge glao.

3. Nhi#m kyf clia Téng gidm dbe khing qua 05 ndm va cb thé duge b nhidm ini véi sd nhigm
k3 hhgng han chd, Téng gidm dbc phii dap dng cde téu chudn, @éu kidn theo quy dinh cda phap luét
va Bibu 18 cdng ty

4. Thng gidm b o6 cac quyén wa nghia vu sau:

g} Guyd dinh cdc van db lién guan dén cong vide kinh deanh hiing ngdy cla Céng ly ma
khéng thuds thim quydn cila H&l dbng quiin tr;

b} T4 chirc fhwre hidn cac ngh quydt, quydt dinh clia Hi ddag quan Ir;
¢} T4 chirc thisc hidn k& hoach Kinh doanh va phuang an du W cla Chng ty;
d) Kibn nghi phueng dn oo chu td chirg, quy ché quén Iy ndi bd cda Céng ty,;



) Bé nhidm, midn nhiém, bl nhidm cic chire danh quidin ly trong Cdng ty, thlr céc chirc danh
thusde thdm quyén cia HAI ddng quén iri

&) Quydt dinh tidn hronig va ki [eh khac 81 vol ngudi lao dang trang Cong ty, ké cd ngu
qudn 1§ thede thAm quydn bd nhidm cia Gidm dde Tdng gidm ade!

g} Tuyén dyng lao ddng;
h) Kidn nghi phuong an trd cd tirc hode x4 Iy ¥ trong kinh doanh;

i} &n va nghia vi khae theo guy dinh clia phap kidl, Bltu 18 cong ty v nghl quyét, quyét
dinh caka Hj e 1rf.

5. H&i ddng quén tj cb thé mifn nhiém Téng gism ddc khi da s8 thanh vién HI dbng quéan 14
ot quydn bidy quy Whﬂpl&anMvaMmﬂﬁmTﬁmm&nmnﬁimwmﬁ

IX. BAN KIEM SOAT
Bldu 38, g eiy, @b ci thdnh vién Ban kldm scét

1, Vide Omig cir, 38 o thanh vién Ban kidm sedl duge thire hign lrong bir quy dinh tai khodn
1, khodn 2 Bidy 25 Bibu 1§ nay,

2, Trurtng hop 24 long céc dmg vién Ban kidm sodl thdng qua &8 o va (g clr khing dd
sd lrgng cén thidt, Ban kidm sodt dirong nhidm co thé & o thdm Ong vidn hode th chire A& cir theo
quy dinh 13 Biku 18 cdng ty, Quy ché ndi bd vé quan tr cing ty va Quy ché hogt dng cia Ban kifm
sodt. Vidc Ban kidm sodl duong nhidm gidi thigu thém dng vién phédi duoe cdng B8 rd rling trurdre khi
Bal bl dbng ob dong bidu guydt bhu thinh vidn Ban kidm sod thea quy dinh clia phap st

Bidu 37, Thanh phin Ban Kidm soat

1. 5b lwgng thénh vidn Ban kidm sodt cha Cong ty 14 03 ngudd. Mhidm ki cia thinh vién
Ban kidm sodt khidng quéd 05 ndm va b thl duee blu lal véi 36 nhidm ky khdng han ehéd. Thinh
wiln Ban kidrm sodl khang nhdt thids prhdl i cd adng ela cdng ty.

Trréng hop Kidm sodt wién o6 cing third didm kit thic nhiém ki ma Kidm sodt vidn nhidm ky
mitri chura duroe bau thi Kidm sodt vitn 8 hit nhidm Ky vin tidp tee tre hidn guydn vl nghfa v cho
dén khi Kidm sodt vitn nhigm ki mdi duoe biu va nhdn nhidm v

2. Thénh vién Ban kidm sodt phil @4p Gng céc idu chudn va didu kién theo quy dinh tal Bidu
169 Ludit Doanh nghigp va kivbng thubc céc tnrdmg hop sau:

a)Lam vile trong bd phin ké todn, ti chink cda Cdng Ly,

b} L# thanh vién hay nhiin vién cia cfng iy kiém todn ddc [3p thyc hign kidm lodn céc bao
o ti chinh clia cing ty trong 03 ndm lidn tnedc db

3. Thanh vién Ban Kidm soal b mifn atigm trong cae irirdng hyp said

a) Khéng chn dl Géu chudn vi didu kign lam thinh vién Ban kidm soat theo quy dinh tal
khedn 2 Bidu nay;

b} Cé den tir chire va duge chlp thufin;
4. Thanh vidn Ban kidm sodl bl bal nhidm trong cac truding hop sau:
g} Khing hoan thinh nhidm vy, cdng wigc dugc phdn cdng;

b) Khdng thyre hign quydn vh nghia vy cda minh trong 06 thdng én e, trir inedng hip bat
kbl khang;

£) Vi pham nhidu Bn, vi pham nghiém rong nghfa vy cta thanh vidén Ban kidm sodt iheo quy
dinh ciia Ludt Doanh nghidp va Bidu I cang ty,

) Trudmg hop khiie theo nghi quydt Bai hii ddng cd ddng,

5. Trach nhifm cla thanh vién Ban kidm soat (kidém sodt vidn) thyee hidn theo Sidu 173 Ludt
Doanh nghidp, cac trdch nhibm va nghla vy khad theo quy Snh clia phap ke, va Bidu 18 ndy.

Didu 38, Trrdng Ban kidm sobt
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1. Trudmg Ban kidm sodt do Ban kibm sodt bdu trong 56 cac thanh vidn Ban kidm sodl; vide
iy, midin nhidm, &I nhigm theo nguyén tic da s Ban kikm soat phil c6 hon mét nira sd thanh vidn
therirng b & Vit Nam, Trudng Ban kiém sodit phdi c6 bdng 14 nghidp @al hoe i len thodc mit
trong cac chuyén nganh kinh 14, ti chinh, ké lodn, kidm toan, ludt, quin I kinh deanh hodic chuyén
ngénh of idn quan dén hoat ddng kinh doanh cla doanh nghiép.

2. Qiybn vi nghia v el Trirdng Ban kidm soat
a) Triéu t8p cudc hop Ban kidm sodt

b) Yéu chu Héi dﬁng&uin i}, Téng gidm dbc va nguél dbu hanh khic cung ¢ip cae thing
tin lidn quan d& bao cdo Ban kigm soal;

€] Litp va kj béo céo clia Ban kidm sodt sau khi 3 tham kido § kién cla HOl ddng qudn 1n
& irinh B hét ddng cb ddng

Bibu 38, Quydn va nghia vy cia Ban kidm soit

Ban kidm sodt cb cdc quydn, nghla vy theo quy dinh tai Bidu 170 Ludt Deanh nghiép vé cdc
qurydn, nghia vy sau:

1. B xudt, kin nghj Bai hdi ddng cb dong phé duydl danh sdch th chirc kidm todn duge
chip thedn thire hign kibm toan Bao cdo 14 chinh cia Céng ty; quydt dinh 18 chire kidm todn duge
chiip thuan thyre hign kidm tra hoat ¢éng cla Cong ty, bal midn kidm toan vién duge chip thudin khi
Két thily cin MidL

2. Chiu trach nhifm trunde o ddng vi hoal ddng gibm sit eda minh,

3, Gidm 531 linh hinh 14l chinh clia Céng by, vidc tuln thi phap kel irong hogt ddng cla
thnh vign HYl dbng quin ti, Téng gidm ébe, ngudr qusin i khic.

4. BAm ban phéi hop hogt Adng wérl Hi ddng quén i, Tdng gidm dde va cb ddng.

5. Truémg hop phit hidn hanh vi vi pham phiip ludt hodc vi pham Bidu 1§ cdng ty cla thanh
vign Hai adng quan 1ri, Téng gism ddc va ngudi didu hanh khide cda doanh nghidp, Ban kiém soat
phdl thang o bing van bdn cho Hai 8bng quan W trong wing 48 giy, yéu clu nguréd cb hinh i vi
pham chim dirt vi pham va cd gidi phap phuc hiju qui

6. XAy dung Quy ché hogt d9ng cla Ban kidm sodt d& trinh Bai héi dbng o &ng théng qua

7. Béo cdo tai Bgl hii Ging cd ding theo quy dinh tai Bidu 280 Nghi dinh sd 1552020/N8-
CP ngdy 3171202020 cda Chinh phd quy dinh chi B&E thi hanh mat st iy cla Ludt Chimg khodn,

8, 6 guydn tép cln cdc thing tin va Wi liu Bin quan ddn sh hinh hegt ddng cda Cdng ty,
cb quyen tidp cén ho so, 18l By cla Cdng ty luu gilr 19i try & chinh, chi nhanh va dia didm khiéc; od
qu:.-q.!n #dn dfa didm 1am vide cia ngudd quan y v nhdn vidn cla Cdng ly trang gid 1dm vide.

9. Cb quydn ydu cdu H&l ddng qudn i, thanh vitn HOi ddng qudn i, Téng gidm dbc v
ngurddl gudn 1§ khie cung cip dly du. chinh xdc, kip thai thang tin, 13i By vl cong 1ac quan I, dide
hdinh wa hoat ddng kinh doanh cla Cang ty

10. Thanh vidn Ban Kidm sodt o quydn dir céc cudc hop Hai bng quan tri; ¢b quydn thio
ludin nhurng khing duoe bitu quydt.

11. Cée quydn va nghia vy khac theo quy dinh cla phip ludt vi Biu 18 ndy.

Bidiu 40. Cudc hop cha Ban kidm sodt

1. Ban kifm soat phdl mnlq nidit 02 tin trong mit ndm, sb lugmg thank vidn tham dy hop it
nhdt 1 203 54 thanh vien Ban kidm sodt. Bidn ban hop Ban kibm sodt duge 1ap chi tét va b ring,
Mgirii ghl Bidn ban va cac thanh vidn Ban kifim st tham dir hop phai ky tén vao bign ban cule hop.
Céac hidn ;iiﬁ hop cla Ban kibm sodt phil duge luu gitr nhdm xdc dinh trach nhiém cda tmg thanh
vidn Ban kigm soak.

2. Ban kiém 08t ¢t quydn yéu cdu thanh vitn Hoi ddng qudn i, Gidm dde Tdng giam dbc
vl dal dign 1 chire kidm todn dugc chip thudn tham dir v e 1&d cde vlin 08 cln dugc 1am 8.

Bidu 41, Tiln lwong, thi lag, thudmg v lgd Ich khic cda thanh vign Ban kidm soat



Tilbn lueng, this lao, thudmg va Igl fch khac cla thanh vién Ban kifm sodt duee thire hidn
thea guy dinh sau Fiy:

1. Thénh vién Ban kifm soat duee Ird tln leng, thi lao, thudng vi lob ich khae thao quydt
dinh cda Dai hii ding cd déng. Dal héi dbng cd dong quydt dinh tdng mirc tén hromg, thi ko,
thurdrrig, b ich khac va ngan sdch hoat ddng hdng nam clia Ban kiém sodt,

2. Thanh vidn Ban kidm sodt durgc thanh todn chi phi &n, &, di l2i, chi phi 30 dung dich vy b
v&nﬁﬂ-ﬂﬁpvﬁlm&ahwl.Tdngmll-r.thbMﬂmlmln&?%vuﬂqﬂiﬁuﬂﬂnﬁﬂ!hﬂﬂ
ggng héing nam cda Ban kiém scdt 43 duirge Sai hid ddng ¢d dang chip thudn, il truding hop Bal bl

ng cb d6ng c6 quydt dink khac.

3. Tiln hetrng v chi phi hoat ddng cdia Ban kidm solt dudc tinh vao chi phi kinh doanh cia
Céng ly thea quy dinh cda phap lujt v thud thu nhip doanh nghidp, quy dinh khic cila phap lujt cd
lién guan v phal duge 1ap thanh myc rigng trong bao caa tai chinh bing ndm cda Céng ty.

X TRACH NHIEM COA THANH VIEN HOI DONG QUAN TR], THANH VIEN BAN KIEM
SOAT, TONG GIAM BOC VA NGUDN BIEU HANH KHAC

Thiinh vidn Hai 8dng quén tri, Thanh vién Ban kiém soat, Téng gladm déc v ngudl didu hanh
ke b tréch nhidm thye hidn cac nhidm vy cia minh, ki cd nhiing nhigm vu véi W céch thanh vidn
cac by ban oia HYi ddng quan i, mdl cdeh trung thure, <hn trong vl lgd Teh ola Céng ty.

Dibu 42. Trach nhigm trung thye vi trinh cic xung A5t wh quydn I

1. Thanh vidn HEi &ng qudn tn, thanh vidn Ban kibm sodl, Tdng gidm ddc va nguwdi quan iy
khiéc phdi céng khal cdc lgi ieh b lbn quan theo guy @nh cda Ludt Doanh nohldp wh cic van ban

phap lud bén guan,

2. Thanh vién H&I d8ng qudn tr, thanh viin Ban kidm sodt, Tdng giam dde, ngudd qudn iy
khdic vl nhimg ngudi cb dn quan cla cac thanh vién nay chi duge sir dung nhimg thdng tin cd
duge nhir chite vy cia minh d& phue vy lgi ich cha Cong ty; Trung thanh vél bgd Ich cda cdng ty,
khiing tam dung dja v, chire v v 80 dumg thdng tin, bi cor héi kinh doanh, 13§ sdn khac cila
Cng ty 46 iur lol, hiode phue wu led leh eda 19 ehire, £a nhin khic.

3. Thanh vitn H& dbng quan tr, thanh vién Ban kidm soal, Tdng gidm 08 wh nguét quén iy
khdc o6 nohia vu théng bao bang vin bdn cho HEI dng qudn irf, Ban kidm sodt vé cdc giao dich gila
Cang ly, cdng ty con, cong ty khac do Céng ty ndm quyn kidm sodt trén 50% ind 1n vda didu 18 véi
chinh ddi turgng d8 hodic wii nhimg ngudrl cé lién quan cda a4 tugng d4 theo quy dinh cia phap helt,
Bidi vdi cAc giao dich ndu trén do Bal hii ddng cd ddng hofc Hi ddng qudn tr chap thudn, Eﬂﬂgt;
phdi I:-ﬁw hign edng bd thang tin v& cdc nghj quydt ndy thes quy dinh cia phap ket chirmg khodn v
cdng bd thdng lin.

4. Thanh visn Hai déng quin tr khang Sune bidu quydt dbi véi giao dich mang lal Igi ich cho
|h:ﬁ1 vin 44 hodc ngudd cd ién quan cda thanh vign 86 theo quy dinh coa Ludt Doanh nghidp va
Bidu 16 cang ty.

5. Thanh vién H& ddag qudn tri, thanh vidn Ban kiém sodt, Tdng giam adc, ngudi quan ly
khéc va nhifng ngudi o lidn quan cia cdc 98 iugng ndy khdng duec sir dung hodc Hét 1 cho ngud
khac cac thing tin ndi bd 08 thire hidn cie giao dich ob Bén quan.

6. Glao dich gitra Céng ly véi mdt hodc nhidu thanh vidn H3i ddng qudn ir, thinh vién Ban
kidm sodt, Téng glam dbe, nguai didu hanh khde v cie e nhin, tb chire cd lién quan dén cac 4d|

Irgma ndy khang bj vh hidu trong cic trrdng hop sau Sy

i) B v glao dich cb gid wri nhé hom 35% tdng gia i 14i sdn dugc ghi trong bao cdo
chinh kidm todn ghn nhét, nhirmg ndl dung quan trong cia hep ddng hodc giao dich cling nhur cés
mi quan hé va bgd Ich cda thanh vidn Hl qudn trf, thanh vién Ban kiém sodt, Tng gham déc,
nigui didu hanh khac 84 duge bde cho Hol ddng quan i va Suge HYl dbng qudn b théng qua béng
da s4 phifu tan thanh cGa shimg thanh vién H dbng quin b khdng cé lgri Ich Bén quan:

b} D4 vii giso dich ed gia tn bing hodc in hon 35% hode giao dich din dén gid b giao
dich phit sinh trong wang 12 thing ké tir ngdy thye hién giao dich ddu Bién o6 gid ir L 35% trdr 1én
tdng gha irf 14l sdn dwgc ghi trong bao cdo i chinh kidm todn ghn nhdt, nhirng ndl dung quan trong
cila giac dich nay cling nhir mdl quan hi va o fch cia thanh vién Hél dbng quén b, thanh vidn Ban
kibm sodt, Gidm ddc Tang gidm ddc, ngudl dibu hinh khic &8 duge cdng b cho cae cd dang va
duge Bai bii ddng cf 38ng thdng qua bing phidu bidu quydt cda cac cd ding khing e iy ich lign
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quan
Bidu 43, Trach nhigm v& thigt hai va bdi thuedmg

1. Thanh vién HOi d8ng qudn i, thanh vién Ban kidm sodl, Thng gidm dbe v ngudl diduy
hdinsh khae vi pham nghfa vy, rdch nhiém trung thare vd cln trong, khiing hodn thinh nghfa w cia
mind phédi chiu tréch nhiém v& nhing 1hidt hai do hinh vi vi pham cia minh géy ra,

2. Cang ty bdi thudmg cho nhing ngudd 48, dang hodc oo thé trd thanh médt bén B&n quan
trang cac vu khidu nal, kidn, khir 15 (bao gdm cde vy vide dan sur, hanh chinh va Khing phdi [ cde vy
kitr da Céng ty 1 ngur khél kign) ndu ngudd ¢6 43 hode dang B thanh vitn H dfng qudn i,
fhanh vién Ban kitm sodl, Tdag giém dbe, ngudl ddu hénh khic, nhin vién hodc dal diftn dugc
Cang ly dy quydn 43 hode dang thre hién nhigm vy thea dy quydn cia Céng ty, hanh &ing trung
thyre, cin trgng vl lgi ich cda Céng ty tén co s& tudn thi U3t phip va khing cd bdng chimg xac
nihdn rdng ngudi &6 64 vi pham trach nhiém cla minh.

3. Chi phi bdi thirdmg bao gbm chi phl phin quydl, cac khodn tin phat, céc khodn phdd
thanh todn phit sinh teng thae 18 (k8 cd phi thué ludt su) khi gidi quydt nhimg vy vige ndy trang
khudn khd il phdp cho phép, Cdng ty cé thd mua bio hém cho nhitng ngudi nay 4 {rinh nhitng
trach nhidm bai fhurdrnig nibu trdn.

¥, QUYEHN TRA CUU 80 SACH WA HO SO CONG TY
Bibu 44, Quydn tra el sb sheh va b s

1. G @ang phd thdng b quydn bra oiu sb sdch va hd so rong gitr [am vide cda Tong ty vdi
@b kidn gl van ban yéu chu trude cho Cang ty wh thid gian, da Sém tra eird va §ullt trinh cde gidy
tér ehirng minh tr cdoh of ddng cda Céng ty trude khi thue hign quydn, cy thé nhu sau:

a) €4 8bng phd ihding cd quydn xem xét, ra cliru va lchht:i: thdng tin vé tén va dja chi lién
lag trang danh sach o d8ng <o bedi quydt yéu clu sdra d0i thdng fin khiong chinh xdc cla
minh; ¥em xél, ra cle, trich lve hodic sao chyp Bibu 1§ cdng ty, bigh bdn hop Dal nid ddng cb Sdng
vl nghj quyét Bl hii alng cd dang;

b} C4 ddng hodc nhim cb dang & hiw tir 05% tdng s4 cd phiin phd thing trér 18n cb quydn
xam %él, tra ciru, trich luc &b bidn ban va nghj quyét, quyét dinh cia HEl ddng quan irj, bao cdo K&l
chinh gidra ndm v hiing ndm, bdo cdo cla Ban kidm sodt, hop dbng, giao dich phdi thdng qua HAI
abag qudn tri v tl By khac, trir Al Biu Bén guan dén bl mat thuromg mai, bl mat kinh doanh cia
Cang 1y,

2. Trudmg hop dal dign dugc Jy quydn cla of ddng v nhém cd ding yéu clu tra ciru sé
sdch va hd 5o thi phéi kém theo gify Oy quydn cia ¢ ddng va nham of ddng ma ngudi 36 dgi didn
hodc ban sao cdng chirng clia gidy gy quydn nay.

3. Thinh vidn Hal dlng quin tr, thanh vign Ban kidm sedt, Téng glam dbe vi ngutd didu
hénh khae cb quydn tra cdru 58 ding ky of ddng cba Céng ty, danh sach cb dang, 28 sach va hi so
khéc cia Cong ty vi nhimg muc-dich Bén quan bdi chire vy cla minh voi didu kién cac thing tin nay
phail durge bdo mat.

4. Chng ty phil luu gilr Bidu 18 ndy va nhimg ban sia 63l b4 sung Bidu 14, Gidy chimg nhin
dang ki doanh nghigp, céc quy ché, céc LAl lidu chimg minh quyén s& hiru té sén, nghl quydt Bai hdi
dbng cd déng va HAi ding quan trj, bikn bén hop Bai hil dbng cb déng va HAI ding qudn I, céc bao
cAo cfa Hai dbng quan i, cic bao cdo oia Ban kilm 5048, béo cdo 13 chinh ndm, 54 sach ki todn
va cac tal biu khic theo quy dinh cia phap IUAL i ry & chinh hodic mdt nod khiic whi didu kign |
cde cf ddng va Co quan diing ky kinh deanh duge thang bdo vé dia didm luu inir cde tal liBu ndy.

5, Bidu b cdng ty phdl durge obing bd trén trang thing tin #ign ir cda Cang fy.
Xil. CONG NHAN VIEN VA CONG BOAN
Bidu 46, Cong nhdn vidn va cdng dodn

1. Tdng gidm dbc phai 13p ké hoach 08 MG ddng quan th thong qua cac vin b Bén quan
dbn vigc luydn duarg. cho ngudt o ddng nghl vide, tibn hrong, bdo hidm x& héf, phis led, khen
thirdmg va ki hudt &di wéi ngurdi lao ddng va ngurdd diéu kanh doanh nghigp.

2. Giam ddc Thng gidm dbc phai Wp ké hoach & H4I dbng qudn trj thing qua che vin g2
lién quan dén quan hé cda Cang ty vér cic th chire céng doan theo cdc chudn mire, thing 18 va chinh
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sdch qudn If tt nhvlit, nhirng théng 14 va chinh séch quy dinh tal Bidu 1 ndy, cic quy ché cla Clng
Iy v quy Finh phap lwi hidn hanh,

XL PHAM PHO! LOI NHUAN
Bidu 48. Phin phdi 1gd nhudn

1. gl bl dbng b d8ng quydt dinh mdrc chi trd ob tire vA hinh thirc chi trd cb bire hang nam
br Igrl nhudn durgre gidr [ai cla Cdng ty.

2. Cong ty khéng thanh Lodn 131 cho khodn tidn trd cb Wee hay khodn Gén chi ird én quan b
mdt koai od phidu,

3. Ho ddng qudn tr oo thé kidn nghj Bai hiti ddng cd ddng thing qua vigo thanh todn 1ean b
hodic mt phan ¢b tire bling o phibu va HEi dbng qudn trj 18 co quan Ehyee thi quydt dinh ndy,

4, Trutng hep b tie hay nhing khodn tikn khic Bén q:uan 1 md le b pridy dl.ﬁ;n:: ehi
trd bing tén mat, Céng ty phii chi trd bing tidn ddng Vst Mam, Vidc chi brd cd thé {ln,rchiénlnrr:
hedic thédng qua cac ngdn hang trén oo 3§ cac thing tin chi uét L mmén an hang do ﬂﬂ
cung chp. Trwémg hop Cong ty 3 chuyén khodn theo ding céc thang tin chi i v& ngan
@ng cung chp ma cd ddng do khong nhan duge tikn, Cang ty khang phal chiu trdch nhiém vé khodn
tidn Géng ty 48 chuydn cho of d8ng nay. Vike thanh todn of i 8] vii cie of phidu nidm yéirding
kv glao dich tai S& giao dich chimg khodn ob thé dirge tién hidnh thdng qua cdng ty chimg khodn
hodic TAng Cong ty luii K v bl Irdrehdmg khodn Vigt Nam

5. Can cir Ludt Doanh nghidp, Lult Chirng khodn, Hyi ddag qudn tr thing qua nghj quydt,
quydt dinh xdc djnh mét ngay cu thi b chét danh sach o @ong. Can ed theo ngdy 06, nhing nguéd
d8ng ki wii W cach ed ding hodc ngudd s& hiu che chimg khodn khic dugc quylm nhin cb tic
béing tign mal hode ob phidu, nhin hang bido hofe 1 b khac.

B, Cac vin 08 khac lién guan dén phan phdi loi nhudn duge thue hidn (heo quy @nh ola
phag uad,

AV, TAI KHOAN NGAN HANG, NAM TAI CHINH VA CHE BO KE TOAN

Bibu 47, Tal khodn ngin hing

1. Cong by md 18 khodn tol cde ngdn hdng Vist Mam bodc 13 céc chi nhanh ngln hang nudc
ngodi duge phép hojl ddng tai Vigl Nam,

2. Theo sir chip thudn tnrde cia co guan cb thdm gquyén, trong trudmg hep cln thidt, Cang
ty ¢t thé miv tai khodn ngan hang & nurde ngodi theo cac quy dinh cda phap luat,

3. Cong ty lidn hanh Gt ed che khodn thanh 1odn vé giao dich ké todn thing gua céo 1A
khodn Hén Vi Mam hodc ngeal b8 tal cic ngln hing ma Céng ly md t& khodn,

Bibu 48, Ndm thi chinh

Marm tai chinh cda Cong ty bt du tor ngdy 01 thang 01 hing ndm vé ket thde vao ngéy 31
thang 12 hiing ndm. Mam t&i chinh dbu tén bt diu K cip Gidy chimg nhén dang kj doanh
rghidp va két thic vso ngdy 31 thang 12 ngay sau ngdy cap giay chimg nhin dang ki doanh nghidp
i)

Bidu 49. Chd 4§ kb todn

1, Chit 85 kd 1oan Cang ty st dung 14 chi 8 ké 1oan deanh nghidp hodc chié 86 ké todn g3
this durgre 0 quan ¢ thim n ban hanh, chip thudn,

2. Cing ty Bp sb sdch ké todn bing ti&':g Wil wa lru gitr hd so ka toan theo quy dinh phap
it vl ke todn va phip ludt Bén quan, Nhdmg bd so ndy phii chinh xdc, cp nhit, cd hé thing va
phidi 3G ¢ chirng minh v gidi trinh céc glao dich cia Céng ty.

3. Céng ty sir dung don v| tidn té trong ké todn & ddng Viél Nam. Trudng hop Cong ty cb
céc nghidp vy kinh & phat sinh ¢hd yéu m logi ngoai 18 thi duoe b chon nooal té 46 lam don
Vi lidin 18 lrong ké todn, chju tebeh nidém v Iira chgn 4 trde phap ludt va thdng bdo cho cor quan
crudn I thué inge tiép.

XV, BAO CAD TAI CHINH, BAD CAD THUONG NIEN VA TRACH NHIEM CONG BO
THONG TIN
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Biéu 50. Bdo cdo tAl chinh ndm, ban nlén vi quy

1. Chng ty phai [3p bdo cdo tai chinh ndm v bdo cao tai chinh ndm phii duos kidri odn
theo quy dinh cla phap ludt Céng ty sng bl bdo cdo tAi chinh nam 33 dwec kidm toan theo quy
dinh cia phap kit v cong bd thdng tin tndn thi reding chimg khadn vl ndp cho oo quan nha nwdc
ct thim quyln,

2. Bdio cao tél chinh nam phdl bao gbm diy 46 céc bdo cdo, phw lug, thuybt minh theo quy
@inh phap luit vé ké todn doanh nghidp, Bao cde i chinh ndm phdi phdn &nh mdt cdch trung thyre
v khidch quan linh hinh hoat ddng cha Cang ty.

3. Cong 1y phai 1p va cong bd cic bdo cio 14l chinh ban nidn d8 sodl xét va bio cdo tai
chinh quy theo quy dnh PH.Q:IUN v cdng b thdng tin trén thi tridmg chirmg khodn va ndp cho co
cpiean mhd fude :&m&mqw ;

Bibu 51. Bio céio thudng nidn

Cang ty phdi Mo va cong bd Bdo cao thirdmg nign theo cae quy dinh cda phap luit wé chimg
khadn v ihf bedng chimg khodn,

XVL KIEM TOAN CONG TY
Bidu 52, Kidm todn

1. Bgl hol dbng cb ddng chi dinh mdt cong ty kidm 1odn ddc 13p hodc théng qua danh sdch
chc cdng ty kidm todn ddc Mp va dy quyén cho Hi dbng quan il quydt dinh lya chon mdl trong s
cac don vi nay tién hinh iodn bdo cédo Wi chinh cba Céng ly cho nim 141 chinh ép theo dya
brén nhiirng i kbodn wa dibu kidn thda thudn véi Hid déng guan 1.

2. Bao cho Kdm todn duge dinh kém béo céo 13i chinh ndm cla Cang ty.

3. Kibm todn vidn $0c [ap thire hifn vide kibr 1o0dn bdao cdo i chinh eda Cdng ty duge tham
dir cac cudie hop Bal hdi ddng cd ddng va duree quydn nhiin cie thdng bao va cac thdng lin khic lién
guan Shn culle hop Bai hii 3dng cb ddng va duoc phat bidu ¥ kidn tai dai hi vé cdo van g8 cd kén
quan dén vide kidm todn bdo cdo tal chinh cha Cang ty.

AVIl.  GON DAU CUA DOANH NGHIEP
Bibu 63, Ddu eda deanh nghidp

1. Dhu bao gbm diu dugc lamtai co sd khic dAu hodc ddu dudi hinh thirc chir ki s theo
quy dinh cdia phap ludt wé giao dich didn tir

2. Hal ddag qudn td quydt dinh toal ddu, 54 lugma, hinh thire vé ndi dung ddu cda Cang ty,
¢hi nhanh, van phang 03 didn cla Chng ty (néu o).

3. H&i ddng qudn tr, Tdng gism dde sir dyng va qudn Iy diu thee quy dinh cda phip ludt
hién hénh

XVIIl. GIAI THE CONG TV

Bibu 54. Glal thé céng ty

1. Cong ty ¢ thid bj gidi thé trong nhimg tridmg hop sau;

a) K&t thie théd han hoat dng da ghi trong Bidu I cong ty ma khing cd quydt inh gia han;
b} Thea nghi quydt, quydt dinh cia Bai hdl fdng cé dang:;

¢} Bi thu hdi Gidy chimg nhén dling kj doanh nghidp, trir inrémg hop Ludt Gudn i thud cd
quy dinh khde,

d) Céc riding hop khdc theo quy Gnh cla phdp et

2. Vige a%tdl thé Géng ty trudc ihéd han (k& ca théd han d3 gla han) do Bal hdi d4ng cb ddng
quydt dinh, HEI Sdng quén tr thye h-g: Cruyét dinh gidi thd nay phai dirge théng bas hode phdi duge
chdp thudn béico quan cd thdm quyén (ndu bat bude) theo quy dinh,

Bidu 55, Gia han hogt ddng
1. Mdu ed sy thay d8i vd ludt phip hofie chinh sach khifn cho Cang ty bi 4p dung thisl han



hoat ddng, Hbl dﬁr&quﬂn iri tridu tép hop Bal hél d8ng b dang it nhit 7 thang trwdec khi kit thibe thid
hanﬂh;at adng & cd déng oo thd bidu quydt vé vide gia han hoat ddng cla Cong ty theo d& nghj cda
il ang gquidn trl.

2. Thét han hoat d8ng dugc gia han khi oo 56 cd dang dai didn tir 65% bé 18n ting sb phibu
bidu quydt cia 14t cd o ddng dir hop Bai hii alng cb dng tin thanh,

Bibu 58, Thanh Iy

1. Tl thidu 06 thang irwdc Khi ki thie thdd hen hoal @dng cha Cong by hodc sau khi cb
quydt dinh gidi thd Cang ty, HH dng qudn td phdi thanh [p Ban thanh I gdm 03 thanh vién, trong
d6 02 thanh vién do Bal hdi ddng cb ding chi dinh va 01 thank vién do HYI ddng qudn Irj chi dinh 1
01 cbng ty kidm todn d6¢ [ap. Ban thanh Iy chulin bf cée quy ché hogt ddng cba minh. Gac thanh vidna
ciia Ban thanh Iy ¢4 thé duge Ira chon trong 54 nhin vién ciia Céng ty hodic chuyén gia d6c 1ap. Tat
ci cde ehi phi li#n guan dén thanh Iy dwgre Gong bty wi Bén thanh todn trude cae khodn ne Khic ca

Gdrg ly,

2. Ban thanh If cd trdch nhidm bdo cdo cho Co quan dang ky kinh doanh vé ngay thanh l3p
va ngay bat d3u hoat Séng. K& wr théd ddm 4, Ban thanh ly thay mit Céng by irong til cd cie cdng
vl lidn quan ®én thanh i Céng ty trirde Toa &n va céc co quan hanh chinh.

3. Tién thu dugie tir widc thanh by dugc Hanh 1odn theo thir Iy sa;
a} C#o chl phi thanh Iy

b} Gac khodn ng lrong, ire clp thdl vide, bdo hidm x3 hi v cd¢ quydn Igt khic cla ngud
lao ¢8ng theo thia wée lao &ng thp thé va hop 8ing lao ddng 93 ky két:

e} Mg thud,
d} Céc khodn ng khac cla Cong ty,

d} Fhin cdn lal sau khi 3 thanh todn 14t i cic khodne ng tir muyc (a) dén {d) trén diy dugc
chia cho c&c ob dong. Céc od phiin uu 8 durgrs wu 1ién thanh todn turde.

X%, GIAI QUYET TRANH CHAP NOI BO
Blbu 57. Gial quybt tranh chip ndt b

1. Trudmg hop phit sinh tranh chip, khidu nal b&n quan it hoat ddng cla Cang ty. quydn
v nghia vy ca cdc cf ddng theo quy dnh 1ai Ludt Doanh nghidp, Bidu 1§ cang by, ce quy dinh phig
kil khis Boge thda thudn gilra:

a} Cd ddng vii Céng by,
b} Cf ddng véi HI ddng quin i, Ban kidm sodt, Téng gidm 8¢ hay ngudd ddu hdnh ki

C&c bén lign quan od géng gidi quydl tranh chip J6 thing qua thuong kegng va hod gidl Trir
inréng hop tranh chip B&n quan &1 Hal ddag quan i hede Chil ich HA dbng quén tr, Chd fich HAl
&dng quadn tri chi il vide gili quydt tranh chdp v yéu chu timg bén trinh bay cac thing tin lién quan
aén tranth chdp trong vong 30 ngay lam viee k& tir ngay tranh chdp phat sinh. Trwéng hep tranh chip
g quan i HOl dbng quan i hay Chi tich HYi ddng qudn trl, bét ol bén ndo cling od thé yéu cdu
chi dinh mét chuyén gia 08¢ 13p lam rung glan hia gidi cho qud irinh gidi quydt tranh chap,

2. Trudmg hop khdng dat drge quydt dinh hod gidl rong véng 05 tudn i khi bat ddu qud
trinh hod gidi ndu trén hode ndu quydt dinh cia trung glan hod gidi khing duge cac bia chdp nhan,
méd bin cd thé dura tranh chép dé ra Trong i hoe Toa &n

3. Cac bén tyr chiu chi phi o Edn guan t&i ihg ue thiromg heging va hoa gidl. Vidc thanh toan
céc chi phi cia Tda dn durge thire hign theo phin guyét cia Toa én.

X%, BO SUNG VA SUA BOIBIEU LE
Bibu 53, Bibu 1§ céng ty
1. Vidc stra adi, bd sung Endu 18 ndy phal duge Bal hii ddng cb ddng xem xét, quydt dinh,

2. Truwdmg hop phap lult c6 quy dinh lign quan ddn heat adng cla Cong ty chua dugc dé
c4p trong bdn Didu B nay hodc tneémg hop o8 quy dinh phip ket méi khac véd didu khodn trong Bidu
1& ndy thl dp dyng nhitng quy dinh 3¢ ad didu chinh hoat ddng ela Chng ty.

kb



XX1. NGAY HIEU LIFC

Blbu 59, Ngay hidu lye

Ban didu 1§ ndy gdm 21 myc, 50 didu dwge Pal bdl ddng cb déng cﬁ;ﬂp ty cd phiin City
Amunra1u|mquangayzalharqusmzmnalw HA Chi Minh va cing chilp thudin higy lye
todin viin cla Bidu b nay.

2, Didu & dwec Wp thanh 04 Bdn, ob gid i nhwr nhau v phdi durge luw il tai tru s& chink
cla Clng ty.

3. Eidu b ndy L& duy nhbt va chinh thire cla Cong by

4. Céc bdn sao hode trich Iy Bibu 1§ cong by cb gid ir khi cd chir ky cia Ch tich Hai déing
quén tri hodc thi thidu 172 tdng sd thiinh vién Hi dng qusdn i

MGG BAI DIEN THEQ PHAP LUAT
c: TICH HOI BONG QUAN TR







CONG TY CO PHAN CONG HOA XA HOI CHO NGHIA VIET NAM
CITY AUTO Bge 1p - Ty do - Hanh phiic

TP, Hé i Minh, nghy 26 thang 06 ndm 2021

QUY CHE NOI BO VE QUAN TR] CONG TY

Cén cir Lt Ching khodn ngdy 26 thang 17 ndm 2019;

Clia eir Liegt Doarly nghigo mgdy 17 Ding 8 ndm 2020,

Can cﬁ'tﬁght:ﬁ'm‘r s 1552020NE-CP ngdy 31 thing 12 nfm 2020 cia Chinh phil quy divh chi
it thi hdnh mid sd didy ca Lt Ching khodr;

Céin oir Thang lr 58 TTEZ020TT-BTC ngdy 31 thang 12 ndm 2020 ciin BJ trindng BY Tid chinh
hirdng oln mit sd didi v quidn I cdng ty do dung o8 voi edng ly ﬁ chitng fal Ngly dinh 54
1552020N0-CP ngdy 31 thing 12 ndtm 2020 cda Chinh phil quy dinh ol G thi hanh md 84 didy cda
Ludt Chimg khodi:

Ciin cir Didu 1§ Céng by ef phidn City Auto;

Ciin el Nghj quydt D90 bl cbng b adng s 2L 2021NQ-BHBCE-CTF ngdy 26 thang 08 ndm
2021,

HOF g guda brf ban hamh Quy ché ndi b vd qudn i cdng ty Cong ty b phidn Cilly Awlo;

Qure ehib 1l b vél gudin inf edig ty Clng ty od phuln Clly Awlo bao gdn cae ndd ding sae

Bibdu 1. Pham vi didu chinh va d8i tegng ap dyng _

1. Pham v & chinh: Quy ché ndl b v& quin b cdng ty quy dinh céc ndl dung vé val ird,
quydn va nghfa vu cia Bal hoi ddng cd dong, HA ﬂﬁtg quén tri, Tdng Glam ade; trinh by, thi tyc hop
Bal héi abng cé ddng; 48 cir, img clr, biu, mifn nhiém va bai nhigm thanh vién Hgi ddng quan tr, Ban
mzm sodl, Tdng Gidm ddc va cdc hoat ddng khac thee quy dink tai Bidu 1 cong ty va cdc quy dinh hign
hanh khéc cia phap lult,

2. Bdf tvomg dp cung: Quy ché ndy duot dp dung cho cdc thanh vign HYl ddng quén Irj, Ban
kidm 5041, Tdng Gidm ddc va nhimg nguéd lidn quan

Bitu 2. Bal hi ddng cd déng

1. Vadird, quydn v nghie vy ciia Bgl hi cdng ed Sng:

Bl hil ﬂﬂngc-ﬁdﬁng gbm 1 cd cb dng cb quyén tﬂhquzét. 14 cor quan quydt dinh cao nhét
clia Céng ty. Bal hii 48ng cd ddng hop thindng nidn mai ndm mat 1an va trong thad han bén [ﬂ:ilh&ng
ké tr ngay kbt thie ndm thi chinh, Hé dbng quan ti quydt dinh gia han hop Bl bl Sbng of ddng
thurtrmgg nidn trong trurdng hop cln thibt, nhung khang qud 06 thiing ké tr ngdy két thdc ndm tai chinh,

Ngodl cude hop thudng nidn, Bal i ddng of ddng cd thé hop bat thudng. Bia didm hop Dat hii
ddng cb ddng durge xdc dinh 18 not chd ioa tham dy hop va phai & trén 18ah thd Vigt Nam.

Bai hii dbng cd Song od quyds v nghia vy Juee quy dnh 191 khodn 1 Didu 15 Babu 18,

Thim quyén cila Bal hdl ddng cb dbng thutmg nidn g quy dinh tal khodn 2 By 15 Bidu 18,

2. Trinh e, thil lye hop Bal hii ding cd ddng hdng qua nohy qupdt Bing hinh e bide geydt
tal cude hop Bad bl ddng od ddng bao gldm cae mdi dieng chinf Sau diy:

a) Thim quydn trigh tip Bal i ddng off ddng.

Hil dng quén bi tidu tip hop B3l hii ddng o ddng thudng nidn va lya chon chirang trinh nghi sy, thii
glan, dia didm, hinh thirc hop phd hop. Bai hédi dbng cb dang thudng nin quydt dinh nhimg vin & sau
day:

* & hogch kinh doanh héing nam cda cdng ty,

»  Bdo cdo tai chinh hing ndm duere kidm todn;

*  Bao cao cia Hl audin trf vl qudin I v %81 gud hogt dding cda Hil ddng quan i va

timg thiinh vidn HEl ddng qudn b,

* Bap cho cia Ban kidm sodt v kit qua kinh doanh clia cdng ty, kit qua hoat @dng cda Hi

dbng quén tri, Giam ddc hodc Téng gidm déc;




»  B#o cao ty danh gid két qui hoat ddng cla Ban kikm sodt v Kidm sodl vidn;

o Mirc cd bire a8 wéi mdi ob phin cda g loai,

Truwrdmg hop Béo odo kiém todn bdo cho il chinh ndm cila Cdng ty ¢d chc khodn ngoai trir trpng
yéu, ¥ kidn kidm fodn trdi ngurge ho@c tr chdil, Clng ty phil mid dai dién 1 chirc kidm todn dugc chip
thudn thye hién kidm todn bao cho 1 chinh cia Céng ty di hop Bai hi ddng ob ddng thudng mién va
dai din 14 chirs kidm todn durge chip thulin ndu trén cb trdch nhidm tham du hop Bai hdi ddng cb dang
thirdng nbln cia Cong ty.

Thanh vidn Hol abng qudn b vi thanh vién Ban kidm sodt phal tham di hop B3l hdi ddng cb
déng thudng nidn &4 trd 13 cde cdu héi cle of ddng tal cude hop (ndu od): treding hop bt kha khang
khiing tham dur dwere, thanh vidn Hol ddag guan trj va thanh vién Ban kidm sodl phal bdo céo bing van
ban wiri Hoi &Ell':rg quan ttj v Ban kifm sodt.

Hai ddng qudn 1] phadi ridu tAp Bop Dai hii ddng ¢d ding bt thardng trong clic truding hop sau:

= Hl ddng quan brf xét thdy cin thidt vi g lch cia Céng by;

* 58 lugng thanh vidn Hoi ddag qudn tri, Ban kidm soat con lai it hon sé egng thinh vign 18

thidu theo quy dinh cla phap luat;

= Theo yéu chu cia cd 3dng hodc nhdm cf ddng s hiru tir 05% trd 1én cd phin phd thang

cla Cong ty; yéu chu tridu thp hop Bl hii ddng cb ddng phal duge thé hign bing van ban,
frong dé néu ré I do va myc dich cudc hop, cd dii chir iy cla céc cd ddng lién quan holic
vin bdn yéu cdu duoc 13p thanh nhidu ban va t3p hop dd ehlr ky clda cae ob ddng b lidn
guian;

»  Theo véu chu cla Ban kidm sodt,

s Cactrrdmg hop khéc theo quy dinh cla phap it va Bidu 4.

Trivaty Byr Bhvpe hidio rilie S

Hii ddng qudn trj phdl tridy thp hop Bal hdl ddng cb déng trong théd han 30 ngay ké br ngay ()
8 thanh vidn H8i ddng quan Iri, thanh vién ddc Ao Hi 8dng quan ti hode thanh vidn Ban Kidm sodl
o 13l nhar quy dinh tal didm b khodn 3 Bidu nay, hodc (i) nhan duge véu ciu cla od ddng hode nhidm
e dang quy dinh tai didm ¢ khodn 3 Bidu nay, hodc (id) nhin dugs yiu clu clia Ban kikm sodt quy dinh
tai didmm o khodn 3 Eiéu nby;

Trudmg hop HAi 8bng quén 1 khing tridu thp bop B3l hit ddng ob ddng thi rong théi han 30
ngdy tidp theo, Ban kidm soat thay thé H3l ddng quan Irj triéu 1@p hop Bal hdi ddng cb Sdng;

Trudmg hop Ban kidm sodt khang tridu thp hop Bl hél ddng of ddng Inl b dong hode nham od
ding cb quydn dail didn Cong ty tidu thp hop Dal hdi ddng cd dbng theo quy dinh 1ai Ludt Doanh nghiép,

Trong trréng hop ndy, eb ddng hodic nndm cd ding tridu tip hop Bal hii ding cd ddng o thé
a8 nghj Co quan dang ki kinh doanh giam 3t trinh ty, thd bic tridu 18p, fidn hanh hop va ra quydt dinh
cia Bigi hii dbng cd ddng. TAt ¢ chi phi cho vide tridu Wp va tidn hinh bop Bal hdi ddng o dang niu
(rdn durge Cang ty hodn lgh Chi phi ndy khing bao gbm nhimg chi phi do o ddng chi tibu cd nhdn khi
tham dir cudc hop Bai héi ddng of ddng, ké o chi phi &n & vi dilal,

Trwémg hop Hoi dBng quén i hodc Ban kidm scat khing tidu 13p hop Bai hdi ddng cd ddng
theo quy dinh trdn thi Hal dbng qudn b va Ban kidm soat phai bi thurdng thidt hal phat sinh cho Cdng
iy,

My Cédng ty dp dung md hinh chng ty khéng cf Ban kidm sodt thl khi H34 d8ng quén trf khing
tridu t&p hop Bal hoi d ddng nédu trén thl cd ddng hodc nhdm cb ddng 88 cb quydn dai didn Cong
lgrmuﬂphpnﬂﬂhﬂﬂngnﬁﬂngt‘mgmﬂlihanmﬁnﬁﬂ'hﬁglmﬁi:nhﬁmnﬁdﬂngmuwplf.

b Lip Danh sach ob ddng od quyén dir hop:

Nguéi tridu thp hop Bal hid ddng cd dang phai chufdin bj danh sach eb déng &0 didu kifin tham
gia va bidu quydt tai cudc hop Bai hal déng cd dong.

Danh sdch cd d8ng ¢b quydn dy hop Bai hi ddng cb déng dugc 13p khang qua 10 rgdy truée
ngdy g thong bao mél hop Bai hdl ddng cb dang.

Danh sach cd ddng cé quyén dy hep Bai hdi dbng cb ME:TWE l&p dira trén sb ding ky cb
ddng cla cong ty. Danh sach ci ddng ¢d guydn dy hop Bai hil ddng cd ddng phdi c6 ho, tén, dia chi
lidn fac, qubc tich, sb gidy 1&r phip |§ cda ¢4 nhan 08 vdi od JBng 1& ca nhdn; tén, md sd doanh nghidp
haats&gié;mpmprp coa 18 chire, dia chi try s& chinh 88 véi cd dbng 14 td chire: 8 luong o phin
trng boad, 54 va ngdy ddng ki o ddng cla timg <8 ddng. Trinh t thil tyc va danh sdch cb déng dugc
chil thyre hidn theo guy dinh cda Trung &m ey ky ching khodn,

Ch dang oo quydn kidm tra, tra ciru, trich lus, sao chép tdn va dia chi lidn Be cla o déng "“”2
danh sich cb ddng cd quydn dir hop Bal hii ddng cd dbng: ybu chu sdra ddi thang tin sai ch hode b
sung théng tin cln thilt v& minh trong danh sdeh cd ddng b quydn dir hop Bal hdl sdng cd ddng



Mgudr quén Iy cng ty ;Lhﬁlmcich kip théri théng tin tmrﬁ]s& dang k§ cd dong, sira 34, bd sung thing
lin =ai ch mm.{::u cua oo dong; chiu trach nhidm bdi thudmg thist hai phat sinh do kivbng cung
k

cip hode cung cip khong kip thi, khing chinh xac thang tin sb dng ky cd ddng theo yéu cdu. Trinh ty,
thgimgau u mngm théng tin trong sd ddng ki cd ddng thire hidn theo quy dinh tal Bidu 44 cdo
B 1§

Céng ty ¢ trach nhigm cung cdp thdng tin va gidl quyét khidu nal Bén quan dén danh sach of
d4ng.

gl Thing bao vt vige chit danh sdch o ddng od guydn tham dir hop Bai hii ding of ddng:

Céng ty phil cdng &4 thang lin v vide ip danh sdch cd d8ng cd quydn tham dy hop Bai hi
ddng o dang ti thidu 20 ngdy trudre ngdy dang ki cudi cling.

o) Théng bao tridu 1dp Dal i ddng ¢4 ddng:

Ngud tridu tap hop Dal bil dbng ob dng phil gl théng bio mai hop dén tht ci cdc of dbng
trong Danh sdch o ddag cb quydn dir hop ehdm nhdil 21 ngdy trerdc nghy Khal mac cude hop.

Théng bac méd hop phai cd 18n, dia chi try sé& chinh, m3 sé doanh nghidp: ten, dia chi lign lac
cia ob ding, thei gian, dia didm hop va nhdmg ybu cdu khc 3 véi ngurdd dir hop,

Thiing baio mii hop Bal hii 8bng cb ddng Eﬁ;gﬁl cho tit cdi céc o d8ng bing phuong thic
@& bido adm 8&n duec dia chi lién fac cda cd ddng, abng théd cing bd trén trang thing fin &én i cla
Géng ty va Uy ban Chirng khoén N nirde, S& giao dich chirmg khoan noi of phidu cda Céng ly niém
yét hoge ding ky glao dich,

Théng béo mii hop phal dwoe gl kém theo cac i idu hep bao ghm:

*  Churong Wrinh hop, céc Wi liéu sir dong trong cudc hop:

»  Danh s4ch va thing fin chi tidt eda cde (mg vidn trong trudng hop biu thanh vién HE ddng

qudn trj, thanh vidn Ban kidm soat;

»  Phadu bidu quydt,

»  Durindo nghj quydt dbi whi iimg win d& rong chureng trinh hop.

Trurdmg hop Cong ty cd trang thdng fin didn W, vide g tii by nop Kim theo thing bdo midd
hop quy dinh tal khedn 3 Bidu ndy cb thé thay thé biing vidc ddng i 18n trang théng lin dén tr cla
Clng ty; lfl-rb'g? hep nity, théng bdo méd hep phél ghi rd dwdmrg din $n fodn b 13l Eéu hop, céch thire
Vi 11 idu 8¢ o0 Sdng cb the lidp cin.

) Gheromg frind, ndi dung Sai hdi ddng o (gt ed nhige v chudn B ehueng trinh, adi
dung Dai i ddng od ddng, quy dinh vl kifn nghi cda of ddng dura vio chuonyg rinh hop):

Mguréd tridu t3p hop Bl hii dling cd ding phai chudn bj churong trinh, ndd dung dai hdi Cb ding
cé quyén kidn nghi chuong Irinh, ndi dung Bai hdi (bd sung churong trinh nghj sur) nh sau:

Cd ddng hodic nhdm ob ddng sd hiv tir 05% tWng sd cd phdn phd thang Ird ien oo quydn kidn
nghi vin 8 dua vio chireng trinh hop Bai hdl ddng cd ddng, Kidn nghi phal bing viin ban vé phal duoc
gl dln Céing ty chiim nhilt 03 ngdy lam vide innds ngdy khai mac cude hop. Kidn nghi phél ghi rd 180 o
ddng, 38 lweng timg leal o phiin cla cd ddng, vin dé kidn nghj dua vio churong trinh hop.

= Mgt tridu tap hop Dad bii ddng cd dbng co quydn tr chdi kidn nghi bdng vn bdn néu rd

1§ do cham nhil 13 02 ngly Bm vide trede ngdy Khai mac Bal hid dbng cb ddng ndu thude

i trang cde lrurdng hep S

* Kidn nghi dugre givi ddn khing ding quy dind thisi gian, hinh thire, vé nél dung nhir trén;

v Vg thtd didm kidn nghi, cd 38ng hodc nhdm cb ddng khtng ndm gidr & tir 5% cb phan
phd thing trdr 18n;

» Vin &8¢ kidn nghl khéng thudc pham vi thim gquydn quydt dinh cda Bai héi ddng cd
ddna;

= Cac rding hop khac theo quy dinh cla phap ludt va Bitu i ndy,

= Ngwdi ridu thp hop Bgl hil dbng cd ddng phil chip nhdin v dua kidn nghi vao du kiln

chireng Trinh wa ndi dung cudc hop, trir irrdmg hop kidn nghi b) tr chdé nhur trén; kids nghi

durgic chinh thire bd sung vao chuang trinh va néi dung cude hop Bai hiii 38ng cd J0ng ndu

duge Bai hoi ddng cd dang chip thudn,

< Ch ddnginhém Cd ddng duge chiip thulin kiédn nghj b5 sung chuong trinh hop phal cung

clip cho Chil tich HI ddng qudn bi céc tai lidu can thidt 8 phat cho cic C4 déng dv hop
tham khdo va thda ludn, vé cfing phai chulin bj dir thdo nghj quydt vl vAn a8 nay.

Cd dinginhim Cd ddng khdng thude trdmg hep quy dinh tal khodin 2 Bitu 12 Didu 18 cling ca
thé giri kién nghi Gén H& bng quén tri & nghl bd sung chueng trink hop Bai hoi ddng cd déng theo
trinh tr nidw trén, Tuy nhign, HOi dng qudn I cd toan quydn xem xét vé quydt dinh vide bd sung trang



trurérng hop nay.

a) Vige dy quyde cho ngudi dal difn dir hop Oai i ding cd ddng:

vigc Oy quydn cho ca nhan, t chire dai difn dir hop B3i hii dbng cd ddng phdl 1ap thanh van
ban. VAn bdn dy quydn duge fp theo quy dinh cla phip ludt v& din sy va phil ndu rd 1dn cb ddng dy
quydn, tin ¢4 nhan, 14 chire e dy quydn, 36 legng cb phin duoc Uy quydn, ndl durg dy quydn,
pham vi dy quydn, 1héi han dy quydn, chir ki cla bén Uy quyén v bén dugc by quydn va luan thi quy
ﬂlﬁh khdaic theo Quy ché hopidy y kidn Bal hii ding cb d3ng cd Bn quan dugc cong b tal ting théd
dicrn,

Myt durgre iy dir hop Bai kil ddng cd ddng phal ndp van bdn Oy quydn va céa tai lidu
khac dé kidm tra ter cach &b dang khi dang :;uw hep. Trirdmg hop dy quyén tal thi ngudd tham dir hop
phai xult trinh thém vin ban dy quyén ban dbu cda cb Ging, ngudi dal didn theo dy quydn cla cd dbng
L 1 ehire (ndu Inrdc g6 chura diing kjf vid Cdng ly).

g} Céch hie ding ky tham dyr Bai hoi ddng cd dong:

Trurdrs khi kihal mac cude hop, Cng ty phil tidn hinh thi twe ding ki od ddng. MNéu trong thdng
ko | rll;pEFa.lhglzdﬁng e ddng cb quy dinh thei gian, cach thirc d8ng ky tham dir cude hop Bai hil
Ghng of dbng thl GO ddng of trdch nhiém dang ki tham dyr theo cach thire 93 ghi frong thing bao,

Phidu bidu quydt duoe gir dén CA ddag hode phit tal cude hop Bai hil dling ob ddng khi tidn
hanh dang ki cd dang, Cong by cdp cho tirg cf ddng hodc dal dign theo Gy quyén cd quyén bidu quydt
mat thé bidu quydt, trén d& ghi 54 dang ky, ho va tén cda cd ddng, ho v& tén dai dién theo dy quydn va
s phidu bidu quydt cla od ddng ad.

cd dong, ngudi dai dign theo by quydn ¢ia b dang 14 1 chire hodic ngudi duge dy quydn aén
sau khi cudc hop da khal mac co quydn dang Ky ngay va sau 66 cb quydn tham gia va bidu quyét tal dai
héi rgay sau khi dang ky. Chil toa khdng oo trach nhiém dimg ¢al hdt 22 cho cb dbng ddn mufn ding
Ky va hidu e e nhirng néd dung 43 duge biu quydt trude 4 khang thay adi

h) Bidu kign Hdn hanh.

Cubc Bai hdi ddng od dong Auoc tidn hanh khi co sd b ding du hop dai dién trén 50%
Vi 86 b B

Trutrng hyp cube hop 14n thir nhit khdng 40 didue kidgn tén hanh theo quy Einh tai khodn 1 Bidu

i théng bao méi hop 1an thir hal durge gii trong théd han 30 ngay, ki W ngdy dy dinh hop 18n thiy

L Cude hop Bal hai ddng cd ddng n thir hal durgre idn hanh khi cb 58 ob ddng dur hop dai dign kr
33% tdng s phidy bidu ey M.

Trutmg hop culc hop lin thir hal khang &G didu kidn tién hanh theo Eu:; dinh tai khadn 2 Bibu
néy thl théng béo méi hop 1n thir ba phdi duge gl trang thixi han 20 ngdy ké tir ngdy d dinh hop Lan
thir hal. Cude hop Bai hdi dbng ob ddng An thir ba duoe dn hinh khing phy thude vio téng sb phidu
bidu quydt cia cac cd ddng dit hop

[} Hinh Hrive ihdng qua aghi qupdt cda Bl hii déng cd ddng:

Nghj quydt Bigi hii dbng cb dng vé cac vin &b sau Jay phii duge théng qua bang hinh thirc
bidu quyét tal cude hop Bal hal ddng ob dang:

Sira 4, bd sung ndi dung cla BHeu 1 chng Ly!

Einh hurdmg phét tridn clng ty;

Loai cd phin va tdng sd o phin cla timg leal;

B, midn nhigm, b3l nhidm thanh vidn HAi ddng quin tri va Ban kidm sodt,

d) Cruyét dinh ddu lr hodc ban s6 1ai sdn cd gid i 0 35% thng gid i a1 sdn tnd &0 dugc
ghi trong bas cao 14i ehinh gan nhdt duge kidm todn cda cong Lty

«  Thing qua bdo cdo thi chinh hing nam;

= T chie lal, gidl thé céng ty.

k) Céch thie b phidu:

Bal hal ddng od d8ng thio ludn vi bidu quydt theo timg vin 88 trong ndi dung chong trinh.
Vide bifu quyét duee tién hanh bing bidu quydt tan thanh, khdng tin thanh va khang cd ¥ kidn

Cé dbng dy hop bilu quydt bing cach Ganh diu vao phidu bidu quydt va b vao thing phidy
@41 tai phang hop. Phidu bidu quydt hop 18 va 83 o8 chir ky cda C d8ng 18 bing chimg xac nhiin j kidn
bidu quydt cda Co ddng vl vin aé duoe néu rong phige

) Cdetr Hhoe kidny phidr

Tai Dai hdi, phidu bidu quybt thu vh 58 duwoe phin loai hop 14 hode khing hop ¥, 54 phidu bidu
quyt chi duge tinh trén phifu hop M. Khi this hitn kidm phidy, céc phidu khing cb § kidn khang duoc
tinh vao &4 phidu adng ¢ 7 in thanh, hade phidu khdng ddng ¥ | khing tn thanh



Bial hiil bAu nhimg nguréd chiu trich nhiém kidm phidu hodc gidm s41 kidm phidu theo d& nghi
clra Chi oa tai thii didm khai mac Bai hai. Thanh vidn cda ban kidm phifu do Bai hdi 3dng of ding
quyét dinh ciin eir & nghj cda Chi toa cude hop:

o) Eider ki o gl quydt duoe thing g

|tE:|r '-'1!!mﬂﬂdun%ﬂ-ﬂudﬁrmwﬂhﬁngquanéuﬂum;dﬁﬁﬁmgﬂalﬂnltrmtﬁng
s phidu quydt trér 18n clia 13t cd od ddng dy hop 14n thanh, bl tréng hop qiy dinh i cde khodn
iil durtri day va Bibu 17 Bidu 1§

*  Loal ¢d phiin vi thog 58 ¢ phin cla tmg loal;
Thay 88i nganh, nghé va finh wirg kinh doanh;
Thay 881 co cau tb chire qudn Ij Cong ty;

Dir dn @by e hodic bin Wi sdn b gid I i 35% 1dng gid brf tal sdn Ird lén duge ghl trong
béo cdo tai chinh ghn nhit dugc kidm lodn cla Céng fy;

»  Td chirc i, gidi thé Céng ty: va
»  Gia han hogt ddng cda Clng ty quy Jinh tai kbodn 2 Didu 55 cla Didu .
ii. Céc nghi quydt dugc ihdng qua ki dupc s o ddng s& hiru rén 50% thng sb phidu bidu
clia 148 ca ob ddng dyr hop tan thanh, trir riréng hop quy dinh tal cdc khoda |, il va Bidu 17 cla
Bidu 1f.

ift. Wie bidu quydt bdu thanh vien HS ddng qudn (6 va Ban kidm sodt phdl thie higén theo
phuong thire biu ddn phidu, theo 88 m8i cd déng cé tdng 34 phidu Bidu quydt tuong img v 1dng sb b
prdn 38 hihu nhdn véi s thanh vidn duge bdu clia HY quén b hodic Ban kidm sodt va cb déng cb
quydn dédn hét holic mit phdn tdng sb phidu by cda minh cho m@t hodic mét s dng clr vidn. Nguwd
tring cir thanh vién H3i ddng quan ti hodic Kidm sadt vidn duee xac dinh theo sé phidu bdu tinh bir cao
xudng thip, bat @y bir img clr vidn od 2 phidu bdu cao nhdt cho Mdn khi b 54 thanh vidn quy Gnh tal
Bt . Teudng hop ob tr 02 (mg ot vign ird 1en dat cing 54 phidu bdu nhur nhau cho thinh vidéa
cnaﬂﬂa Hbi ddng quan tri hodc Ban kdm sodl thi 52 ién hénh biw lal treng 56 cic dng clr vién cb sb
phidu biu ngang nhau hodic lyra chon theo tiéu chi quy dinh tai guy chié bAu cir hodc Bibu 16

n) Thing bao ke qud kidm phider:

Kt qud kifm phidu duge Chi toa cdng bd ngay tai cudc hop Bral hil ddng cf ddng sau khi hodn
théanh kiém phidu va trirde khi bé mac cufic hop, Trudmg hop vide kidm phifu kéo dai sang ngay hém
580 thi Chi tga cb Irdch nhidm cdng bS cho Cb ddng dur hop kit gua kidm phidu thang gua céc phuong
tién d& cdng bé thang tin cia Cang ty va theo quy dinh.

o) Cach thic phin o nghy quydt cda Dol hi ddng od g (theo quy qnh far Sidu 132 Lugt
Loantt nghiol

Cd ddng b quydn phan @bl khéng dbng ¥ viéi phin ndo hodc todn bd Nghi quydt Dai hai dlng
¢4 ddng bing na::n;&yau cau chng khai Thu ky Bai hii ghi ¢ kién phdn a8l vae Biln ban bop (nfu Nghj
quydt duge cing b ngay tai cude hop) hodc bing van ban cb chir ky &én Chi tich Héi ddng qudn tr
{néu Mgh| quyét duge cng bé sau khi hop).

Trong thél han 80 ngdy ké tir nody nhdn duec nghi quyét hodc bién bén hop Bai hel déng ob
Song, cd d8ng cd quydn yéu cau Téa an hode Trong 1ai xem x6t, hdy bd nghi quydl hode mdt phdn ndi
dung nghj quydt Bai hdi 8dng cb d8ng theo Bidu 24 ¢ha Dibu 1§, Moi chi phi én quan Sén véu clu hiy
b nghi quydl i nol ddng cd dong & do ngued ybu ehu chi ted,

Trong mol truéng hep, ob ddng phai ludn i ngh| quydt cla Bai héi ddng cb déng cho ddn khi
¢ phan quydt hode quyét dinh e hiku lrc cha Téa 4n hode Trong i vl vige hdy nghj quyét Bal hoi
ﬂ&ngﬂ-nd ddng, trir innémg hop p dyng bién phap khiln cdp tam thai theo quy dinh cia cor quan of thim
Uy

) Lip bid bdn hogp 81 b ddng of cbng;

Culc hop Bai hdi dbng ¢d déng phdi duge ghi bidn bdn va co thé ghi 3m hode ghl v keu gilr
durérl hinh thire &ién br khac. Bidn bdna phii Bp bdng lidng Vidl, cd thé Wp thém bing tibng nude ngedl
v cd cde ndl dung ehll yéu sau Ty
Tén, dia chi ry 5& chinh, ma 34 deanh nghidp;

Thixl gian va dia didm hop Bai hii dbng cd déng;

Chueng Irinh hop va ndl dung cube hop;

He, t8n chii loa va thur ky; _

Tom 1t didln bidn cutic hop va cac ¥ kidn phat bidu tal cude hop Bal hdi dbng of dang wé
tirng vin 34 trong churang trinh hop;

= 5b cb ddng va tdng sd phidu bibu quydt cla cac o dbng dy hop, phi ke danh sdch ding



ky ob @ding, dai difn cb dbng cw hop v s of phiin va 58 phidu blu wromg img;

*  Tdng 54 phibu bidu quyt 64l véi timg vén d& bidu quybt, rong @6 ghi 16 phuong thive bidu
quydt, thng sb phidu hop 18, khéng hop 18, 1n thanh, khang tan thanh va khing cb  kién:
1 ¥ turang Crng trén tdng =& phidu bidu quydt cia ob Sing di hep;

= Céacvin d¢ 03 dupc thong quava 1y i phidu bidu quydt thang qua tuong ing:

*  Ho, tén va chir ky cla chd toa va thu kj, Trodmg hop chi 19a, thur ky br chdl ki bign bdn
hop thl bign bdn ndy cb hidu Ive ndu dirge 1At cé thanh vidn khac cda Hl dbng qudn b
tham du hop ki va cd day dG ndi dung theo quy dinh tal khodn ndy. Bidn ban hop ghi rd
wile ehill 1ga, thue ky ll:ruhﬁjll ky bién ban hop.

Bign ban hop B9i hdi ddng cb d8ng phal duge Mp xong va thang qua trude khi kit thic cube
hep. Chi toa va thur ky cusde hop hode nguwdi khic ky 1én trong bién bdn hop phai lidn d&4 chiu trdch
nbidrn vl tinh trung thire, chinh xée cda ndi dung bign ban.

Bi#n bin duge 3p I:-?TE tiéng Viét va tibng nutc ngodi ¢hu o6 hidu lyc phdp ¥ nhur nhaw,
Trurémg hop ¢o sy khac nhau vé nfi dung gitra bién bin bing tiéng VIt v bing tifng made ngodi thi
ndi dung trong b¥n ban bing tikng Vidt duge ap dung,

M ban sao cla Bidn bdn hop Bal hoi ddng cd ddng s& dugc thing bao dén cb déng trong
ving 15 ngdy ké tir ngdy kdt thie cubde hop, hode duge ding tal 1n website (rang thing tin didn 1) cie
Cong ty thay viée gik nhw trén.

q) Céng bd Nahf quydt Bai hii ddng ed ddng:

Mghi quydL, Bidn bén hop B8 hid ddng <d ddng va thl cd céc tal I8y dinh kém lign quan (ndu cd)
sé duge cdng bd thang tin theo quy Einh phdp ludt vé cang bd thdng tin trén th tnedng chirmg khodn va
phal durge luu il Lal iy s chink cla Céng ly.

3. Trinh tir. i tuc hop Bal hdi ddng ob ddag thdng qua nghi quydt bing hinh thide idy ¥ kid
bding viln bédn bao gdm cde md dung chinh sau ddy:

&) Cée treedmg hop duge va khing duge y § kidn bing vn ban;

Hoi 8dng quin 1 ¢6 quydn Iy y kikn ob ddng biing vin bin 84 théng qua ngh| quydt cla Dy
hi dbng b déng ihi xét thiy clin thidt vi I ich cda Caag ty, Irir trodng hop quy dink tai khodn 5 Bidu
14 coa Bidu 18

Khing duge [dy ¥ kién od dbng bing van ban dé théng qua nghji quyét cla Dai hdi ddng cd
ddng trong céc Irudmg hop sau.

Sira 88i. bé sung ndi dung cia Bibu 18 céng ty;

Binh hurdmg phat tridn cdng ty;

Loal cd phéin va thng sb cd phin cia tirng leal;

Biu, midn nhidm, bai nhigm thanh vién Hai ddng quén i va Ban kidm soat:

Quydt dinh du W holic ban sb 131 sdn cd gid tr bir 35% tdng gid b 14i san tedr 18n duge ghi
trang baa cdo thi chinh gan nhdt duge kidm lodn cda cong ty;

=  Thing qua bao cdo t4 chinh hdng nam:

*  Téchire lal, gidi thé clng ty.

by Trinh t, thed hue hop Bai hiv ddng of ddng thdng qua Nighi quydt bing hinh thie My ¢ kido
bdng van bén:

Tureng tur irinh ty, thi tuc hop Bl hil dbng o8 dng théng qua bidu qupdt tnve tidp.

Danh sdch b @dng dirge Ip khing qué 10 ngdy treére ngdy gl phidu iy ¢ kién,

Hidi déng quan tr| th chire vide soan thio o trinh, du thio nghl quydt va phidu 14y ¥ Kidn gl dén
i ci cde cf ddng cd quyén bidu quydt cham nhidt 18 10 ngdy trude thed han phai gir lai phidu 1y ¥
kidn, Phidu 1y § kidn duerc gl cling cac 1Al ey sau day:

= Quyét din cla Hoi ddng quan i vé vide ty ¢ kidn cf déng

» NG dung My § kidn

s T irinh

» Dy thao nghl quydt 88 veri tirng vin ad trong Chireng trinh hop

Vige gl Tai lidu iay § kidn trye tidp o6 thid thay thé bing dang tii trdn websita & thiing bao 8y ¢
kidn giri ¢f ddng phai ndu rd dwéng din, cach thire ti i idy.

Cd ddng c6 thé giri Phidu Iy y kidn vé Céng ty theo cdc hinh thire sau (hodc hinh thire khdc
duge Hoi ddng quan b chip EhLidn);

*  Gid thur: Phidu ly § kidn a3 Suge b3 i phdi o6 chir &y cla ¢f Song ¢4 nhan, ngudi dal

dién theo dy quyén hodc ngudi g3i didn theo phap ludk cda cb ddng 1d chive, dung lrong



phong bl dan kin, khing ai dwge md trede khi kidm phidu

* G fax hode ematl phil duge galr bl mdl trude khi kidm phidu

= Phidu khing hop i Phidu gid v clng ly sai thér han hodc b mé ndu gir thur hodc bi tidt
& néu giri bing email hodc fax

+  Phidu khong gid vh: duge col 1a phidu khang tham gia bidu quydt

Héi ddng quin 1 14 chire kidm phidu v ip bidn Ban Kiém phidu dudl sy chimg kidn, giam sat
ciia Ban Kiém soat hodic cia cd d6ng khang ndm gitr chirc vy quin Iy trong cing ty.

Bitn bda kb phibu phii 6 cde ndi duH“q:r_.- dinh 1ai Didu 18 va Ludt Doanh nghidp. Bidn ban
durge lp bang téng Vidt va tdng nude ngodi ¢4 hidu re phap Iy nhir nhau. Trudmg hop b sy
khiic nhau vé ndi dung gitra bién bin bing tifng Vit va blng tidng nude ngodi thi ndi dung trong bidn
bén bdng tikng Viat duoc ap ding,

Thanh vidn HEl ddng qudn ir, nguél kiém phidu, ngudl gham sat phal Bén déi chiu iréch nhidm
it tinh trung thire chinh xéc cda Bidn ban kidm phidu v& Han d&i chiu trach nhidm vé thidt hai phat sinh
1l cde quydt dinh duge thing qua do kidm phidu khing trung thyre, Khang chinh xéc

Ty 1& thdng qua Mghi quydt bng 14y y kién bing van ban: Irén 50% td 1én thng 58 phidu cé
quydn by quydt cia 14 3 of ddng cd quydn bidu quydt tan thanh,

reghi quydt Bai hdl ddng ob ddng thang qua bing vide My ¢ kidn ob ddng bing viin bdn co gid tr
ahir nghi quydt thdng qua tai cude hop Bai hii ddng cf dong. Ehl quydt wa bidn ban kidm phidu duge
thiing béo &n cd ddng b quydn dir hop rong vong 15 ngay ki tir ngdy thdng qua, hodc ding tl n
websile cla Céng ly.

Trong théi han 90 ngay ké iir ngay nhan duge nghi quyét hodc bitn ban kit qud kidm phidy 1y
¢ kidn Bai hai cd dang, cd ddng cd quydn ydu cdu Tda dn hodc Trong 1Al xem xét, hiy bé nghj
quydl hode mdt phan ndi dung nghl quydt Bai hii ch dtng theo Bibu 24 cla Bidu 19, Mol chi phi
Iiéin quean dén yéu chu hiy b nghi guyél Bl bl ddng od Fdng =& do ngudl yéu cdu chi td,

Naghi quydt bj yhu clu Tda 4n hodc Trong 14l hiy bd thi van cé hidu e thi hanh cho ddn khi cé
quydt dinh hdy b6 cd hidlu Iue cla Téa dn hofic Trong 136, trdr tiurdng hop dp dung bién phip khia clp
tamt hérl theo quydt dinh cba co quan cd tham quypbi,

4. Trinh tir, thel lpc hop Bal i déng of ddng thdng qua nghi quydt bling hinh thig b nghi true

.rup'd-.rl .

Trinh b, tiv tuc hop Bai hid ddng cb déng théng qua nghj quyét bing hinh thirc hii nghj truc
twydn (bao gdm Wrinh twr, thi twe 18 ehire cudt hop va higv quydl) & duee thys tromg tr thi yc
théng qua Mghi quydt Bai hii ddng cd déng bing bifu quydt tai cube hop Bal hdi ding o ddng, nhung
cd abng khang cd mat trge 1p tal dia dm thirs 1A ma hop thing qua cée (mg dung cdng nghd thing
tin & mdt o ddng cb thé nhin hodc nghe thidy § kidn cia céc ob ddng khac, chi tga trong mngur?ft thirl
dibm. Bja didm hop 14 nod tham dyr hop clia Chi tich HEl dng quan irf. Phidu bidu quydt cb thé dudi
hinh thirc phat bibu tryc tidp, phidu bidu quydt didn 10, phidu ﬁ q ri vl qua email, phabu bibu
quydl g vit qua fax, hode phibu bidu qu':.lﬂli durdi hinh thire khde ma Hai qudn irf cho [& phil hop.
Chi 181 duoe quy dinh cp thd igl cée quy ché 18 chire dal hdi ddng cf d8ng o8 li&n quan cla Céng ty,
trong 4 Juw ¥ quy dink rd céc nid dung sau

a) Théng béo tridu tp hop Bai hdi ddng cd ddng trura luyén;

k) Céch thire dding kv tham dy Bat hdl ding cd ddng tre tuydn;

¢} Vide Uy quydn cho ngud dai dién dir hop Bal hii ddng cb ddng true tuyén:

dj Bhbu kidn tdn hinh,

&) Hinh thir thiing qua Mgh| quydt cka Bai hdk ddog ob dong tnre tuyén;

&) Cach thire bd phidu trre tuyén;

g) Cach thire kibm phidu tnee uydn;

hj Thing bao két qud kidm phidu;

i} L&p bién ban hop Bal hii ddng cb déng;

k) Cong bb Nghi quydt B hil ddng cd dong.

5 Trink i, the fpc hop Bal hid ddng ol ddng thdng qia nghi quyd! bing hinh thire bii nghy tnee
g kAt hop vid trye taydn;

Trinh b, thil tue hiog Bal hai ddng <& déng thdng qua nghi quydt bing hinh thirc héi nghi true
{idp ki hop v tre tupdn (Bao gdm trinh v, i b 18 chire cude hop v quydt) duge thie hign
wrorsg by thi hue thdng qua Nghi quydt Bal hal dling cf Sdng bing bidu quydt tal cude hop Bral hii dbng
cd déng v théng qua Nghi quyét Bai hi¥ ddng ob ddng bang hinh thirc héi nghi tree uyén. Chi tidt quy
dinh cy thé tal cat quy ché th chire dal hid ddng cd ddng cd lign quan cla Céng ty vé phai thé hign duge



eac ndd dung sau

a) Théng bao tridu tp hop Bt hid ddag cb ddng;

by Céch thire ddng ki tham dir Bal héi 3bng ob dng;

¢} Vile (y guyén cho ngud dai dibn dy hop Bai hai dbng cb déng;

d) Bidis kign tién hanh;

1) Hinh thive thdng qua nghi quyét cla Bal héi ddng ob ding,

&) Cach thire bd phidu,

g) Cach thirg kidm phidu;

h} Thing bao k&t qua kidm phidy,

i} Lap bién ban hop Bai hdi ddng o dong:

k) Céng b Nghi quydt Bal hdl ding b déng.

Bidis 3. HA! ddng quan ir]

1. Vai tro, quydn vai nghta vy cida Ho! ddng qudn I trach nldm cda thank vign HY ddng qudn
tr:

Héi d4ng qudin tri 18 co quan quan iy Céng ty, ob todn quyén nhdn danh Cang Ly a& quydt dinh,
:E,n: hidn guykn vi nghTa vy clia olng ty, trir cdc quyen vé nghla vy thude thim quyén cda Bal hii ddng

ddng.
va nghla vu cia Hi adng quin i do ludt phdp, Biéu 18 cbng ty va Bal hil ddng cd ddng
E:J;dinh.{:u thd, Héi ddng qudn i ¢é nhimg quydn han va nghla vy dirge quy dinh tal khodn 2 Bidu 27
shu I§ Cong ty. Thinh vién H Sdng qudn Irj v& Chi lich Hi quan b b cde nghfa vy, trach
nhigm theo quy dnh tal Bidu 1,

Hai dbng quan tr phai bao cao Bai hil adng cd dbng kAt qud hoat ddng cla HYI déng qudn trj
theo quy dinh tai khodn 3 8ibu 27 Didu 1 Clng ty.

Quydn duge cung cip thdng tin Thanh vign Hai ddng quin tri o dly 80 cdc quydn theo quy
dinh cia Ludt Chimg khodn, phap ludt fén quan va Bibu 1§ cdng Ly, trong &6 ob quyén dugc cung cap
cilc théng tin, tal §u v tinh hinh t& chinh, hoat ddng kinh doanh cia céng ty va cua cdc don vi trong
cdng iy,

2. Bdclr, imy e, bdu, midln nivdm va bai nhigm Hrdoh vidn H ding qudn i bao gém cdc pil
dheng chinh saq iy,

a) Nhidm ky va st fugng thanh vidgn HA{ &ing qudn o

58 Irgng thanh vidn H ddng qudn i 1t nhit 14 03 ngudd va nhidu nhit 3 11 ngudi. 56 lwgng
cy th thiinh vién HAI dbag quan b trang tirmg thir k§ do Bai hii ddng cb déng quyét ginh,

Nhigm ki clia thanh vidn HOl dbng qudn & khong qud 05 nam va ob thd dugc bau lai voi sb
nhigm ki khang han chi. Mat ci nhan chi durge blu lam thanh vign ¢dc 13p Hai ddng quan i cla mdt
cing ty khéng qua 02 nhiém ky lign tue. Trobng hop t4t ca thanh vidn HYi dlng quén ki cing két thic
rhidm Ky thi cac thanh vién 8 tép tyc B thanh vidn HAl dbng quan i cho dén khi cd thinh vidn mdd
duge bhu 1hay thé vi tidp quén cong vide

b} Corciu, tide chudr va dide kign eda thand vidn HN &dng qudn fi

Cor chu HYi ddng quin tri phdl ddm bao 14 thidu 13 thng sb thanh vida HY ddng quin i 1d
thanh vidn khang didu hdnh, Cang ty han ché 14 da thanh vign Hi dbng quan trj kikm nhigm chire danh
dibu hanh cla Céng ty dd ddm béo linh ddc Wp cda HAl Sdng qudn tr.

Thanh vidn Hai ddng quan tri khang nhit thidt phil 14 cd dbng cla Cong ty.

Thng &b thinh vién ddc lp HEl dlng quan trj phal ddm bdo quy dnh saw

»  Cé thithidu 01 thanh vidn ddc [3p trong truding hop cbng ly o $b thanh vién HYl ddng quain

rj tir 03 dédn 05 thanh vidn,

= Go thi thidu 02 thanh vién ddc 13p trang tnndmg hep cbng ty ob sb thanh vidn Hl ddng qudn

irj tir 06 &dn 08 thanh vién;

»  Co i thidu 03 thanh vidn ddc 13p trong tnréng hop cdng ty ¢d-sé thanh vién Hi ddng quan

Iri tir 09 ddn 11 thanh vién,

Thanh vién H& dbng quén irf phdl dap tmyg céc tidu chuln va &bu kidn theo quy dinh 19i khedn
1, khodn 2 Biéu 155 Lulit doanh nghiép va Bidu 1& céng ty.

Chid tich Hoi ding quan Irj khang duge kigm Téng gidm ébc.

¢t D4 ol dmg cir thanh vidn H& dng qudn

¢l ddng hodc nhém cb ddng s& hinu br 10% tdng =8 o phiin phid thang trér 18n cb quyén d& clr



g o vidn HOI 35ng quan b theo quy Sinh cda Ludt Doanh nghidp v Biu 18 cdng ty.

d) Cach thire biie thdnh vign M ddng qudn ti:

Vige bidu quyét biu thanh vign H ddng qudn I phdi thire hidn thoo phurong thire biu ddn
phidy, thao d6 mbi cd ddng cd thng sé phidu bidu quydt treng tmg vl 1ng 58 b phdn s& hiru nhin v
sd thanh vidn duge blu cia HEi dBng quan 1 va cd ddag cf quydn dda hét hode mdt philn tdng b
phidu bdu cia minh cho m3t hode mat 38 (mg clr vidn. Ngudd tring ol thanh vién HAl dbng ;glldﬁn tri
durge x4 dinh theo 54 phidu biu tinh tir cao xudng thip, bt diu tir dmg clr vién c6 s phidu blu cao
nhiit cho khi g0 s& thénh vién quy dinh ted E:T?u*ra. Trwdmg hop o ir 02 dng clr vién Wnd 1&n dat
cimg 58 phifu bdu nhir nhau cho thanh vidn cubl cing cia Mol ddng quan b thi 58 lidn hank bdu I
trong sb cac dmg ol vidn cd 54 phidu bdu ngang nhau hodc lya chon theo Béu chi quy &nh tai quy ché
by clr hodis nga 1.

d} Cae trundmg hop midn nhigm, bai ahidm v b sung thanh vign HY ddog qudn trf;

Thanh vién HEI ¢dng quan trj khing con tu céch thanh vign Hoi ddng quén b trong trudng hop
b Bl hii @bng o ddng midn nhidm, bai nhidm, thay thé theo quy dinh tgi Didu 160 Ludt Doanh nghidp.

Hi dbng quan tri phai iridu thp hop Bai hol dbng cb ddng @& blu bl sung thanh vién H ddng
el fr) tromg ireding hrp saa0 ity

= 5S4 thanh vidn Hl ddng quan b bj gidm quéa mit phin ba =o véi &b quy djnh tai Diku g,
Trrdmg hop nay, Hé dbng quan tr phdi tidu 1dp hop Bai hii dbng cb ddng trang théd
han 60 ngay ké tr ngay sd thanh vidn bi gidm qua mdt pﬁn ba;

* 54 lwong thiinh vidn dde Lip HOE dbng quén b gidm xwebng, khing bdo dam tj 14 theo
quy dinh 21 didm b khodn 1 Bidu 137 cua Ludt Doanh nghidp

Trir trudng hop quy dinh ndu trén, Bai hdi ddng cb dang biu thanh vidn mdd thay thé thank vién
Hol ddng quan tr 32 bj miln nhidm, bli nhigm tal cube hop Bai hdi ddng oé dbng gin nhat.

e} Thing bio vé bdw, midn miigm, bal nhifhm thinl widn H cdng quan in

Théng bao vé vide biu ol thanh vidn HOi ddeg qudn trj s duge thdng bdo clng loe wi théng
bao thing tin Ong viln hode theo thdng bde mdi hop hode thed thid han khis phi hop véi quy dinh cla
phap ludd.

Truréng hop 44 xéc dinh duge img ofr vign H& ddng quén I, Céng ty phél cdng bd théng tin
lién quan dén cac dmg clr vién 1 thibu 19 ngay trude ngdy khai mac hop Dai bl ddng cd ddng trén
trang thing tin dién tr cia Cang ty &4 cb ddng cd thd tim hidu vh cde (mg ol vibn ady tude khi bd
phidu, drag olr viin MOl ddng qudn tr phdi od cam kit bing van bdn vé tinh trung thee, chinh xée oda
cc théng tin ¢4 nhan dugs cAng b8 vi phdl cam kit tharc héén nhigm w md4 cich trung thue, cén tiong
wi vl Il ich cao nhit cda Cong ty nédu drgc bdu lam thanh vidn Hi ddng qudn tri.

Thiing tin B&n quan dén ing clr vidn HAl ddng quan tr duge cdng bd bao ghm:

- Ho 18n, ngay, thang, ndm sinh;

= Trink & chuydén mdn;

- Qud trinh cdng e

- 'Créc chirc danh quan If khic (bao gbm c chirc danh H3i dbng qudn irj clia cdng ty khac);

- Loy ieh cb lén quean 107 Cong Ly va cic bbn b Hen quan cla Gdng ly;

- Cdc thing tin khac (theo quy dinh tal Quy ché biu cir hodc Bidu 18 Ly timg thdi diém);

- Céng ty phdi cdng bd théng tin vé che cdng ty ma ing clr vién dang ndm gitr chike vy thanh
vitn HAi ddng quan i, cac chiFe danh qudn If kKhac va cac lod kch oo lién quan i cong ty cia
Ung cir vign Héi ddng quan b (ndu cé).

Vide bhu, b4 nvdrm, milln nhigm, bal nhidm, thay thé thinh vidn HAI dbng quédn i phal duge
eding bd théng tin theo quy dinh phap lult vd ebng b thing lin trén i trudng chimg khodn,

g) Céch thie gidd thidy dng vidn thanh vign H ddng gudn Irf:

Trutmg hap 56 heong Umg ol vidn Héi dbng qudn tri thdng qua db olr v& dng cir vln khdng 40
st lugng cdn thidt theo quy dinh 19§ khodn 5 Bidu 115 Ludt Doanh nghigp, H4l &bng qudn In duong
nliBm gid thidu tham ung ol vién hode 18 chire @& ol theo quy dinh tai Bidu 12 cang ty, Quy ché ndi bd
wé qudn Irf cdng ty va Quy ché hoat ddng cla HEi ddng quan bi. Vidc HAi ddng quén tr duong nhidm
gitrl hééu thém (mg ol vién phai duoe cbng bd rd rAng trude khi Bai il ddng cd ddng bidu quydt biu
thanh vitn Hi d8ng qudn tr thea quy dinh cdia phap luat.

) By, b nhigm, midn ahidim Cha tieh HO Gng qudn b

Civi tich H& d8ng quan trj do HI ddng quén brj blu, mifn nhiém, b&i nhidm trong 54 cac thanh
vidn Hl Sbng qudn trj,

Chi fich Hl ddng quin i duge bau trong cude hop dlu tén cla HL ddng qudn b trong thi



n 07 nody lam viéc ké tir k&1 thic bu clr HO! ddng qudn 1 36, Cude hop nay do thanh vidn ¢b
:g phibu biu cao nhit mﬁméu bdu cao nhil ridu 1p va chil i, Trwdng hop of nhidu hon mit
thanh vign ¢4 s phidu bdu hodic ty 18 phidu blu cao nhdt va ngang nhau thi cic thanh vién biu theo
nguyén tic da sA ab chon 01 ngudd trong 56 ho tridu tap hop Hai ddng quén i,

Truéing hop Chi eh HEl ddng quén b cd don tir chive hode bj midn nhidm, b3l nhigm, HEI
ddng quén i phadi by ngudd thay the trang thivl han 10 ngly ké W ngay nhdn don tr chire hode bi mikn
nhigm, bAai nhigm,

3. Thit fao va fof foh kivdic cda thanh vidn H ddng qudn B

Céng ty cd quydn ird thi lao, thudmg cho thinh vign HYI ddng quin tr theo ki qud va Mg qul
kinh doanh.

Thénh vidn HAI bng qudn trj duge budng thil lao cdng vide va thudng.

Thi tao cdng viée dirge tinh theo 58 ngdy cong cdn thidt hodn thanh nhigm vu cda thanh vién
Hi dbng quén trf va mire Wi fao mBi ngdy, Hal cling quan i dy tinh mie thi 8o cho tu:g thanh viba
theo nguyén tdc nhit trl. Tdng mirc thil fao v thirdng cla H ddng quén tri do Bal hi ddng cf déng
quydt dinh tal cude hop thurémg nién,

Thii tao clia timg thanh vién H3i ddng quan U duge tinh véo chi phl kinh doanh cla Clng ty
theo quy dinh cda phap lufl vé thud thu nhip doanh nghép, durge thé hidn thanh myc réng trong bao
2do thi chinh héing nam cla Cong ty va phal bis co Bai hik dbng cb dong tai cude hop thudmg nida.

Thénh vién Héi ddng quén trl ndm gitr chirg vu didu hanh hodc thanh vidn HAI 8dng quédn irl lam
vide 13l ede tidu ban cda HAl ddng quin b hodc thyre hign nhimg cdng viéc khac ngoal pham vi nhidm
Wi !.hﬂng thurérng edia md thinh vidn M dlng qudn i, cd thit dugc Ird thém thi lao dudi dang md
khodin tign edng tron goi theo tirmg Ba, lrong, hoa hdng, phin trdm lei nhudn hode dudi hinh thire khac
theo quydt dinh cla Hl ¢dng quén irf

Thanh vidn H&i ddng quin tr o quydn Sugc thanh 1oan 1t cd cde chi phi @ 1ad, Bn, & va cée
khodn ehl phl hop 1§ khas ma ho 93 phai chl trd khi thoe bign trdch nhiém thanh vidn Héi d8ng quan i
clia minh, bao ghm cd cac chi phi phat sinh treng vidc toi tham dir cac cudc hop Bal hol ddng cb dang,
Hi ddng quan tr hodc céc Uéu ban cla HAl 8dng qudn tr|

Thanh vign HAl ding ti ¢t thé duge Céng ty mua bio hidm trach nhiém sau khi cd sur
chip thuan cla Bai hal dbeg of ddng. Bio hitm nay khdng bao gbm bdo hifm che nhitng trach nhidm
ctia thanh vidn Hai ddng quan b lién quan dén vide vi pham phap ludt va Didu 18 cdng ty.

o, Tein tor v i tye 60 ehie hop MO Sdng qudn inl bao gdn ede ndi dumg chink saw ddy:

a) So hegmg cude hop:

Mgodl cude hop bdu Cha ijeh Hi dbng qudn tr, H&i dbng quan trj phai hop it nhdt m8i quy 01
i vi cb thi hop bl thurdmg,

b} Céc budmg hap phai frigu 1e hop HE cdng quin t bé tdmg:!

Gl ich Hdi ddng quan b tridu tip hop HEi 8bng quan b trong trurdmg hop sau day:

v a8 nghi cla Ban lém sodt hode thanh vidn dda Bp H ddag quan ui;
» Cdd4 nghi clia Tdng gldm dde hodc It nhat 05 ngui qudn Iy khéc;
¢ Gb db nghj cda It nhdt 02 thanh vidn H& déng qudn br;

£ ngh| phdi duee Bp thanh viin bda, trang $6 néu 8 mue dich, vin a8 cdn thio ludn v quydt
dinh thude tham quyén cia H3i ddag quén ti.

Chi tich Hoi ddng quin tr phai trifu Bp hop HSI ddng qudn trj trong thirl han 07 ngay 1m vide
& il ngay nhdn duee 3k nghl quy dinh tal khodn 3 Bidu ndy. Trodng hep khang ridu 13p hop Hoi
quén trj theo 08 ngnLnl Cha tich Héd dﬁn?iuin tri phdl chiu trdch nhigm wb nhirng thist hat xdy ra &8
wii Gng ty; nguii dé nghj oo quyén thay thé Cha tich HAL ddng qun tri riéu 1ap hop Hl dlng qusdn i

¢) Thing bdo hop H ddng qudn o

Chi tieh Hit ddng quin i hode ngudd tbdu tip hoep Hoi ddng quan i phai gir 1 bde mérd
hop cham nhat kb 03 nody Wm vide trrde ngdy hop. Théng bao mid nop phdi xde dinh cy thie th gian
va dia diém hop, chuong irinh, cic van 8 thio ludn vé quyét dinh. Thdng béo mai hop phél kém theo
1Al Hiéu 80 dyung tad cude hop va phidu bidu quyét cia thanh vién,

Ngurri trigu thp cude hop HOi dbng qudn trj od trach nhibm chi dao Ngudi phy trach quan ti
efng ty chudn bi thi Héu hop va chuyén ti lidu cho timg thanh vidn HSi dbag quan i va dai bidu duec
mini (néu cd) trrde ngdy hop cham nhdt nim (05) nody, trir truég hop trong cude hop tht ¢ cic thanh
vidn Hil ddng quén tri déu khéng & 7 kién d& nghi 18 chirc hep lai vi 1§ do t3i &y hop khéng dugc
ghuydn dén ding thai han,

Théng bao mér hop HHl dbng qudn i b thé gii biing giky m&i, dién thoal, fax, phurong tidn
&én tlr hodc phirong thire khéc do cic thanh vidn cla HHl d8ng qudn iri chiip thudn hodc Biku 1§ cing



ty quy dinh v& bao dadm dén duege dia bl lidn isc cla timy thanh vidn MY ddng quan b dugo dang &y tat
Cang ty.

o) Quiydn dyr bog Hd ddng geedn i cda thérh vidn Ban kidn sodl:

Chal tich H$l dbng qudn ti hodic ngudd (idu 18 gl thing bao mai hop va cic LAl ligu kém theo
dén céc thanh vidn Ban Kidm sodt nhu @8 vél cdc thanh vién Hl ddng qudn tri.

Thanh vidn Ban Kidm sodt cd quy8n di che cudc hop Hi dbng quin th; cb quydn thao luln
nhimng khdng duge bidu quyds.

o) O kidn 14 chue hog HE ddng qudn i

Cudc hop HY déng quan trj duge Uén hanh khi cb W 34 thng 54 thanh vidn 16& 160 dy hop.
Trrdmg hop cude hop duge tridu @ theo quy dinh tai khodn ndy khing a0 58 thanh vidn dy hop theo
quy dinh thi duge tidu tp 1An thir hal trong thid han OF ngdy k8 il ngdy dur dinh hop IAn thir nhaL
Trrdng hop ndy, cuds hop durge tidn hanh néu cd hon mdt nda s4 thanh vidn Hl ddng qudn i dir hop,

@) Céch e bidy guydl:

Thinh vidn H&i ddng quén tr duge col 1 tham dyr va bidu quydt tai cude hop trang trrdng hop
80 Sy

s Tham dy va bidu quybt trea Gdp tai cude hop;

= Uy quybn cho ngurdi khic dén dir hop v biku quydt ndu duge da sd thanh vidn dy hop
chip thudn;

*  Tham dy vi bidu quydt thang qua hdi nghi trrc tuydn, b& phidu dién t hode hinh thire
ditn W khie;

* G phidu bidu quydt ddn cude hop thong qua th, fax, th dén i

= Gl phiu bidu quydt bing phurong (#n khic dugc Chil tich HAl ddng quin i chilp
ihude,

Trutmg hop il phidu bidu quydt 8dn cudec hop thang qua thu, phidu bidu quydt phdl dung
trang phong bl dén kin va phéi dugs chupdn ddn Chd lich H&l dlng qudn tri cham nhdt 13 01 gity trude
khi khal mac, Phidu bidlu quydt chi degre mér tnede sy chimg kién cda tht cd nhing nguén dir hop.

@) Céch Whire thding qua mghi quyd! cie H&i ddng qudn i

Mght quydt, quydt dinh cla HYl ebng quin b duge thing qua ndu duoc da sd thanh vidn du
hop tan thanh; trdng hop sé phidu ngang nhau thi quydd dinh cuds cing thude wh phia cé § kifn cla
Chil tich HOi ddng quan irj.

i) Vide dy quydn cha agudd ke dyr hop cila thanh vidn HQi ddng qudn tri:

Thanh vién phai tham dir 88y di céc cube hop HAI d8ng quan tri. Thinh vidn Swoc dy quydn
cha ngwrdd khie dy hop va bidu quydt ndu duge da 58 thanh wign Hoi ddng qudn tr chillp thudn,

) Lép bde bider hop MG g guda b

Cudc hop Hii 8dng quén :&phﬂm‘m ghl blén badn, cd thé ghi m hode ghl va I gilk dudi hinh
ihvire &idn flr khic. Bidn bdn hop bang tiéng Vidt v béng nude ngodi (Inndmg hop ob mau thuln, tidng
Vidt durge dp dung). phal Am xong théng qua ngay frude khi két thic cude hop, Bién bin hop Hal ding
quin | phill duge Mp chi it va rd rang, trong 86 ©b ho, tn, chir ky chil toa va nguwdi ghi bien ban

k) Trdng hop chul toa vamode thie kg il ehdd ky Bidn bin hop M6 ddng qudin iy

T hgp chil Wa, ngudd ghl bidn bdn tr chdi ky Bién bdn hop, ndu duoc i i thanh vidn
khde cla Hi dong qudn i) tham dy hop ki va b ddy dl ndi dung nhir quy dinh ihi bidn bdn ed higu lie.

Chii toa, ther ky hodic nguél ky Wn trong bidn bdn hop chiu trdch nhidgm vé tinh chinh xdc va
trung thirc cia bidn ban hop, MAi dung duge da 56 Ihinh vign dy hop tn thinh tgi bidn bdn hop HOI
#lng quan trj phadi duoe 13p thanh Nﬂﬂ quyst théng qua. Bign bdn hop HBI ddag quan trj phai duge heu
gidr theo quy dinh cda phip Judt va Bigu b cang Ly.

0 Thing bao nphf quydt, quydt dink eda MG ddng gudn i
Saw mdi ki hop, cdc nghi quydt, quyét dinh ciia HY ddng quin td dugc im bding phirong thire dién K
cho 1 ¢4 cde thanh vign Héi ddng quén i v Trdmg Ban kidm sodt, Tdng glam adc trong ba{03)
ngdy. ké tr ngdy Hl @8ng quan i thing qua quydt dinh. Céc nghi quyét, quydt dinh cda HY adng quin
tri khéng dwpre cong b thdng tin, i brrdng hop phadi cdng bd theo quy dinh cla phap ludt

8. Céc Wy ban thudc H¥ ddng qetdin Irf,

Hoi ddng quan tri cd thd thanh 1ap Bbu ban tye thude &8 phy trich vb chinh sach phit tridn,
nhdn sy, lrong thirdng, kidm todn ndl b3, quan 1§ il ro.

5 lrgng thanh vidn cia tifu ban do Hd Sbng quan tri quydt dinh cb t8i thidu 13 mﬁmﬁ bao
giim thanh vién cda HAl ddng quin trf va thanh vidn bén ngodl. Cac thanh vidn @8c 1Ap Hai 8ng quan



trifthanh vidn Hoi édng quan b khing @éu hanh nén chiém da sb trong tiu ban va mét trong sb cac
thanh vién nay dugc bé nhigm lam Tredng tiéu ban theo guydt dinh cia HAi d8ng gudn trj.

Hoat dbng cia tidu ban phai tedn 1hi theo quy Snb cda Hoi ddng qudn tr.

Mghi quydt cla tidu Ban chi 8 hidu hre kil cd da sb thanh vién tham dir v bidu quyét théng qua
tal cudc hop ciia tidu ban,

Vigc thyo thi quydt dinh ca Hai ddng quan Iri. holic cda by ban trpe thudc H diing qudn 1
phdi phil herp véri cdc quy dinh phap fudt hién hanh va quy dinh 1ai Bidu 18 cong ty, Quy chié ndi bd v
quin tr adng ty.

Viée thanh [4p v hoat ddng cla céc tiu ban thudc HY ddng quan i (ndu cd), gbdm cac ndi
dung chinh sau déy;

a) Viai b, Irdch nhidm, thdm guydn cia cac tidu ban thute Hol ddng quan tr va Wrng thinh vien
trong tidu ban:

o b} B clr, irng o, bau, mi&n nhigm va bal nhiém thanh vign cla cic Udu ban thude HAl dong
quen rf:

= Nhadm k. 54 luong, Bdu chuldn, co cdu cla cas Blu ban thude HE dbng quén b,

- Cch thire bhu b, dmg i, midn nhidm, b3 nhigm thanh vidn cia céc Bdu ban thude Ha dbng
quan rj.

¢ Hoal dong clia cde Hdu ban thude HE dng qudn i

Hoat #ang cia tidu ban phii tudn thi theo quy clha HEI ddng qudn tr. Nghi quyét cda tidu
ban chi ¢6 gy lurc kil ¢d da sd thanh vién tham dy va bidu quyét thang qua tal cude hop cia tidu ban,

7. Luar chon, bd mhidm, rmidn nhidm Ngudd phy Irdeh gidn i cdng Iy bao gdm cdc ndi dung
efrinh s Ry

a) Théu ehudn el Ngudd phy trisch quén b cdng fy:

Hii déing quén trj cia Céng ty bd nhidm it nhit 01 ngudd phy tréch quan ti céng ty dé hd g
chng e qudn trj cang ty tai doanh nghidp. Ngutr phy trdch qudn trj cbng ty o thé kibm nhidm Wm Thae
ky cfng 1y theo quy dinh 1l khodn 5 Bidu 156 Ludt Doanh nghibp,

Ngudi phy tréch qudn trj cong ty khing duoc ddng thid lam vide cho 16 chirc kém todn dugc
chiip thudn dang thyre hidn kidm todn cdc bdo cdo tal chinh oda Cang ty.

) Vide bl ntidm Ngudd phiy tedeh qudn i cong ty: do Bl bng quiin tr qupdt dinh

o) Cie trrdeng hop mida ahikm Ngudd plie tedch quan i edag

» do H$i ddng quan tr quydt dinh hodc
¢ |hen don fle ehieo cla Ngued phi trdch qusdn 1 obng ty

d) Thing bao bd nhidm, midn mhigm Ngudd phy irdch guan trj odng iy theg quy dinh cda phip
Juiit w& vide bao cdo va cbing bl thang tin cda chng ty dai ching,

o) enedv v ingtiia vy cda Ngedi pivie trdehi quidin i edvg Iy

= Tuw viin Hi ddag quén i rong viéc 1 chire hop Bl hdi ddng cd ddng theo quy dinh v
cdc cbng vide Bén quan gitra Cdng ty va cb déng;

»  Chufin bj cdc cube hop Hol ddng qudn b, Ban kidm soat va Bal hdi dlng cb dang theo
yiu chu cda HOi dbng qudin trj hode Ban kidm sedl;

»  Turvln vb thd luc cia cdc culc hop:

*  Tham dir cdc cudc hop;

= Turviin thi tyc 1p céc nohj quydt cda HY ddnag qudn tri phi hep vél quy dinh cila phap
I

s Cung cdp cdc thdng tin tal chinh, ban sao bién ban hpp Hbi ddng quan & va cdc thdng
tin khae cho thanh vidn Hi dbng quan I va thanh vign Ban kidm sodk;

*  Gilm 581 va bdo cdo HOl dbng gudn i v& hoat ddng cang bd thdng tin cha Céng ty,
*  Laddu mél lign lac vol cic bén cd quydn Ipi fién quan;
+  Bdo mit thing tin thee céc quy dinh clia phap kit va Didu 1§ cdng ty!
*  Cic quyén va nghia vy khéc theo quy dinh cla phép lult va Bidu & clng ty.
Bibu 4. Ban Kidm sodt
1. Vaitrd, quydn va ngiia vy éda Ban kidm Sodl, irdch nhigm ciba thaah vidn Ban kido soat:
Ban kifm sodt of cie quydn, nghia vy theo quy dinh tal Bidu 39 Bidy 18 clag ty.
Trrdng Ban kidm sodt c6 ¢ac quyén, nghla vy theo quy dinh tal Bidu 38 Bidu & cng ty.



2. Nhidm ky, 38 legng, thanh phan, cor cdu thdnh wén Ban kidm sodt boo gdm cde ndf dung
chinh sau ddy:

&) Nt kg, 50 lugmg, thanh phdn, co cdu hdnli vidn Ban Kidm sodt:

&4 hrgng thanh vidn Ban kidm sodt cla Cong ty 1 03 ngurdl. Nhidm ky cia thanh vign Ban kidm
sodt khdng qud 05 ndm va b thé duge by 1ai véi 34 nhigm ky khéng han ché, Thanh vidn Ban kidm
sodt kindng nhat thidt phai 14 cb ddng cla clng 1y,

Trudng Ban kidm soat do Ban kiém sodt bdu lrong sd cdc thanh vidn Ban kibm soat; vidc bau,
mila nhigm, baE nhidm theo nguyén tic da sb,

Ban kifm 504l phai ¢6 hon mit ndra s thiinh vién thudng Ind & Vigt Nam.

) Tidw chudn va didy kidn cda thanh vidn Ban Kidm soal:

Thidrh widn Ban kibm sodt phdi dap dmg cde BeU ehudn va @b Kign theo quy dinh i Didu 168
Lugt Doanh nghidp vl khing thude cie inndng hop sau

- Lam vikc trong bé phin k& 1adn, 1 chinh cda Clng ty;

= L thanh vién hay nhan vidn cla cong ty kidm toan 09 1ap thue hidn kidm todn cde bio cdo
thl ehinh cla cdag ty trong 03 ndm lidn e 06,

Trudng Ban kidm sodt phdl co bdng 15t nohidp dal hoc indr 1en thudc mét trong cic chuyén
EE.‘mh kinh 14, tai chinh, k& toan, kidm fodn, ludt, quén trj kinh doanh hogc chuyén nganh cb lién quan

n haat ddng kinh doanh cda doanh nghidp.

¢} B ey, timg ot thanh vida Ban kidm sodt:

Cd ddng hodc nhém cb dng s& hiu tr 10% 1dng 5b cb phdn phd thang ird 1n cb quydn g4 cir
irng cir vién Ban kidm soal theo quy dinh ciia Ludit Deanh nghidp va Didu 1 clng ty.

Trurdmg hap 58 luong ong ol vidn Ban Kidm sodt théng qua 38 olr va iing olr wln khting 00 sé
lurgrng cin thidl theo quy dinh 1ai khodn 5 Bidu 115 Ludt Doanh nghidip, Ban kidm sodt duong nhbim ghd
thidu thém dmg el widn hodc 16 chire db ol theo quy Snh tai Bidu 1§ cong by, Quy ché ndi b vl qudn 1)
cdng ty va Quy ché hoat ddng clia Ban kifm sodt. Vide HOl ddng quén Irj dwang nhdém gidi thidu thém
irng clr vidn phai dugc cbng bd rd rang trude khi Bai hdi dbng o ddng bidu quydt blu thanh vién Ban
kidm a0at theo quy dinh ¢da phap ludL

dp Cach thir bdu thanh vidn Ban Kidm soal

Wige bidu quyét blu thinh vitn Ban kidm sodt phal thyre hign theo phuong thire biu dén phidu,
theo 46 mé& cb déng o tdng sd phidu bidu Wwrong Gmg voi tng sé ob phidn s& hiu nhian vl sd
thanh vién duge bdu cba Ban Kibm sodt va cd Gdng oo quydn ddn hit hode mdt phin tdng sd phibu biu
cla minh cho ml hode mdt &b tmg ol vidn. E:bi irding clr thanh vidn Ban kidm sodl duge xde dinh
thea sb phidu BAu tinh tr cao xudng thdp, bt ddu tir (mg ol vidn o6 8 phidu blu cao nhiit cho @én khi
@i 54 thanh vién quy dinh 1ai Bidu 18, Tredng hep &8 tr 02 dng cir vidn Irdr ln dat clng sd phidu biu
nhur nhau cho thanh vign cudi cing cha Ban kidm sodt thi =& tién hanh bdu ki trong sd cde ing ofr vién
ot 34 phifu blu ngang nhau hodc kra chon theo iy chi quy dinh tai quy ché biu clr holic Bidu 14

o) G trucing hom mnidn nhidm, Ba nhidm thanh vidn Ban Kidm sodt;

Thinh vidn Ban Kidm sodt b midn nhidm trong cac trudng hop sau:

Khéng con di tidu chudn va didu kién Bm thanh vidn Ban kiém sodt theo quy dinh tai
khodn 2 Dibu ndy;
Cd don i chire va duge chip thidn,
Thanh vién Ban kidm sodt b b&i nhiém trong ¢éc trdmg hop sauw:

= Khing hoan lhdanh nhidm vy, céng vidc Juoc phin cdng,;

- Khéng thire hign quybn va nghia vy cla minh trong 05 thang lidn tug, rir trudmg hop
bt kha khing:
Vi pham nhibu [An, vi pham nghiém trong nghta vy cla thanh vign Ban kiém sodt theo
quy dinh ciia Ludt Doanh nghidp va Bidu W cdng ty;

- Truémg hop khac theo nghj quydt Bai hdi ddng cb ddng.

a) Thing bio v B, midn nhigm, B ahigm thanh vidn Ban Kidm soat:

Trrémg hop 48 xac dinh dugc dng olr vidn Ban kifm sodt, Cdng ty phai cdng bd thing n lién
guan dén cac img ol vién 14 thidu 10 ngdy tredc ngdy khai mae hop Bai hdi ding cd dong trén trang
théng tin dilin tr cda Cdng by ddﬁﬂﬁhigeﬁﬂlﬁlﬁnmu wi ¢4 (mg c0r vidin ndy tiinde khi b phidu, dmg
cir vidn Ban kidm sodt phdi e cam kit Bing van Bdn v tinh trung thye, chinh xae cla cae thang tin c2
nhan duge cbng bd v phai cam két thyre hign nhiém v mit cdch trung thue, cln trong va vl Igi ich cao
nhét clia Céng ty ndu dugc bau lam thanh vién Ban kidm sodt,

Thang tin Ban quan dén (mg clr vidn Ban kidm so8t duge cbng b bao gdm:



Hg tén, ngdy, thang, nam sinh;

Trinh a8 chuydn mén;

Crud trinh edng tie;

Céc ehdre danh quén If khac [bao gm cé chirc danh HYl ddng quin t cda cong ty
Khac),

Lesi [eh c6 Bén guan b Cdng ly vl ede bin ¢ lidn quan clia Céng ly;

Cde thing tin khac (theo guy dinh tai Quy chid blu elr, Quy ché td chire hop Bal hal
dting cb dang hodic Bibu 14 cia Céng ty thy img thér didm;

Céng ty phil céing b8 thong tin v& cdc cong ty ma dng ol vidn dang ndm gilr chis wy,
¢ac chirg danh quan ly khic va cae Igi fch cd lidn quan & céng ty cla (mg ol vién Ban
kidm sodt (ndu cd).

Thiing bido vé vigc bdu cir thanh vién Ban Kiém sodt s& duge thing bao cing lie véi thdng bao
thing tin &ng vién hode theo thdng bao méi hop hodc theo thdd han khac phi hop voi quy dinh cia
phip luil

Vige b, bd nhidm, midn nhiém, bal nhigm, thay thé hanh vién Ban Kiém sodt phil deoe cdng
b théng lin theo quy dinh phap Ut vé cong bd thang tin én thi truding chimeg khodn.

g Tidn feomg vi qeepde lod kide cda thamh vidn Ban kidm sodt:

Thanh viin Ban kidm sodt duge trd tida lrong, thil las, th vé lgi beh khdc theo quydt dink
cia Bl hdi ddng cb dong. Bai il dbng of dbng quylt dinh tdng mie tiln lreng, thi leo, thudng, 1ol feh
khéc v ngdn sdch hoat ddng hing ndm cia Ban kidm soat,

Thanh vién Ban kiém sedt duge thanh todn chi phi &n, &, di a4, chi phi sir dung dich vy b vin

14p wii mire hip Iy. Téng mie thi tao v chi phi nay khm;um qua tng ngdn sdch hoat dong
ng nidm cla Ban kidm sodt 43 durge Bal hii ddng of ddng thudn, brir trurdmg hop Bal bl ddng
cd ghng cb quydt dinh khac.

Tign lwang va chi phi hogt ddng clia Ban kdm soat duge tinh vao ehi phi kinh doanh cia Cang
ty theo quy dinh cda phip 1udt wé thud Bw nhip doanh nghigp, quy dinh khic cla phap kidt ¢é ldn quan
va phdi dugc [3p thanh mya riéng Irong bio ¢4 tai chinh hdng nam cia Céng ty

Bllu 5. Tdng Gidm dée

1. Var brd, friich miugen, qepdi vé mghia vy cika Téng Gidm dbe:

Téng dbc 1 nguéi didy hanh cdng vie kinh doanh hing ngdy cla Cong ty; chiu sy gidm
a4 clip Hii quan trj; chiu trach nhidm trurdre HAI ddag qudn i va trude phap huat vl vide thire hidn
quydn, nghia vy dirgre giao.

Tdng gism dbe o6 cda quydn va nghla vy theo Bibu 18 Céng ty.

2 Bd nhigm, midn nhigm, ky hom odag, chdm ddt hop dng 3 v Tdng Gidm ode:

8) Nivdn ky, i chodn v didu kige cda Tdng Giam dde:

Mhi#m kj cia Tdng glam dd¢ khdng qué 05 ndm va od thé duoc bd nhidm lal v 8 nhidm ki
khéng han ché.

Tidu chudn vi dibu kién cia Tong giém ddc do HEi adng qudn tri quydt dink can oir trén cdc quy
dinh cda phap fudt va Bibu K cdng ty.

b} Uhng cik, 08 cdr, midn mhidm. bai nhidm Téng Gidm ddc:

Hd Sdng quan ti bd nkidm 01 thanh vign H&I ddng qudn td lam Téng giam abc.

¢} B4 nhigm, ky hop ddng lao ddng vii Tdng Gidm dde:

Hi dlng quan i oo thd thud ngudl khic lam Tong giam dde.

o Midis ntigon, chidm dit bop ddeg lao Bing voi Tdng Gidm ode:

Hoi ¢bng quén irj ¢ thé min nhigm Tdng giam ddc khi da sd thanh vign H& ddng qudn trj o6
quydn blédu quyét du hop tan thanh va b8 nhidm Tdng giam ddc méd thay thé.

d) Thing bao b nhidm, midn nhidm, ky hop ddng, chdm dit hop dng odi vei Tdng Gigin dde:

Céng bd théng tn vé vige bd nhidm, miln nhigm, ky hop ddng, chim dit hop ddng véd Tdng
giam déc theo quy dinh clia phip hedt vl vide bdo cdo va chng bé thdng tin cda céng ty dai ching.

@) Tidn luong va koi lch khdc cia Tdng Gitm e

Téng gidm dbe duoe trd luong va thudng, Tidn lrong v thudng cda Tdag giam' dbc do Hai
8bng quén tri quyét dinh,

Bibu 8. Cac hoat ddng khic

1. Phii hop hoat ong gilka HY ddng qudn i, Bon kidm sodt va Tdng gidm @b, gbm cde ndi
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ierreg chinh sau diy.

a} T tye, trink tir bridu 13p, thdng bdo méi hop, ghi bién bdn, thing bdo kit qud hop gitra HbI
abng qudin trf, Ban kidm s081 va Téng giam ddc:

b) Théng bido ngh| quydt, quydt dinh cla HAi dbng quan tr che Ban kidm soat;

¢} Thang bao nghj quydt, quyét dinh cla H&l dbng quan t cho Téng giam déc:

dj Cée trudng hop Tng gidm ddc va Ban kidm sodt &8 nghi tridu tp hop Hai bng quan b va
nhiimg vén 0d cin xin Em il dgng quan tri;

d) Bdo cdo ciia Tdng gidm dbc vet Hoi adng quidn b vh vibc thye hidn nhibm vy va quydn han
durgre glan;

g} Kidm didm vide thize hidn nghj quydt va cic viin ¢d Oy quydn khac cba Hai ddng quén tr adi
véi Téng gidm abe;

g} Céc vén ¢b Thag gidm dbc phai bdo cao, cung clp thing tin va céich thire théng bao cho HEl
&bng quan tr, Ban kidm sodl;

h) Phdl hop hoat dong kiém soat, Mbu hanh, gidm st gitra céc thiinh vidén Hai dlng qudn i,
cac thanh vign Ban kidm sodl v Tng gidm dc theo cic nhigm vu cy thé cla cic thianh vidn néy trén.

2. Quy dink v dénh gia hang mim ¢ ved hont ding kien thudng va ki ledt obi ved it vidn
Hd dng quda i, tidnk vidn Bait kidm sodt, Tdng gidm ddc va ede ngudd dide hinh doanh nghiép khac;

Héng ram, cin ¢l vao chirc nang, nhiém vy dugc phan céng, Hai ddng quan 1, Ban kidm soal
chil &dng thire hén vids danh gia tinh hinh quan Iy, kidm sodt cia tmg thanh vitn HAI dbng qudn tr,
Ban kiém sodt,

Mgurdi co tham guydn bd nhigm Mgl dbu hinh deanh nghidp thi 8 thim quydn xem xét ky
hidt, khien thudmg nguéi duee bd nhigm theo thi uc do phiap ludt ve lao ddng. Bibu 18, ndi quy Céng ty
v cic thia thuln irong hep dbng lao ddng wiri Ngudd dibu hanh doanh nghlép g6,

Bidu 7. Hidu lyc thi hiinh
Cuy ehé ndl bd wé qudn tr cong ty Cang ty ob phiin City Auto bao gbm 7 didu v &6 higu lye thi
hénh ké tir ngdy 26 thiing 06 nam 2021.

TM. HOI BONG QUAN TR|
CHU T|CH

Tridn Ngoc Dén




CONG TY CO PHAN CONG HOA XA HOI CHU NGHIA VIET NAM
CITY AUTO B lap - Tw do - Hanh phc

TP. H6 Chi Minh, ngay 26 thang 06. ndm 2021

QUY CHE HOAT BONG CUA HOI BONG QUAN TR|

Cén ctr Luat Ching khodn ngay 26 thang 11 ndm 2019;
Cén ctv Luat Doanh nghiép ngay 17 thdng 6 ndm 2020;

~ Cén cw Nghj dinh s6 155/2020/NP-CP ngay 31 thang 12 ndm 2020 cta Chinh phti quy dinh chi
tiet thi hanh mét s6 diéu caa Ludt Chirng khoan;

Cén ctr Thong tw 56 11 6/2020/TT-BTC ngay 31 thang 12 nam 2020 cia B¢ trudng B Tai chinh
huéng dan mét sé diéu vé quan tri cong ty ap dung déi véi céng ty dai chung tai Nghj dinh so
155/2020/ND-CP ngay 31 thang 12 nam 2020 cda Chinh phi: quy dinh chi tiét thi hanh mét sé didu
cla Luat Ching khoan;

Cén ctr Biéu I¢ cong ty cé phén City Auto (“Diéu 16”);

Can ctr Nghj quyét Dai hoi déng ¢ dong s6..32-./2021/NQ-PHPCH-CTF ngay 26 thang 06 ndm
2021;

Hoi dong quén trj ban hanh Quy ché hoat déng ciia Hoi déng quan tri Cong ty cé phén City Auto;

Quy ché hoat dong ctia Hoi dong quan tri Cong ty cé phén City Auto bao gém cac néi dung sau:

Chuwong |
QUY BINH CHUNG

Biéu 1. Pham vi didu chinh va déi twong ap dung

1. Pham vi diéu chinh: Quy ché hoat déng clia Hoi déng quan tri quy dinh co cAu td chire
nhén s, nguyén tac hoat dong, quyén han, nghia vu clia Hai déng quan trj va cac thanh vién Hai
dong quan tri nham hoat dong theo quy dinh tai Luat Doanh nghiép, Didu 18 cong ty va cac quy dinh
khac cla phap luat co lién quan.

2. Béi twong ap dung: Quy ché nay duoc 4p dung cho Hoi ddng quan trj, cac thanh vién Hai
ddng quan tri.

Diéu 2. Nguyén tic hoat déng ctia Hoi ddng quan trj

1. Hoi dong quén trj lam viéc theo nguyén tic tap thé. Cac thanh vién clia Hai déng quan tri
chiu trach nhiém ca nhan vé phan viéc cla minh va cung chiu trach nhiém truwéc Pai hoi dong cd
déng, trwde phap luat vé cac nghi quyét, quyét dinh clia Hoi dong quan tri ddi voi sw phat trién cla
Cdng ty.

2. Hoi dong quan trj giao trach nhiém cho Téng gidm déc td chirc didu hanh thuc hién cac
nghi quyét, quyét dinh cla Hi déng quan tri.

i} _ Chuwong |l .
THANH VIEN HOI DONG QUAN TR
Diéu 3. Quyén va nghia vu clia thanh vién Hai déng quan tri

1. Thanh vién Hi dong quan tri ¢6 day dd cac quyén theo quy dinh clia Luat Chirng khoan,
phap luat lién quan va Bieu 1& cong ty, trong d6 c6 quyén duwoc cung cap cac thong tin, tai liéu vé tinh
hinh tai chinh, hoat dgng kinh doanh clia Cong ty va cla cac don v trong Céng ty.

2. Thanh vién Héi dong quan tri ¢6 nghfa vu theo quy dinh tai Diéu 1& céng ty va cac nghla vu
sau:

a) Thyc hién cac nhigm vy cGia minh mét cach trung thire, can trong vi loi ich cao nhat cla
c¢b dong va clia Céng ty:;

b) Tham du day dd cac cudc hop ciia Hoi ddng quan tri va cé y kién vé cac van d& dwoc dua
ra thao luan;

¢) Béo céo kip thoi, day di véi Hoi déng quan tri cac khoan thi lao nhan dwgc tlr cac cong




ty con, céng ty lién két va cac té chire khac;

d) Bao cao Héi dong quan tri tai cudc hop gan nhat cac g|ao dich gitra Céng ty, céng ty con,
cong ty khac do Céng ty ndm quyén kiém soat trén 50% tré 1én vén didu 1 véi thanh vién Hoi dong
quan tri va nhing ngu’éﬂ cé lién quan cla thanh vién dé; giao dich glua Céng ty v&i cong ty trong dé
thanh vién Hoi dong quan tr la thanh vién sang lap hodc la ngudi quan Iy doanh nghiép trong thoi
gian 03 n&m gan nhét truéc thi diém giao dich;

d) Thiee hign céng bd thong tin khi thie hién giao dich ¢d phiéu clia Céng ty theo quy dinh
clia phap luat,

3. Thanh vién Hi ddng quan trj doc 1ap ctia Céng ty phai lap bao cao danh gia v& hoat dong
clia Héi ddng quan tri.

Diéu 4. Quyén dwyc cung cap thong tin cla thanh vién Héi ddng quan tri

1. Thanh vién Hoi ddng quan tri cé quyén yéu ciu Tong giam dbc, Pho Tong gidm déc, ngudi
quan ly hodc nguwdi didu hanh khac trong Cong ty cung cap théng tin, tai liéu vé tinh hinh tai chinh,
hoat déng kinh doanh clia Céng ty va ctia don vj trong Cong ty.

2. Ngum quan ly dwoc yéu cau phal cung cap kip théi, day dua va chinh xac thong tin, tai ligu
theo yéu cau cla thanh vién Hoi déng quan tri. Trinh tw, thi tuc yéu cdu va cung cap théng tin do
Diéu 1& cdng ty quy dinh.

Diéu 5. Nhiém ky va sé lwgng thanh vién Hi ddng quan tri

1. Héi dong quan tri it nhat 12 03 ngudi va nhleu nhat 1a 11 ngudi. Sé lwong cu thé thanh
vién Héi ddng quan trj trong tirng thei ky do Dai héi ddng ¢d dong quyét dinh.

2. Nhigém ky cta thanh vién Hgi dong quan tri khong qua 05 nam va co thé dwoc bau lai voi
s6 nhiém ky khéng han ché. Mdt ¢ nhan chi dwoc bau lam thanh vién Héi ddng quan tri ddc 1ap cla
mat cong ty khéng qua 02 nhiém ky lién tuc.

3. Trudng hop tht ca thanh vién Héi ddng quan tri cling két thiic nhiém ky thi cac thanh vién
dsé tlep tuc & thanh vién Hoi ddng quan tri cho d@én khi ¢é thanh vién méi dwoc bau thay thé va tiép
quan cdng viéc.

4. Biéu 1& cdng ty quy dinh cu thé sé lwong, quyén, nghfa vy, cach thirc td chiic va phéi hop
hoat dong ctia c4c thanh vién Héi ddng quan tri doc lap.

Didu 6. Tiéu chudn va didu kién thanh vién Hi ddng quan trj

1. Thanh vién Hoi ddng quan trj phai dap wng cac tiéu chuén va diéu kién sau gay:

a) Khéng thudc déi tweng quy dinh tai khodn 2 Bidu 17 Luat Doanh nghiép;

b} C6 trinh d6 chuyen moén, kinh nghlem trong quan tri kinh doanh hodc trong linh vyc,
nganh, nghé kinh doanh ctia Céng ty va khéng nhét thiét phai 1a cd déng clia Cang ty;

¢) Thanh vién Hoi dong quan trj Céng ty c6 thé déng thai la thanh vién Hai ddng quan trj clia

cong ty khac;

d) Tiéu chuén va didu kién khac theo Bidu 1& cong ty hodc Quy ché quan tri ndi bo.

2. Thanh vién Hoi dong quan trj doc 1ap theo quy dinh tai diém b khoan 1 Diéu 137 Luat
Doanh nghiép phai dap tng céc tiéu chuan va diéu kién sau day:

a) Khéng phai |4 ngwdi dang lam viéc cho Cong ty, céng ty me hoic céng ty con clia Céng

ty; khong phai la nguou da tlrng lam viéc cho Cong ty, cong ty me hodc cdng ty con clia Cong ty it
nhét trong 03 n&m lién trwdc do;

b) Khéng phai la ngudi dang huwéng lwong, thi lao tir cong ty, trle cac khoan phu cép ma
thanh vién Hai déng quan tri dwoc hudng theo quy dinh;

¢) Khéng phai la ngudi c6 vo hodc chdng, bé dé, bé nudi, me @, me nudi, con dé, con nudi,
anh rudt, chi rudt, em rudt la ¢ ddng Ion clia Cong ty; la nguwdi quan ly clia Cong ty hodc céng ty con
clia Céng ty;

d) Khong phai la ngudi true tiép hodc gian tiép s& htku it nhat 01% tdng sb ¢b phan cé quyén
biéu quyét clia Cong ty;

d) Khéng phai la nguwoi da ting 1am thanh vién HJi doéng quan tri, Ban kiém soat ctia Céng ty
it nhat trong 05 nam lién trwde d6, trir treeng hop dugc bd nhiém lién tuc 02 nhiém ky;

e) Tiéu chudn va diéu kién khac theo Bidu |& cong ty hodc Quy ché quan tri ndi bo.



3. Thanh vién doc lap Hoi dong quan tri phai thong bao véi Hoi dong quan trj vé viéc khéng
con dap (rng da cac tiéu chudn va diéu kién quy dinh tai khoan 2 Biéu nay va dwong nhién khong con
Ia thanh vién déc lap Hoi ddng quan trj ké tir ngay khong dap (ng du cac tiéu chuén va diéu kién.

Héi déng quan trj pha| thong bao trwdng hop thanh vién dge lap Héi dong quan trj khong con
dap (rng da cac tiéu chudn va diéu kién tai cudc hop Pai hoi déng cb dong gan nhat hoic triéu tap
hop Bai hoi ddng cb déng dé bau bd sung hodc thay thé thanh vién doc 1ap Hoi dong quan trj trong
thei han 06 thang ké tir ngay nhan dwoc théng bao clia thanh vién déc lap Héi déng quan tri cé lién
quan.

Pidu 7. Chu tich Hoi ddng quan trj

1. Chu tich Héi ddng quan tri do Héi ddng quan tri bAu, mién nhiém, bai nhiém trong s6 cac
thanh vién Hoi ddng quan tri.

2. Cha tich Hoi ddng quan tri Céng ty khong dwoc kiém Tdng giam déc.
3. Cha tich Héi ddng quan tri co quyén va nghia vu sau day:
a) Lap chwong trinh, ké hoach hoat déng clia Héi déng quén tri;

b) Chuan bi chuong trinh, ni dung, tai ligu phuc vu cudc hop; trigu tap, chi tri va lam cha
toa cudc hop Hoéi dong quan tri;

c) Td chirc viéc théng qua nghj quyét, quyét dinh clia Hoi ddng quan tri;

d) Giam sat qua trinh td chire thyc hién cac nghj quyét, quyét dinh cla Hoi déng quan trj;
d) Chui toa cudc hop Pai hoi déng cb déng;

e) Quyén va nghia vu khac theo quy dinh ctia Luat Doanh nghiép va Biéu |é cong ty.

4. Trwdng hop Cha tich Héi ddng quan trj cé don tir chirc hodc bi bai mién, Hoi dén_g quan tri
phai bau ngwdi thay thé trong thei han 10 ngay ké tir ngdy nhan don tir chire hodc bj bai mién.

Trudng hop Chu tich Hoi dong quan tri vang mat hodc khong thé thuc hién dwoc nhigm vy
clia minh thi phai Gy quyén bang van ban cho mét thanh vién khac thue hién quyén va nghta vu cla
Ch tich Hai ddng quan tri theo nguyén tac quy dinh tai Diéu 1& cong ty.

Trwdng hop khéng cé nguwdi dwoc ty quyen hodc Chu tich Hoi dong quan tri chét, mét tich,
bi tam giam, dang chap hanh hinh phat tu, dang chép hanh bién phap x( Iy hanh chinh tai co s& cai
nghién bat budc, co s& gido duc bat budg, trén khdi noi cw trd, bi han ché hodc mét nang Iwc hanh vi
dan sy, ¢ khoé khan trong nhan thire, 1am chi hanh vi, bi Tda &n cdm dam nhiém chtic vy, cam hanh
nghé hodc lam céng wec nhét dinh thi c&c thanh vién con lai bAu mét ngudi trong sé cac thanh vién
gitv chirc Chu tich Hoi déng ‘quan tri theo nguyén tac da sb thanh vién con lai tan thanh cho dén khi
c6 quyét dinh méi clia Hoi déng quén tri.

5. Khi xét thdy can thiét, Hoi ddng quan tri quyét dinh bd nhiém thw ky céng ty. Thu ky céng
ty co quyén va nghia vu sau day:

a) Hé tro td chirc triéu tap hop Dai hdi déng cd déng, Hoi déng quan tri; ghi chép cac bién
ban hop;

b) H& tro thanh vién Ho6i ddng quan trj trong viéc thuc hién quyén va nghfa vy dugc giao;
¢) H8 tro Hoi ddng quan tri trong &p dung va thue hién nguyén tac quan trj cong ty;

d) Hé tro Cong ty trong xay dwng quan hé cb déng va bao vé quyén, loi ich hop phap cta cd
ddng; viéc tuan thi nghia vu cung cap thong tin, céng khai héa théng tin va thli tuc hanh chinh;

d) Quyén va nghia vu khac theo quy dinh tai Biéu 1& cong ty.

Pidu 8. Mi&n nhiém, bai nhiém, thay thé va bd sung thanh vién Héi ddng quan tri

1, Dai hdi ddng cb ddng mi&n nhiém thanh vién Hai ddng quan tri trong trwéng hop sau day:
a) Khéng cé da tiéu chuan va didu kién theo quy dinh tai Diéu 155 Luat Doanh nghiép;

b) Cé don tir chirc va dwoc chap thuan;

c) Trudng hop khac quy dinh tai Biéu |é cong ty.

2. Pai héi ddng ¢ déng bai nhiém thanh vién Hoi ddng quan tri trong trudng hop sau day:

a) Khéng tham gia cac hoat déng ctia H6i déng quan trj trong 06 thang lién tuc, trir trwdng
hop bat kha khang;



b) Trwdng hop khac quy dinh tai Biéu 1& céng ty.

_ 3. Khi xét thay can thiét, Dai hdi dong ¢ dong quyét dinh thay thé thanh vién Hoi dong quan
tri; mién nhiém, bai nhiém thanh vién Hoi ddng quan tri ngoai triéng hop quy dinh tai khoan 1 va
khoan 2 Biéu nay.

) 4. Hoi ddng quan trj phai triéu tap hop Pai héi déng ¢d déng dé bau bd sung thanh vién Hoi
déng quan tri trong trudng hop sau day:

a) S4 thanh vién Hoi ddng quan tri bi gidm qua mét phan ba so véi s6 quy dinh tai Diéu 18
céng ty. Trwong hop nay, Hoi dong quan tri phai trigu tap hop Bai héi dong ¢b déng trong thei han 60
ngay ké tir ngay sbé thanh vién bj giam qua mot phan ba;

b) $6é lwong thanh vién déc 1ap Héi ddng quan tri gidm xuéng, khéng bao dam ty 1& theo quy
dinh tai diém b khoan 1 Piéu 137 Luat doanh nghiép;

c) Trlr trudng hop quy dinh tai diém a va diem b khoan nay, Bai héi déng cd dong bau thanh
vién m&i thay thé thanh vién Hoi ddng quan trj da bi mién nhiém, bai nhiém tai cudc hop gan nhat.

Pidu 9. Cach thirc bau, mién nhigm, bai nhigm thanh vién Hi ddng quan trj

1. Cé dong hodc nhém ¢ ddng s& hitu tir 10% téng sé cb phan pho théng tré 1&n ¢ quyen
dé clr nguoi vao Hoi d’ong quan tri. Trudrng hop Didu 1& céng ty khéng cé quy dinh khac thi viéc dé
clr ngudi vao Hoéi déng quan tri thue hién nhw sau:

) Céc ¢ dong phd thong hop thanh nhém dé dé ctr ngudi vao Hoi dong quan tri phai théng
bao vé viéc hop nhém cho céac ¢ ddng du hop biét triwéc khi khai mac Dai hoi ddng ¢b dong;

b) Can cwr so Iudng thanh vién Hoi dong quan tri, cb déng hodc nhom (%) dong quy dinh tai
khoan nay dwoc quyen dé clr mot hodic mot so ngwo: theo quyét dinh ctia Bai hoi dong co déng lam
u'ng ctr vién Hoi dong quan tri. Truwong hofp sb ng ctr vién duoc cd dong hodc nhom co dong dé ctr
thap hon sé (rng ¢ vién ma ho dwoc quyén dé ctr theo quyet dinh clia Dai héi déng cé déng thi sé
trng clr vién con lai do Hoi ddng quan trj va cac cb ddng khac dé cur.

2. Trwong hop sb lwong tng ol vién Hoi dong quan tri théng qua dé ctr va tng clr van
khéng dd sé qung can thiét theo quy dinh tai khodn 5 Didu 115 Luat Doanh nghiép, Hoi déng quan tri
dwong nhlém glm thiéu thém trng cl vién hodc td chire d& clr theo quy dinh tai Diéu 1& cong ty, Quy
ché noi bd vé quan tri cong ty va Quy ché hoat dong ctia Héi ddng quan tri. Viéc Hoi dong quan tri
dwong nhiém gidi thiéu thém Gng clr vién phai dwoc cong bd rd rang trude khi Dai hoi déng cb déng
bidu quyét bau thanh vién Hoéi déng quan trj theo quy dinh clia phap luat.

3. Trudng hop Didu 18 cong ty khong quy dinh khac, viéc bleu quyét bau thanh vién Hoi c'l'ong
quan tri phai thwc higén theo phwo*ng thire bau dén phleu theo d6 mdi cd dong c6 téng sé phiéu biéu
quyet twong tng voi tong s6 ¢b phan s& hivu nhan vai sé thanh vién duoc bau clia Hoi déng quan tri
va c¢b ddng cé quyén dén hét hodc mot phan tong 56 phiéu bau ctia minh cho mét hodc mot so rng
clr vién. Ngum tring clr thanh vién Hoi dong quan tri dwoc xac dinh theo sé phleu bau tinh tir cao
xuong thap, bat dau tlr 'ng cl vién co sb phléu bau cao nhét cho dén khl @l s6 thanh vién quy dinh
tai Diéu & cong ty. Trudng hcp c6 tlr 02 trng ¢l vién trd 1&n dat ciing sé phleu bau nhw nhau cho
thanh vién cudi cling ctia Hoi ddng quan trj thi s& tién hanh bau lai trong s cac tng ctr vién c6 sd
phiéu bAu ngang nhau hodc lwa chon theo tiéu chi quy ché bau clr hodc Diéu l& cong ty.

4. Viéc bau, mién nhiém, bai nhiém thanh vién Hoi dong quan tri do Bai hi dong co déng
quyét dinh theo nguyén tac bd phiéu.

Pidu 10. Théng bao vé bau, midn nhigm, bai nhiém thanh vién Hoi ddng quan tr

1. Trwong hop da xac dinh duoc g clr vién Hoi dong quan trj, Cong ty phai cong bo théng
tin lién quan dén cac (ng ctr vién téi thidu 10 ngay trwdc ngay khai jmac hop Pai hoi déng cd déng
trén trang thc")ng tin dién ttr cla Cong ty dé ¢ déng ¢c6 the tim hiéu vé cac (rng clr vién nay trwdc khi
bd phiéu, wng ctr vién Hoi ddng quan tr| phai cé cam két bang van ban vé tinh trung thwe, chinh xéac
cua cac thdng tin ca nhan dugc cong bb va phal cam két thwe hién nhiém vy mét cach trung thure,
cén trong va vi loi ich cao nhét clia Céng ty néu dugc bau lam thanh vién Hoi ddng quan tri. Thong
tin lién quan dén (rng ¢t vién HOi ddng quan tri dugc cong bd bao gdm:

a) Ho tén, ngay, thang, nam sinh;

b) Trinh d§ chuyén mén;

¢) Qua trinh cong tac;

d) Céac chire danh quan Iy khac (bao gdm ca chirc danh Héi ddng quan trj ctia cong ty khac);

d) Loi ich ¢o lién quan tgi Céng ty va cac bén cd lién quan ctia Cong ty;



e) Cac thdng tin khac (néu co6) theo quy dinh tai Diéu 1& cong ty;

g) Céng ty cé trach nhiém cong bé théng tin vé& cac cong ty ma (eng ¢l vién dang nam gitr
chtrc vu thanh vién Hoéi @dng quan tri, cac chtre danh quan ly khac va cac lgi ich ¢6 lién quan t6i cong
ty clia rng ctr vién Hoi ddng quan trj (néu c6).

2. Viéc thong bao vé két qua bau, mién nhiém, bai nhiém thanh vién Hoi ddng quan tri thuc
hién theo cac quy dinh hudng dan vé céng bd thong tin.

Chwong I
HO! DPONG QUAN TR|

Pidu 11. Quyén va nghia vu ctia Hoi déng quan trj
1. Héi dong quan tri la co quan quan ly Cong ty, ¢ todn quyén nhan danh Céng ty @& quyét

dinh, thuc hién quyén va nghfa vy clia cong ty, trir cac quyén va nghfa vu thudc tham quyén cla Pai
héi déng cb dong.

2. Quyén va ngh|a vu clia Hoi ddng quan tri do luat phap, Piéu lé cong ty va Pai héi ddng cb
@dng quy dinh. Cu thé, Hoi ddng quan tri cé nhitng quyén han va nghfa vu sau:

a) Quyét dinh chién lugc, ké hoach phat trién trung han va ké hoach kinh doanh hang nam
clia Coéng ty;

b) Kién nghi loai cd phan va tdng sé ¢d phan duwoc quyén chao ban cla tirng loai;

c) Quyét dinh ban cd phan chua ban trong pham vi sé ¢b phan dugc quyén chao ban cla
tirng loai; quyét dinh huy déng thém von theo hinh thike khac;

d) Quyét dinh gia ban cd phan va tréi phiéu clia Céng ty;

d) Quyét dinh mua lai ¢é phan theo quy dinh tai khodn 1 va khoan 2 Biéu 133 Luat Doanh
nghiép;

e) Quyét dinh phwong an dau tw va dw an dau tw trong thdm quyén va giéi han theo quy
dinh clia phap luat;

g) Quyét dinh gidi phap phat trién thi trudng, tiép thj va cong nghé;

h) Théng qua hop déng mua, ban, vay, cho vay va hop cTong glao dich khac cé gia tri tl
35% tong g:a tr tai san tr& 1én duwoc ghl trong bao cao tai chinh kiém toan gan nhét cla Céng ty, trov

hop déng, glao dich thudc thdm quyén quyet dinh clia Pai hdi ddng cd dong theo quy dinh tai diém d
khoan 2 Biéu 138, khodn 1 va khoan 3 Diéu 167 Luat Doanh nghiép;

i) Bau, mién nhiém, bai nhiém Cha tich Hai dong quan tri; bd nhiém, mi&n nhiém, ky két hop
ddng, chadm diet hop dong ddi voi Giam déc hosc Tong giam dbe va ngudi quan Iy, ngwei diéu hanh
quan trong khac do Biéu |é cong ty quy dinh; quyet dinh tién lwong, thi lao, thudng va lgi ich khac
clia nhwng ngwdi quan ly, ngwm diéu hanh dé; clr ngudi dai dién theo Uy quyén tham gia Hoi dong
thanh vién hoac Dai hdi ddng ¢d déng & cong ty khac, quyét dinh mire thl lao va quyén loi khac cla
nhirng ngudi do;

k) Giam sat, chi dao Gidm déc hodc Tdng gidm déc va ngudi quan Iy, nguoi diéu hanh khac
trong diéu hanh céng viéc kinh doanh hang ngay ctia Céng ty;

) Quyét dinh co cdu td chire, quy ché quan ly ndi bo cla Cong ty, quyét dinh thanh Iap céng
ty con, chi nhanh, van phong dai dién va viéc gop vén, mua ¢ phan clia doanh nghiép khac;

m) Duyet chuwong trinh, ngi dung tai liéu phuc vy hop Bai hoi déng ¢ ddng, triéu tap hop Pai
hoi ddng cé déng hodc lay y klen dé Dai hoi déng cb dong théng qua nghi quyét;

n) Trinh bao c4o tai chinh hng ndm da duoc kiém toan 1&n Dai hdi ddng cb déng;

0) Kién nghi mirc ¢d tire dwoc tra; quyét dinh thoi han va tha tuc trd ¢b tiee hodc x( 1y 16 phat
sinh trong qua trinh kinh doanh;

p) Kién nghi viéc té chir lai, gidi thé Céng ty; yéu ciu pha san Cong ty;

q) Quyét dinh ban hanh Quy ché hoat dong Hoi dong quan tri, Quy ché néi bd vé& quan tri
cong ty sau khi duoc Dai hoi dong co dong théng qua; quyet dinh ban hanh Quy ché hoat ddng clia
Uy ban kiém toan tryc thudc Hoi dong quan trj, Quy ché vé& cang bd thong tin clia Cong ty;

r) Quyén va nghia vu khac theo quy dinh cla Luat Doanh nghiép, Luat Chirng khoan, quy
dinh khac cla phap luat va Biéu Ié céng ty.

3. Héi déng quan tri théng qua nghi quyét, quyét dinh bang biéu quyét tai cudc hop, lay ¥ kién



b&ng van ban ho#c hinh thirc khac do Didu 1& cong ty quy dinh. M&i thanh vién Hoi déng quan trj ¢é
mét phiéu biéu quyét.

4. Trwdng hop nghi quyet quyet dinh do Héi ddng quan trji théng qua trai véi quy dinh cla
phap luat, nghi quyét Bai héi déng cb dong Didu 1& cong ty gay thiét hai cho Céng ty thi cac thanh
vién tan thanh thong qua nghi quyét quyét dinh d6 phai cing lién déi chiu trach nhiém ca nhan vé
nghj quyét, quyet dinh dé va phai den bl thiét hai cho Céng ty; thanh vién phan dsi thong qua nghi
quyet quyet dinh néi trén dwoc mién trle trach nhiém. Truong hop nay, cd ddng clia Céng ty co
quyén yéu ciu Toa an dinh chi thye hién hodc hiy bd nghj quyét, quyét dinh néi trén.

Diédu 12. Nhiém vu va quyén han ctia Hoi ddng quan trj trong viéc phé duyét, ky két hop
déng giao dich

1. Hoi dong quan tri chap thuan céac hop ddng, giao dich ¢é gia tri nhd hon 35% hoac giao
dich dan dén téng gia tri glao dich phat sinh trong vong 12 thang ké tu ngéy thue hién giao dich dau
tién c6 gia tri nhd hon 35% téng gia trj tai san ghi trén bao cdo tai chinh gan nhét hodc mot ty 1, gia
tri khac nhé hon theo quy dinh tai Diéu |& cong ty gitra Céng ty véi mét trong cac déi tweng sau:

- Thanh vién Héi ddng quan tr, thanh vién Ban kiém soat, Téng giam ddc (Giam ddc), nguoi
quan ly, nguwdi diéu hanh khac va ngudi 6 lién quan clia cac déi twong nay;

- Cé dong, ngwdi dai dién Uy quyén cta cd dong sé& hiru trén 10% téng vén cb phan phd
thong cla Céng ty va nhitng nguwdi co lién quan cla ho;

- Doanh nghiép c6 lién quan dén céac déi twong quy dinh tai khodn 2 Diéu 164 Luat Doanh
nghiép.

2. Nguoi dai dién Cong ty ky hop dong, giao dich phai théng bao cho thanh vién Héi déng
quan tri, thanh vién Ban kiém soat vé cac déi twgng co lién quan dbi voi hop dong, giao dich do va
gtri kém theo duw thao hop ddng hodc ndi dung chd yéu cla giao dich. Héi ddng quan tri quyét dinh
viéc chap thuan hop déng, giao dich trong thdi han 15 ngay ké tir ngay nhan dugc thdng bao, triv
trrding hop Diéu 1& cong ty quy dinh mét thei han khéc; thanh vién Hoi dong quan tr c6 lgi ich lién
quan dén cac bén trong hop ddng, giao dich khong cé quyén biéu quyét.

Didu 13, Trach nhiém cta Hoi ddng quan trj trong vige trigu tap hop Pai hdi ddng ¢
déng bat thuwdng

1. Hoi déng quan tri phai triéu tap hop Dai hdi déng cé déng béat thudng trong cac trwdng
hop sau:

a) Héi ddng quan trj xét th&y can thiét vi loi ich clia Cong ty;

] b) S8 lwong thanh vién Héi ddng quan tri, Ban kiém soat con lai it hon sé lwgng thanh vién
tdi thidu theo quy dinh clia phap luat;

¢) Theo yéu cdu cua cd déng hodc nhém c6 déng quy dinh tal khodn 2 Diéu 115 cla Luat
Doanh nghiép; yéu cau triéu tap hop Bai hdi ddng ¢ dong phai duoc thé hién bang van ban, trong ao

néu ré ly do va muc dich cudc hop, cd di chir ky cla cac ¢d déng lién quan hodc van ban yéu cau
duoc l1ap thanh nhiéu ban va tap hop dd chi ky clia cac cd ddng cé lién quan;

d) Theo yéu cau clia Ban kiém soat;
d. Cac treong hop khéc theo quy dinh clia phap luat va Diéu |é cong ty.
2. Triéu tap hop Dai hdi déng cd déng bt thweng

Héi déng quan tri phai triéu tap hop Pai hoi déng c¢b dong trong thdi han 30 ngay ké tir ngay
s6 lwgng thanh vién Hoi ddng quan tri, thanh vién doc 1ap Hoi ddng quan tri hodc thanh vién Ban
Kiém soat con lai it hon s6 lwgng thanh vién téi thiéu theo quy dinh tai Biéu 1& cong ty hodc nhan
dwoc yéu cau quy dinh tai diém ¢ va diém d khoan 1 Bidu nay;

3. Ngudi triéu tap hop Bai héi ddng cb dong phai thire hién céc cong viéc sau day:
a) Lap danh sach cd dong c6 quyén dy hop;

b) Cung cép théng tin va gidi quyét khiéu nai lién quan dén danh sach ¢ déng;

c) Lap chwong trinh va ndi dung cudc hop;

d) Chuén bj tai lieu cho cudc hop;

d) Dy thao nghj quyet clia Dai hdi déng ¢é déng theo ndi dung dy kién cla cudc hop; danh
sach va théng tin chi tiét clia cac (ing clr vién trong tredng hop bau thanh vién Hoi dong quan tri,
thanh vién Ban kiém soét;



e) Xac dinh thei gian va dia diém hop:

g) Gui théng bdo mai hop dén tirng ¢ déng cé quyén dw hop theo quy dinh Luat doanh
nghiép;

h) Céc cbng viéc khac phuc vu cudc hop.

Didu 14. Cac tidu ban gitp viéc Héi déng quan tri.

1. H8i ddng quan tri cé thé thanh 1ap tidu ban trwc thudc dé phu trach vé chinh sach phat
trién, nhan sw, lwong thudng, kiém toan ndi bd, quan Iy rdi ro. Sé lwong thanh vién cla tiéu ban do
Héi ddng quan trj quyét dinh c6 téi thidu 1a 03 ngudi bao gdm thanh vién clia Héi déng quan trj va
thanh vién bén ngoai. Céc thanh vién doc 1ap Hoi ddng quan tri/thanh vién Héi déng quan trj khéng
didu hanh nén chiém da sé trong tiéu ban va mét trong sb cac thanh vién nay dugc bd nhiém lam
Trudng tiéu ban theo quyét dinh cta Hon dcng quan tri. Hoat déng cla tiéu ban phai tuan thu theo
quy dinh clia Hoi ddng quan tri. Nghi quyet clia tiéu ban chi ¢ hiéu lwc khi c6 da sb thanh vién tham
duw va bidu quyét théng qua tai cude hop clia tiéu ban.

2. Viée thure thi quyét dinh clia Hai ddng quan tri, hodc ctia tiéu ban truc thude Héi ddng quan
trj phai phu hoip véi cac quy dinh phép luat hién hanh va quy dinh tai Biéu 1& cong ty, Quy ché ndi bo
vé quan trj cong ty.

" Chuwong IV )
CUQC HOP HOI PONG QUAN TR

Diéu 15. Cudc hop Hai déng quan tri

1. Ch tich Hoi ddng quan trj dwoc bau trong cudc hop dau tién clia Héi ddng quan trj trong
thai han 07 ngay lam viéc ke tir ngay két thic bau el Hoi déng quan tri d6. Cudc hop nay do thanh
vién c6 sb phiéu bau cao nhat hodc ty 1& phiéu bau cao nhét tridu tap va chii trl. Truéng hop ¢ nhiéu
hon mét thanh vién cé s6 phiéu bau hodc ty Ié phiéu bau cao nhat va ngang nhau thi cac thanh vién
bau theo nguyén tic da s6 dé chon 01 ngudi trong s6 ho triéu tap hop Hoi dong quan tri.

2. Héi déng quan trj phai hop it nhat méi quy 01 1an va c6 thé hop bat thudng.

3. Chl tich Hoi ddng quan trj triéu tap hop Hdi déng quan tri trong treéng hop sau day:
a) C6 d& nghj cia Ban kiém sodt hodc thanh vién ddc lap Hai déng quan tri;

b) Cé d& nghi clia Giam ddc hodc Téng giam dbc hodc it nhét 05 ngudi quan ly khac;
¢) Cé dé nghij cla it nhat 02 thanh vién Hai déng quan tri;

d) Trwdng hop khac do Didu | cong ty quy dinh (néu co).

4. D& nghi quy dinh tai khoan 3 Diéu nay phai dwoc Iap thanh van ban, trong dé néu ré muc
dich, van dé can thao luan va quyét dinh thudc tham quyén cla Héi déng quan tri.

5. Cha tich Héi ddng quan tri phai triéu tap hop Héi dong quan tri trong thoi han 07 ngay lam
viéc k& tir ngay nhan dwoc d@é nghj quy dinh tai khoan 3 Diéu nay. Trudng hop khéng triéu tap hop
Hai ddng quan tri theo d& nghi thi Cha tich Hoi dong quan tri phai chiu trach nhiém vé nhiing thiét hai
xay ra ddi véi Cong ty; ngudi dé& nghi coé quyén thay thé Chu tich Héi ddng quan trj triéu tap hop Hoi
ddng quan tri.

6. Chu tgch Héi ddng quan tri hodc nguwoi trigu tap hop Hoi déng quan tri phai gi thdng bao
méi hop cham nhét 14 03 ngay lam viéc trwdc ngay hop (néu Diéu 1& cong ty khdng co quy, dinh
khac). Théng bao méi hop phai xac dinh cu thé thoi gian va dia diém hop‘ chuwong trinh, cac van dé
thdo luan va quyét dinh. Théng bao m&i hop phai kém theo tai liéu s dung tai cudc hop va phiéu
biéu quyét clia thanh vién.

Théng bao moi hop Hoi Gdng quan tri cé thé givi bang gidy mai, dién thoai, fax, phwong tién
dién tir hodc phwong thire khac do Diéu 1é céng ty quy dinh va bdo dam dén duoc dia chi lién lac cla
tirng thanh vién Héi ddng quan trj dwgc dang ky tai Cong ty.

7. Cha tich Hoi ddng quan trj hoac nguoi trigu tap gl thong bao mai hop va cac tai liéu kem
theo dén cac thanh vién Ban Kiém soat nhw dbi véi cac thanh vién Hoi ddng quan tr.

Thanh vién Ban Kiém soat c6 quyén dw cac cudc hop Hoi ddng quan tri; co quyén thdo luan
nhung khéng dwoc biéu quyét.

8. Cudc hop Hoi ddng quan tri dwoc tién hanh khi cé tir 3/4 tng sé thanh vién tré 1én duw

hop. Trudng hep cude hop dwgec triéu tap theo quy dinh tai khoan nay khong da sé thanh vien du
hop theo quy dinh thi dwoc tridu tap lan th( hai trong thdi han 07 ngay ké tir ngay dy dinh hop 1an



thir nhat. Treong hop nay, cudc hop duoc tién hanh néu cé hon mét ntka sb thanh vién Héi déng
quan trj dy hop.

9. Thanh vién Hdi ddng quan tr| dwoc coi la tham dy va biéu quyét tai cudc hop trong tridng
hep sau day:

a) Tham du va biéu quyét truc tiép tai cudc hop;
b) Uy quyén cho ngudi khac dén du hop va bidu quyét theo quy dinh tai khoan 11 Diéu nay;
¢) Tham dy va biéu quyét théng qua héi nghi true tuyén, bd phiéu dién ti hodc hinh thirc
dién tl khac;
d) GUi phiéu biéu quyét dén cudc hop théng qua thu, fax, thw dién tc;
d) Guri phiéu bidu quyét bang phuong tién khac theo quy dinh trong Biéu 1& cong ty.

10. Trwdng hop giri phiéu biéu quyét den cuéc hop thdng gua thur, phleu bidu quyet phai
dwng trong phong bi dan kin va pha| dwoc chuyén dén Chu tich Hoi dong quan trj cham nhét 12 01
gi& trwdre khi khai mac. Phiéu biéu quyét chi dwoc mé trivéc su chivng kién clia tat ca nhirng ngudi
dir hop.

11. Thanh vién phai tham dw day dd cac cugc hop Hai déng quan tri. Thanh vién duoc uy
quyén cho ngudi khac dw hop va bidu quyét néu duoc da sé thanh vién Hoi ddng quan tri chap
thuan.

12. Nghi quyét, quyét dlnh clia Hai ddng quan tri dwgc thong qua néu duwoc da s6 thanh vién
dw hgp tan thanh; truomg hop sb phiéu ngang nhau thi quyét dinh cudi cuing thugc vé phia cé y kién
clia Chu tich H6i déng quan tr.

Pidu 17. Bién ban hop Hoi déng quan tri

1. Céac cudc hop Hoi ddng quan tri phai dugc ghi bién ban va co thé ghi am, ghi va luu gitk
dwéi hinh thuc dién ttr khac. Bién ban phai 1ap bang tiéng Viét va cd thé lap thém bang tiéng nwéc
ngoai, bao gém cac ndi dung chii yéu sau day:

a) Tén, dia chi try s& chinh, m& sb doanh nghiép;
b) Théi gian, dia diém hop;
¢) Muc dich, chwong trinh va ndi dung hop;

d) Ho, tén tirng thanh vién duw hop hodc ngudi dugc Gy quyén du hop va cach thic dy hop;
ho, tén céc thanh vién khdng dy hop va ly do;

d) Van @& duoc thdo luan va biéu quyét tai cudc hop;
e) Tom tat phat biéu y kién cta tirng thanh vién du hop theo trinh tw dién bién clia cude hop;
~g) Két qua bidu quyét trong do ghi rd nhitng thanh vién tan thanh, khéng tén thanh va khéng
cé y kien,
h) Van @& da duoc thdng qua va ty 1é biéu quyét thong qua tuong ting;
‘ i} Ho, tén, chi ky chi toa va ngwdi ghi bién ban, trir truéng hop quy dinh tai khoan 2 pidu
nay.
24 Truong hep chu toa, ngum ghi bién ban tir chéi ky bién ban hop nhwng néu duoc tat ca

thanh vién khac ctia Héi ddng quan trj tham duw hop ky va c6 day du ndi dung theo quy dinh tai cac
diém a, b, ¢, d, d, e, g va h khoan 1 Biéu nay thi bién ban nay cd hiéu luc.

3. Chu toa, ngwoi ghi bién ban va nhiing ngudi ky tén trong bién ban phai chiu trach nhiém
vé tinh trung thwe va chinh xac clia ndi dung bién ban hop Héi ddng quan tri.

4. Bién ban hop Hoi ddng quan tri va tai liéu st dung trong cudc hop phai dwoc lwu gilk tai
tru s& chinh cta Céng ty.

5. Bién ban lap bang tleng Viét va bang tiéng nuwéc ngoal co hiéu lye phap Iy nhw nhau.
Trwong hop cé sy khac nhau vé ndi dung gitra bién ban bang tiéng Viét va bang tiéng nudc ngoai thi
noéi dung trong bién ban bing tiéng Viét duoc ap dung.

; ) ChuwongV ]
BAO CAQ, CONG KHAI CAC LOIICH

Piéu 18. Trinh bao cao hang nam



1. Két thic nam tai chinh, Hai déng quan tri phai trinh Dai héi ddng cé déng bao céo sau
day:

a) Bao cdo két qua kinh doanh clia Cong ty;

b) Bao céo tai chinh;

c) Béo cdo danh gia coéng tac quan Iy, diéu hanh Céng ty;
d) B&o cdo thdm dinh cia Ban kiém soat.

_ 2. Béo céo quy dinh tai cac diém a, b va ¢ khoan 1 Biéu nay phai dwoc giri dén Ban kidm
sodt dé tham dinh cham nhét 1a 30 ngay truéc ngay khai mac cudc hop Pai héi déng ¢b dong thuong
nién néu Diéu 1& céng ty khdng cé quy dinh khac.

3. Béo cdo quy dinh tai cac khodn 1, 2 Diéu nay, bao cdo thdm dinh cta Ban kiém soat va
bao cdo kiém toan phai dwoc luwu gitk tai tru s& chinh ctia Cong ty cham nhét Ia 10 ngay trwéc ngay
khai mac cudc hop Pai hgi dong co déng thudng nién néu Biéu I& cong ty khdng quy dinh thdi han
khac dai hon. Cé dong s& hivu cé phan clia Cong ty lién tuc it nhat 01 nam c6 quyén tw minh hodc
cling véi luat s, ké toan vién, kiém toan vién cé chirng chi hanh nghé tryc tiép xem xét bao cao quy
dinh tai Didu nay.

Diéu 19. Thi lao, thwéng va lgi ich khac ctia thanh vién H6i déng quan tri

1. Cong ty c6 quyén tra thu lao, thudng cho thanh vién Héi ddng quan trj theo két qua va hidu
qua kinh doanh.

2. Thanh vién Hoi dong quan tri dwoc hwdng thi lao céng viéc va thwdng. Thi lao cdng viéc
dwoc tinh theo sé ngay cong can thiét hoan thanh nhiém vy clia thanh vién Hai ddng quan tri va muc
thii lao m&i ngay. Hoi dng quan trj du tinh mc thi lao cho tirng thanh vién theo nguyén tic nhét tri.
Téng mukc thu lao va thuéng clia Hoi ddng quan tri do Bai hoi déng cb dong quyét dinh tai cude hop
thurerng nién.

3. Thu lac cla tirng thanh vién Hoi déng quan tri dwoc tinh vao chi phi kinh doanh clia Céng
ty theo quy dinh cla phap Iuat vé thué thu nhap doanh nghiép, dwoc thé hién thanh muc riéng trong
béo céo tai chinh hdng nam cta Céng ty va phai bao cdo Pai hdi ddng cé déng tai cude hop thueng
nién.

4. Thanh vién Hgi ddng quan tri ndm gitk chike vy didu hanh hoac thanh vién Hoi ddng quan
tri 1am viéc tai cac tiéu ban clia Hoi ddng quan tri hodc thire hién nhirng cong viéc khac ngoai pham vi
nhiém vu théng thwdng clia mot thanh vién Hoi déng quan tri, co thé dugc trd thém thi lao dwéi dang
mét khodn tién cong tron géi theo tirng Ian, Ivong, hoa héng, phan tram Ioi nhuan hodc dudi hinh
thirc khac theo quyét dinh clia Hoi déng quan tri.

5. Thanh vién Hi dong quan tri cé quyén dwoc thanh toan tit ca céc chi phi di lai, &n, & va
cac khoan chi phi hop Iy khac ma ho da phai chi tra khi thwe hién trach nhiém thanh vién Héi ddng
quén tri clia minh, bao gém ¢4 cac chi phi phat sinh trong viéc toi tham duw cac cude hop Dai hoi déng
cb déng, Hoi ddng quén trj hodc cac tidu ban clia Hoi ddng quan tri.

6. Thanh vién Hoi ddng quan tri c6 thé dugc Cong ty mua bao hiém trach nhiém sau khi cé
si chap thuan cla Dai héi ddng cb déng. Bao hiém nay khéng bao goém bao hiém cho nhiing trach
nhiém ctia thanh vién Héi ddng quan trj lién quan dén viéc vi pham phép luat va bieu & cong ty.

Diéu 20. Cdng khai cac lgi ich lién quan

Trwdng hop Didu 1& cong ty khong co quy dinh khac chat ché hon, viéc cong khai lgi ich va
ngudi cé lién quan cla Céng ty thuc hién theo quy dinh sau day:

1. Thanh vién Hoi ddng quan trj ctia Céng ty phai ké khai cho cong ty vé& cac loi ich lién quan
clia minh, bao gom:

a) Tén, masb doanh nghiép, dia chi tru s& chinh, nganh, nghé kinh doanh cla doanh nghiép
ma ho ¢6 s& hivu phan vén gop hodc cd phan; ty 18 va thei diém s hiru phan vén gép hodc ¢ phan
do;

b) Tén, ma sé doanh nghiép, dia chi try s& chinh, nganh, nghé kinh doanh ctia doanh nghiép
ma nhi*ng ngudi 6 lién quan cta ho cling s& hitu hodc sé hitu riéng phan vén gép hoic ¢ phan
trén 10% von diéu lé.

2. Viéc ké khai quy dinh tai khodn 1 Diéu nay phéi dugc thue hién trong théi han 07 ngay
lam viéc, ké tir ngay phat sinh lgi ich lién quan; viéc sira dbi, bd sung phai dwoc thdng bao véi Cong
ty trong thé&i han 07 ngay lam viéc, ké tir ngay c6 slva ddi, bd sung twong (rng.

3: Thanh vién Hoéi ddng quan tri nhan danh ca nhan ho&c nhar danh nguoi khac dé thue



hién céng viéc duwdi moi hinh thirc trong pham vi céng viéc kinh doanh ctia Cong ty déu phai giai trinh
ban chét, n6i dung clia cong viéc dé trwdc Hoi ddng quan tri va chi duoc thuc hién khi duwoc da sé
thanh vién con lai ctia Hoi dong quan tri chdp thuan; néu thuc hién ma khéng khai bao hoc khong
dwoc sw chap thuan cla Hai déng quan tri thi tat cd thu nhap cé duoc tir hoat déng dé thudc vé
Céng ty.

Chuwong VI .
MOI QUAN HE CUA HOI BONG QUAN TR

Pidu 21. Mbi quan hé giiva cac thanh vién Hoi déng quan trj

1. Quan hé gitva cac thanh vién Héi déng quan tri 14 quan hé phdi hop, cac thanh vién Héi
ddng quan tri cé trach nhiém théng tin cho nhau vé van @ ¢é lién quan trong qua trinh x(& Iy cong
viéc dwge phan cong.

2. Trong qua trinh xd ly cong viéc, thanh vién Hoi déng quan tri dwoc phan cdng chiu trach
nhiém chinh phai ch( déng phdi hop x Iy, néu cé van dé lién quan dén linh vire do thanh vién Hoi
dodng quan trj khac phu trach. Trong trwdng hop gitka cac thanh vién Héi déng quan tri con coé v kién
khac nhau thi thanh vién chju trach nhiém chinh bao co Cha tich Hdi ddng quan tri xem xét quyét
dinh theo tham quyén hoé!c to chirc hop hoac Iég y kién clia cac thanh vién Hdi dong quan trj theo
quy dinh ctia phap luat, Bieu lé cong ty va Quy ché nay.

3. Trong trudng ho'p ¢ sy phan cong lai gitra cac thanh vién Hoi ddng quan tri thi cac thanh
vién Hoi dong quan trj phai ban giao cong viéc, ho so, tai liéu lién quan. Viéc ban giao nay phai duoc
lap thanh van ban va bao c&o Chu tich Héi dong qudn tri vé viéc ban giao dé.

Bidu 22. Méi quan hé v&i ban didu hanh

Vi vai trd quan tri, Hoi déng quan tri ban hanh céc nghi quyét dé Téng giam déc (Giam déc)
va bo may didéu hanh thuwc hién. Bong thei, Hoi ddng quan tri kiém tra, giam sat thuc hién cac nghj
quyeét.

Pidu 23. Méi quan hé v&i Ban Kiém soat hodc Uy ban kiém toan

1. Méi quan hé gitta Hoi ddng quan tri va Ban Kiém soat hodc Uy ban kiém toan & quan hé
phéi hop. Quan hé lam viéc gitra Hoa dong quan tri véi Ban Kiém soét hodc Uy ban kiém toan theo

nguyén tic binh @&ng va doc lap, ddng thoi phdi hop chat ché, hd tre 1an nhau trong qua trinh thuc
thi nhiém vu.

2. Khi tiép nhan cac bién ban kiém tra hodc bao céo téng hop clia Ban Kiém soét hodc Uy
ban kiém toan, Hai déng quan trj ¢o trach nhiém nghién clru va chi dao cac bo phan ¢ lién quan xay
duwng ké hoach va thwe hién chan chinh kip thoi.

_ Chuwong VIl
DIEU KHOAN THI HANH
Pidu 24. Hidu lwc thi hanh

Quy ché hoat ddng clia Hoi ddng quan tri Cong ty ¢d phan City Auto bao gém 07 chuong, 24
didu va ¢d hiéu e thi hanh ké tir ngay 26 thang 06 nam 2021,
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CONG TY cO PHAN CONG HOA XA HQI CHU NGHIA VIET NAM
CITY AUTO Béc lap - Ty do - Hanh phac

TP. H6 Chi Minh, ngay 26 théng 06 nam 2021

S
/ CONG TY
COPF

Can ct Nghj djnfe & 168, Sb36ND-CP ngay 31 thang 12 ndm 2020 cia Chinh pha quy dinh chi
tiét thi hanh mot sé diéu clia Luat Ching khodn;

Can ctr Thong tw sé 116/2020/TT-BTC ngay 31 thang 12 ndm 2020 cda B§ trudng BG Tai chinh
huéng dan mét sé didu vé quéan ti cong ty dp dung déi voi cong ty dai ching tai Nghi dinh sé
155/2020/ND-CP ngay 31 thang 12 ndm 2020 ctia Chinh pht quy dinh chi tiét thi hanh mot sé diéu
clia Lugt Ching khoan;

Céin ot Biéu 16 Cong ty cb phan City Auto (“Diéu 18”);

Can ctr Nghj quyét Pai héi déng cé déng s6..2/./2021/NQ-BHECH-CTF ngay 26 thang 06 niam
2021;

Ban kiém soat ban hanh Quy ché hoat déng cta Ban kiém soat Coéng ty ¢é phéan City Auto,
Quy ché hoat déng cia Ban kiém soat Céng ty ¢d phan City Auto bao gém céc ndi dung sau:

Chwong |
QUY BINH CHUNG

Diéu 1. Pham vi didu chinh va déi tweng ap dung

1. Pham vi diéu chinh: Quy ché hoat déng clia Ban kiém soat quy dinh co’ cAu té chivc nhan
su, tiéu chuén, diéu kién, quyén va nghta vu clia Ban kiém soat va cac thanh vién Ban kiém sodt theo
quy dinh tai Luat Doanh nghiép, Diéu |& cdng ty va cac quy dinh khac cé lién quan.

2. Bdi twong ap dung: Quy ché hoat dong clia Ban kiém soat duoc &p dung cho Ban kiém
soat va cac thanh vién Ban kiém soat.

Biéu 2. Nguyén tic hoat dong clia Ban kidm soat

Ban kiém soat lam viéc theo nguyén téc tap thé. Cac thanh vién clia Ban kiém soat chiu trach
nhiém ca nhan vé phan viéc ctia minh va ciing chiu trach nhiém trudc Dai hoi ddng cd dong, trudc
phap luat vé céc cdng viéc, quyét dinh ctia Ban kiém soat.

. ) Chwong Il ] i
THANH VIEN BAN KIEM SOAT (KIEM SOAT VIEN)
Pidu 3. Quyén, nghia vu va trach nhiém ctia thanh vién Ban kidm soat

1. Tuan thd ding phap luat, Diéu I& cong ty, nghi quyét Pai hdi ddng cb déng va dao drc
nghé nghiép trong thyc hién quyén va nghfa vy dugc giao.

2. Thue hién quyén va nghfa vu dwoc giao moét cach trung thuc, can trong, tét nhét nhdm
bdo dam loi ich hop phép tdi da ctia Cong ty.

3. Trung thanh véi lgi ich ctia Céng ty va cb déng; khdng lam dung dia vi, chtrc vu va st
dung théng tin, bi quyét, co' hoi kinh doanh, tai san khac cla Cong ty dé tw loi hodc phuc vu lgi ich
clia td chirc, c& nhan khac.

4. Nghfa vu khac theo quy dinh cua Luat Doanh nghiép va Diéu 1& cong ty.

5. Trudng hop vi pham quy dinh tai cac khoan 1, 2, 3 va 4 Diéu nay ma gay thiét hai cho
Céng ty hodc ngudi khac thi thanh vién Ban kiém soat phai chiu trach nhiém ca nhan hoic lién doi




bdi thwdng thiét hai dé. Thu nhap va loi ich khac ma thanh vién Ban kiém soét ¢ dwoc do vi pham
phai hoan trd cho Cong ty.

6. Trwdng hop phat hién cé thanh vién Ban kiém soat vi pham trong thuwe hién quyén va
nghia vy dugc giao thi phai théng bao béng van ban dén Ban kiém soét, yéu cau nguwdi ¢d hanh vi vi
pham chdm d&t hanh vi vi pham va khac phuc hau qua.
Pidu 4. Nhidm ky va sb lweng thanh vién Ban kiém soat
1. Ban kiém soat c6 03 thanh vién, nhiém ky cta thanh vién Ban kiém soat khong qué 05
nam va co thé dwoc bau lai véi sé nhigém ky khong han ché.
2. Thanh vién Ban kiém soat khéng nhét thiét phai la cé dong clia Cong ty.
3. Ban ki&ém soat phai cé hon mét niva s6 thanh vién thudng trd & Viét Nam.
4. Trwdng hop thanh vién Ban kiém soat c6 cling thai dlem két thic nhiém ky ma thanh vién
Ban kidm soat nhlem ky méi chua dwgc bau thi thanh vién Ban kidm soat da hét nhiém ky van tiép
tuc thire hién quy&n va nghfa vu cho d@én khi thanh vién Ban kiém soat nhiém ky méi dwoc bau va
nhan nhiém vu.
Didu 5. Tiéu chudn va diéu kién thanh vién Ban kiém soat
1. Thanh vién Ban kiém soat phai dap (ing céc tiéu chuén va didu kién sau day:
a) Khéng thuéc ddi twong theo quy dinh tai khodn 2 Bidu 17 cla Luat doanh nghiép;
b) Buoc dao tao mét trong cac chuyén nganh vé kinh té, tai chinh, ké toan, kiém toan, luat,
quan tri kinh doanh hodc chuyén nganh phl hep véi hoat déng kinh doanh cla Cong ty;
) ¢) Khéng phai 1a ngudi ¢é quan hé gia dinh cda thanh vién Hoi dong quan tri, Téng Giam
déc va ngudi quan ly khac;
d) Khong phai & ngudi quan Iy Cong ty, khong nhét thiét phai la cb déng hodc ngudi lao
déng cla Coéng ty, (trtr tredng hop Digu 1€ cdng ty ¢d quy dinh khac),
d) Khéng dwoc 1am viée trong bo phan ké toan, tai chinh clia Céng ty;
e) Khéng dugc la thanh vién hay nhan vién cla td chirc kiém toan dugc chap thuan thuc
hién kiém toan céac bao cdo tai chinh clia Céng ty trong 03 nam lién trudc do;
g) Tiéu chuén va didu kién khac theo quy dinh khac clia phap luat ¢6 lién quan va Diéu l&
cong ty.

2. Ngoai cac tiéu chudn, didu kién quy dinh tai khoan 1 Diéu nay, thanh vién Ban kiém soat
cong ty dai ching theo quy dinh tai didm b khoan 1 Diéu 88 clia Luat Doanh nghiép khdng duoc 1a
ngudi ¢ quan hé gia dinh clia ngudi quan ly doanh nghiép ctia Céng ty va céng ty me; ngudi dai
dién phan vén cia doanh nghiép, ngudi dai dién phan von nha nuwéc tai cong ty me va tai Cong ty.

Pidu 6. Trwdng Ban kiém soat

1. Trwdng Ban kiém soat phai co bang tét nghiép dai hoc trd 1&n thuéc mat trong cac chuyén
nganh kinh té, tai chinh, ké toan, kiém toan, luat, quan trj kinh doanh hoZc chuyén nganh cé lién quan
dén hoat ddng kinh doanh cla deanh nghiép (.

2. Trwdng Ban kidm soat do Ban kiém soat bau trong s6 cac thanh vién Ban kiém soat; viéc
b&u, mi&n nhiém, bai nhiém theo nguyén tic da sé.

3. Quyén va nghia vu ctia Trwdng Ban kiém soat do Diéu |& cong ty quy dinh.
Pidu 7. D& clv, (bng civ thanh vién Ban kiém soat
1. Cé dong hoac nhém cé déng sé& hiiu it.P 10% téng s cb phan phé théng trd 1én cé quyen

@& clr ngwdi vao Ban kiém soat. Trudng hop Pidu 1& cong ty khéng cé quy dinh khac, viéc dé cl
ngudi vao Ban kiém soat thire hién nhuw sau:

a) Cac cd dong phd thong hop thanh nhém @& d& clr ngudi vao Ban kiém soat phai théng
b4o v& vidc hop nhém cho cac ¢ dong duw hop biét trwée khi khai mac Dai hoi déng ¢ déng;

b) Can cw so luo’ng thanh vién Ban k|em soat, cd ddéng hoac nhém co déng quy dinh tai
khodn nay dwoc quyen de clr mot hoac mot sb ngum theo quyét d|nh cua bai héi dcng ch dong lam
ung ctr vién Ban kiém soat. Trwong hop so tng clv vién duoc cb d’ong hoac nhém co déng dé cw
thap hon sé tng ¢t vién ma ho dwoc quyén dé ck theo quyét dlnh clia Pai hoi déng cb déng thi sb
(rng ct¥ vién con lai do Hoi déng quan tri, Ban kiém sodt va cac cb déng khac dé cir.



2. Trwdng hop sé lwong (ng clr vién Ban kiém soét thong qua dé ¢l va (ng clr van khdng
da sé luong can thiét theo quy dinh tai khodn 5 Didu 115 Luat Doanh nghiép, Ban kiém soat dwong
nhiém gidi thiéu thém (ng et vién hodc té chire @& ctr theo quy dinh tai Didu 1& céng ty, Quy ché ndi
bé vé& quan tri cong ty va Quy ché hoat dong cta Ban kiém soat. Viéc Ban kiém soat dwong nhiém
gi¢i thiéu thém teng clr vién phai dwoc cong bd rd rang trudc khi Dai hdi ddng cd déng biéu quyét
bau thanh vién Ban kiém soat theo quy dinh ctia phap luat.

Piéu 8. Cach thirc bau, mién nhiém, bai nhiém thanh vién Ban kiém soat

) 1. Viéc bau, mién nhiém, bai nhiém thanh vién Ban kiém soat thudc thdm quyén clta Pai hoi
ddng cb dong.

2. Trir trwdrng hop Diéu 1é céng ty co quy dinh khac, viéc bidu quyét bau thanh vién Ban kiém
soat phai thyc higén theo phuong thirc bau don phiéu, theo dé méi co dong cd téng s6 phléu biéu
quyet twong wng V& téng sb ¢ phan sé hiu nhan v&i s6 thanh vién duwoc bau clia Ban klem soat va
¢b déng c6 quyen don hét hodc mét phan téng sb phleu bau clia mrnh cho mét hodc mét sé (rng ct
vién. Nguai tring ctr thanh vién Ban kiém soat dwqc xac dinh theo s phleu bau tinh tir cao xuong
thép, bat dau tir (ng clr vién co sé ph|eu b&u cao nhat cho dén kh| dd s6 thanh vién quy dinh tai Biéu
1& céng ty. Trwdng hop ¢6 tir 02 (rng clr vién tré 1én dat cling sé phiéu bau nhw nhau cho thanh vién
cudi cling clia Ban kiém soat thi sé tién hanh bau lai trong sb cac (ing clr vién ¢é sb phiéu bau ngang
nhau hodc lya chon theo tiéu chi quy dinh tai quy ché bAu ctr hodc Diéu I& cong ty.

Diéu 9. Cac trweng hop mi&n nhiém, bai nhiém thanh vién Ban kiém soat
1. Pai héi ddng cb dong mién nhiém thanh vién Ban kiém soat trong trudng hop sau day:

a) Khéng con du tiéu chuan va diéu kién lam thanh vién Ban kiém soét theo quy dinh tai Diéu
169 ctia Luat Doanh nghiép;

b) C6 don tir chire va dwoc chap thuan:

c) Trudng hop khac do Didu 1 cdng ty quy dinh.

2. Pai hoi ddng cb dong bai nhiém thanh vién Ban kiém soat trong trwdng hop sau day:
a) Khdng hoan thanh nhiém vy, cdng viéc dwgc phan céng;

b) Khéng thwe hién quyén va nghfa vu clia minh trong 06 thang lién tuc, tri treong hop bét
kha khang;

c) Vi pham nhiéu Ian, vi pham nghiém trong nghfa vu cta thanh vién Ban kiém soat theo quy
dinh clia Luat Doanh nghiép va Diéu 1& cdng ty;

d) Trwdng hop khac theo nghi quyét Dai hoi dong ¢b déng.
Diédu 10. Théng bao vé bau, mién nhiém, bai nhiém thanh vién Ban kiém soat

1. Tru‘c‘mg hqp da xac dinh du'ofc trng ¢l vién Ban kiém soat, Céng ty phai cong bé thdng tin
lién quan dén cac u’ng clr vién téi thidu 10 ngay trwdc ngay khai mac hop Bai hoi dbng ¢b déng trén
trang thong tin dién tt cta Cong ty dé cd dong cé thé tim hiéu vé cac (rng clr vién nay trurdc khi bo
phleu (ng clr vién Ban kiém soat phai co cam két bang van ban vé tinh trung thue, chinh xac cla
cac thdng tin ca nhan duoc céng bd va phai cam két thiwc hién nhiém vu mét cach trung thue, can
trong va vi loi ich cao nhét ctia cong ty néu dwoc bau lam thanh vién Ban kiém soat. Théng tin lién
quan dén (rng ctr vién Ban kiém soat duoc céng bd bao gém:

a) Ho tén, ngay, thang, nam sinh;

b) Trinh d§ chuyén mén;

¢} Qua trinh céng tac;

d) Céc chire danh quan ly khac;

d) Loi ich cd lién quan téi Cong ty va cac bén cd lién quan cla Cong ty;
e) Cac théng tin khac (néu ¢d) theo quy dinh tai Diéu 1& cong ty;

g) Cong ty phai cé trach nhiém cong bé théng tin vé cac cong ty ma (rng cle vién dang ndm
gitr cac chire danh quan Iy va céc loi ich c6 lién quan téi Céng ty cla (ng clr vién Ban kiém soat
(néu co).

2. Viéc théng bao vé két qua bau, mi&n nhiém, bai nhiém thanh vién Ban kiém soat thue hién
theo cac quy dinh hwéng dan vé cdng bd théng tin.



Chwong Il
BAN KIEM SOAT

Piéu 11. Quyén, nghia vy va trach nhiém ctia Ban kiém soéat

1. Ban kiém soat thire hién giam sat Hai ddng quan tri, Giam déc hodc Téng Giam dée trong
viéc quan ly va diéu hanh Céng ty.

2. Kiém tra tinh hop Iy, hop phap, tinh trung thyc va mire dé can trong trong quan ly, diéu
hanh hoat déng kinh doanh; tinh hé théng, nhét quéan va phu hop clia cong tac ké toan, théng ké va
l&p bao cao tai chinh.

3. Thdm dinh tinh day da, hop phap va trung thwe clia bao céo tinh hinh kinh doanh, bao céo
tai chinh hang nam va 06 thang dwoc kiém toan clia Céng ty, bao cao danh gia céng tac quan ly cla
Hai dong quan trj va trinh bao cdo tham dinh tai cudc hop Dal héi déng ¢ déng thuo’ng nién. Ra soat
hop dong gaao dich v&i nguwoi o lién quan thuéc thdm quyén phé duyet clia Hoi ddng quan trj hoac
Pai hai dong cé dong va dua ra khuyén nghi v& hop ddng, giao dich cin c6 phé duyét cdia Hoi ddng
quén tri hodc Dai héi ddng cd dong.

4. Ra sodt, kiém tra va danh gia hiéu Iwc va hiéu qua cla hé théng kiém soat ndi b, kidm
to&n ndi bg, quan Iy rdi ro va canh bao sém clia Céng ty.

5. Xem xét s6 ké toan, ghi chép ké toan va cac tai liéu khac cla Cong ty, ¢bng viéc quan ly,
diéu hanh hoat dong clia Céng ty khi xét thay cén thiét hodc theo nghi quyét Pai hdi ddng cd dong
hoZc theo yéu cau clia cé déng hodc nhém cb déng quy dinh tai khodn 2 Biéu 115 Luat Doanh
nghiép.

6. Khi c6 yéu cau cla cb ddng hodc nhom cd déng quy dinh tai khoan 2 Bidu 115 Luat
Doanh nghiép, Ban kiém soat thyc hién kiém tra trong thoi han 07 ngay lam viéc ké tir ngay nhan
duoe yéu cau. Trong thoi han 15 ngay ké tir ngay két thuc kiém tra, Ban kiém soat phai bao cao vé
nhung van dé duoc yeu cau kiém tra dén Hoi déng quan tri va cé déng hodc nhom cb ddng co yéu
cAu. Viéc kiém tra clia Ban kiém soat quy dinh tai khodn nay khéng duec can tré hoat dong binh
thwdng clia Hoi ddng quan tri, khdng gay gian doan didu hanh hoat ddng kinh doanh ctia Céng ty.

7. Kién nghj H6i ddng quan tri hodc Pai héi ddng cb déng bién phap stra ddi, bd sung, cai
tién co' cAu td chlve quan Iy, giam sat va diéu hanh hoat déng kinh doanh clia Cong ty.

8. Khi phat hién ¢é thanh vién Hai ddng quan tri, Giam déc hodc Téng Giam ddc vi pham quy
dmh tai Didu 165 Luat doanh nghlep phai théng bao ngay bang van ban cho Héi ddng quan tri, yéu
cau nguwdi ¢6 hanh vi vi pnam cham dirt hanh vi vi pham va cé gidi phap khéc phuc hau qua.

9. Tham dy va tham gia th@o luan tai cac cudc hop Pai héi déng ¢b dong, Héi ddng quan tri
va cac cudc hop khac ctia Céng ty.

10. St dung tw van ddc lap, bd phan kiém toan noi bd ctia Céng ty dé thuc hién nhiém vu
duoc giao.

11. Ban kiém soat c6 thé tham khao y kién clia Hi ddng quan tri triedic khi trinh bao céo, két
lu&n va kién nghi 1&n Dai hdi dong cb dong.

12. Klem tra tirng van @& cu thé lién quan d@én quan Iy, didu hanh hoat ddng cla Céng ty theo
dé nghi clia cb dong.
13. Yéu ciu Héi déng quan trj phai triéu tap hop bét thuweng Dai hoi ddng cé déng.

14. Thay thé Hai dong quan tri triéu tap hop Dai hoi dong co déng trong thdi han 30 ngay
trong trirong hop Hoi ddng quan tri khéng trigu tap hop Dai héi ddng cd ddng theo quy dinh tai khoan
3 Bieu 140 Luat Doanh nghiép.

15. D& nghj Chu tich Hoi déng quan tri phai triéu tap hop Hoi dong quan tri.

16. Xem xét, trich luc, sao chép mét phan hodc toan bd néi dung ké khai Danh sach nguoi
cé lién quan va lgi ich cd lién quan dwoc ké khai quy dinh tai khodn 1 va khodn 2 Didu 164 Luat
Doanh nghiép.

17. Dé xuét va kién nghj Dai hdi ddng cd dong phé duyét danh sach té chirc kiém toan duoc
chép thuan thuc hién kiém toan Bao cdo tai chinh clia Céng ty; t& chirc kiém toan dwoc chap thuan
thyre hign kiém tra céc hoat déng clia Céng ty khi xét thdy cin thiét.

18. Chiju trach nhiém trwéc cd dong vé hoat déng gidm sat cla minh.



19. Giam sat tinh hinh tai chinh Céng ty, viéc tuan thd phép luét cua thanh vién Hoi déng
quan tri, Téng Giam dbc, ngudi quan Iy khac trong cac hoat déng.

20. Bam bao phéi hop hoat déng véi Hai déng quan tri, Téng Giadm ddc va cd déng.

21: Trwong hop phéat hién hanh vi vi pham phap luét hodc vi pham Piéu l& cong ty clia thanh
vién Hoi ddng quan tri, Tong Giam déc va ngudi diéu hanh doanh nghiép khac, Ban kiém soat phai
théng bao bang van ban cho Héi @dng quan tri trong vong 48 gio, yéu cau ngudi ¢6 hanh vi vi pham
cham dtt vi pham va cé gidi phéap khac phuc hau qua.

22. Xay dung Quy ché hoat dong clia Ban kiém soat va trinh Dai hoi doéng cb dong théng
qua.

23. Chirng kién Hoi ddng quén trj td chire kiém phiéu va Iap bién ban kiém phiéu néu duoc
Hoi ddng quan tr yéu cau trong trudng hop 1y ¥ kién ¢b dong béng van ban dé thong qua nghi quyét
ctia Dai hoi ddng ¢b dong.

24. Trwdng Ban kiém soét didu hanh dé Dai hoi ddng cé dong bau chi toa cuge hop déi v
trdng hop Cha tich vang mat hodc tam thoi méat khd nang 1am viéc ma céac thanh vién Hoi dong
quan trj cn lai khéng bau duge ngudi 1am chl toa. Trwdng hop nay, ngudi ¢é sb phiéu bau cao nhét
lam chd toa cudc hop.

25. Thure hién cac quyén va nghia vu khac theo quy dinh clia Luat Doanh nghiép, Diéu 1&
cong ty va Nghj quyét cla Pai hoi ddng ¢é déng.

Pidu 12. Quyén dwoc cung cip théng tin ctia Ban kidm soat

1. Tai liéu va théng tin phai duoc giri dén thanh vién Ban kiém soat cling thoi diém va theo
phwong thire nhw déi véi thanh vién Hai ddng quan tri, bao gdm:

a) Théng bao mdi hop, phiéu Iy y kién thanh vién Hai déng quan trj va tai liéu kém theo;

b) Nghi quyét, quyét dinh va bién ban hop ctia Bai hdi ddng cb déng, Hoi ddng quan tri;

c) Bdo cdo clia Giam dbc hodc Téng Giam déc trinh Hoi ddng quan tri hodc tai liéu khac do
Céng ty phat hanh.

2. Thanh vién Ban kiém soat c6 quyén tiép can ho so, tai liéu ctia Cong ty luwu git tai tru s&
chinh, chi nhanh va dia diém khac; ¢é quyén dén dia diém lam viéc clia ngudi quan Iy va nhan vién
cla Cong ty trong gi& lam viéc.

3. Héi dong quan tri, thanh vién Héi ddng quan tri, Giam ddc hoc Téng Giam déc, nguoi
quan ly khac phéi cung cap day du, chinh xac, kip thei thong tin, tai liéu vé cong tac quan ly, didu
hanh va hoat déng kinh doanh clia Céng ty theo yéu cau clia thanh vién Ban kiém soat hoac Ban
kiém soat.

i Piéu 13. Trach nhiém cua Ban kiém soat trong viéc triéu tap hop bat thwong Pai héi
dong co déng

1. Ban kiém soat c¢6 trach nhiém thay thé Hoi dong quan trj triéu tap hop Dai hoi dong cd
déng trong thoi han 30 ngay trong trudng hop Héi déng quan tri khong triéu tap hop Bai héi dong ¢
doéng trong cac trwdng hop sau day:

a) S6 thanh vién Hoi déng quan tri, Ban kiém soat con lai it hon s6 thanh vién theo quy dinh
clia phap luat;

b) Theo yéu cau clia c6 déng hodc nhém ¢b déng quy dinh tai khoan 2 Biéu 115 Luat Doanh
nghiép;

~©) Khi c6 yéu cau triéu tap hop bét thudng Dai hi ddng ¢é dong cta Ban kiém soat nhung
HGi dong quan trj khéng thwe hién.
2. Trudng hop Ban kiém soat khong triéu tap hop Bai héi dong ¢é déng theo quy dinh thi
Ban kiém soat phai bdi thudng thiét hai phat sinh cho Céng ty.

3. Chi phi triéu tap va tién hanh hop Dai hai ddng cé déng theo quy dinh tai khodn 1 Diéu nay

sé duge Cong ty hoan lai.



Chuwong IV .
CUQC HOP BAN KIEM SOAT

Diéu 14. Cudc hop ciia Ban kiém soat

1. Ban kiém soat phai hop it nhat hai (02) Ian trong mét nam, sd lvong thanh vién tham duy
hop it nhat la hai phan ba (2/3) s6 thanh vién Ban kiém soat.

2. Ban kiém soat c6 quyén yéu cau thanh vién Hoi déng quan tri, Téng Giam déc va dai dién
t chirc kiém toan dwoc chap thuan tham dw va tra 1&i cac van dé can duoc lam rd.

Didu 15. Bién ban hop Ban kiém soat

Bién ban hop Ban kiém soat dwoc lap chi tiét va rd rang. Nguai ghi bién ban va cac thanh
vién Ban kiém soat tham dw hop phai ky tén vao bién ban cugc hop. Céac bién ban hop ctia Ban kiém
soat phai dugc lwu gitr nham xac dinh trach nhiém cla tirng thanh vién Ban kiém soat.

] . Chwong V )
BAO CAO VA CONG KHAI LQ'ICH

Didu 16. Trinh bao c4ao hang nam

Céc Bao cdo ctia Ban kiém soat tai cudc hop Dai héi ddng ¢d dong thweng nién bao gdm cac
ndi dung sau day:

) 1. Bao cdo vé két qua kinh doanh clia Céng ty, vé két qua hoat dong clia Héi ddng quan trj,
Toéng Giam ddc dé trinh Dai hdi déng cb déng thdng qua tai cude hop Dai hdi ddng ¢ déng thudng
nién.

2. Bao céo tw danh gia két qua hoat déng ctia Ban kiém soat va thanh vién Ban kiém soat.
3. Thu lao, chi phi hoat déng va cac lgi ich khac clia Ban kiém soét va tirng thanh vién Ban
kiém soat.

h 4. Téng két cac cudc hop clia Ban kidm soat va cac két luan, kién nghj clia Ban kiém soat;
ket qua giam sat tinh hinh hoat ddng va tai chinh ctia Céng ty.

5. Bdo cdo danh gia vé giao dich gitka Cong ty, cong ty con, céng ty khac do Cong ty ndm
quyén kiém soat trén nam muoi phan tram (50%) tré 1&n vén diéu |& voi thanh vien Hoi ddng quan tr,
Téng Giam dbc va nhiing nguwdi ¢é lién quan ctia thanh vién do; giao dich gitra Céng ty véi cong ty
trong do thanh vién Héi dong quan tri la thanh vién sang 1ap hodc 1a ngwdi quan ly doanh nghiép
trong thoi gian 03 ndm gan nhat trudc thdi diém giao dich.

6. Két qua giam sat déi véi Hoi ddéng quan tri, Tdng Giam déc va nhirng ngudi didu hanh
doanh nghiép khac.

7. Két qua danh gia sw phdi hgp hoat dong gitra Ban kiém soat véi Hoi déng quan tri, Téng
Giam dbc va céc ¢d dong.

8. Bé xuat va kién nghj Dai hoi dong cd dong phé duyét danh séch td chiee kiém toan duoc
chdp thuan thyc hign kiém toan Béo cdo tai chinh clia Cong ty; td chirc kiém toan dwoc chép thuan
thire hién kiem tra cac hoat déng clia Cong ty khi xét thay can thiét.

Diéu 17. Tién lwong va quyén lgi khac

Tién lwong, thu lao, thuwdng va lgi ich khac cGa thanh vién Ban kiém soat dwoc thwe hién
theo gquy dinh sau day:

1. Thanh vién Ban kiém soat dwoc tra tien luong, thu lao, thudng va lgi ich khac theo quyét
dinh clia Pai hoi dong cb déng. Bai héi ddng cb dong quyét dinh tong muc tién lwong, thu lao,
thudng, lgi ich khac va ngan sach hoat dong hing ndm cla Ban kiém soat.

2. Thanh vién Ban kiém soat dugc thanh toan chi phi @n, &, di lai, chi phi st dung dich vu tw
van doc lap véi mire hop ly. Téng mirc thii lao va chi phi nay khéng vugt qua téng ngan sach hoat
ddng hang ndm clia Ban kiém so4t da dwoc Bai héi dong ¢ déng chap thuan, trir tredng hop Dai hoi
ddng cb ddng cé quyét dinh khac.

3. Tién lwong va chi phi hoat déng clia Ban kiém soat duoc tinh vao chi phi kinh doanh clia
Céng ty theo quy dinh cla phap luat vé thué thu nhap doanh nghiép, quy dinh khac cta phap luat cé
lién quan va phai dwoc ap thanh muc riéng trong béo cdo tai chinh hang nam cuia Céng ty.

(o))



Didu 18. Cong khai cac I¢i ich lién quan

1. Thanh vién Ban kiém soat clia Cong ty phai ké khai cho Céng ty vé& cac loi ich lién quan
ctia minh, bao gém:

a) Tén, ma sé doanh nghlep, dia chi try sé& chlnh nganh, nghé kinh doanh cla doanh nghiép
ma ho lam ch hoac s& htru phan vén gép hodc cd phan; ty 1& va thei didm 1am chd, s& hitu phan
vbn gép hoac ¢d phan do;

b) Tén, ma sé doanh nghlep, dia chi try s& chinh, nganh, nghe kinh doanh clia doanh nghiép
ma nhitng ngudi o lién quan cta ho lam ch, cling s& hiru hodc s& hivu riéng phan vén gép hodc cé
phan trén 10% vén didu l&.

2. Viéc ké khai theo quy dinh tai khodn 1 Biéu nay phai dwoc thire hién trong théi han 07
ngay lam viéc ké tir ngay phat sinh lgi ich lién quan; viéc stra ddi, bd sung phai dugc théng bao véi
Cong ty trong thoi han 07 ngay lam viéc ké tir ngay cé slra déi, bd sung tong Gng.

3. Thanh vién Ban kiém soat va nhitng ngudi cé lién quan ctia cac thanh vién Ban kidém soat
chi dwoce st dung nhirng thdng tin ¢ dwere nhé chire vu clia minh d@é phyc vu loi ich clia Céng ty.

4. Thanh vién Ban kiém sodt c6 nghfa vy thdng bao bang van ban cho Hai dong quan tri,
Ban kiém soat vé cac giao dich gilba Cong ty, cong ty con, cong ty khac do Céng ty ndm quyén kiém
soat trén nd&m muoi phan trdm (50%) trd lén vén didu & véi thanh vién Ban kiém soat hodc véi
nhung ngwo*u ¢ lién quan cla thanh vién Ban kiém soat theo quy dinh ctia phap luat. Béi vdi cac
giao dich néu trén do Dai hdi ddng cb déng hodc Hoi dong quan tri chdp thuan, Céng ty phal thure
hién céng bé thong tin v& cac nghj quyét nay theo quy dinh clia phap luat chwng khoén vé céng bb
théng tin.

5. Thanh vién Ban kiém soat va nhitng ngudi cé lién quan cla cac thanh vién nay khéng
duwgc st dung hodc tiét 16 cho ngudi khac cac théng tin ndi bd dé thwe hign cac giao dich c¢d lién
quan.

Chwong VI .
MOI QUAN HE CUA BAN KIEM SOAT

Piéu 19. Méi quan hé giika cac thanh vién Ban kiém soat

Céc thanh vién Ban kiém soat ¢ mdi quan hé déc lap, khéng phu thugc I&n nhau nhuwng co
sw ph0| hop, cong tac trong cong viéc chung de dadm bao thic hién tét trach nhiém, quyén va nhiém
vu clia Ban kiém soat theo quy dinh phap luat va Biéu lé cong ty. Trucrng Ban Kiém soat & nguwoi
diéu phdi cong viéc chung cta Ban kiém soat nhuwng khéng ¢ quyén chi phéi cac thanh vién Ban
kiém soat.

Piéu 20. Méi quan hé v&i ban didu hanh

Ban kiém soat c6 méi quan hé ddc lap véi ban didu hanh Cong ty, 1a don vi thic hign chirc
nang giam sat hoat déng ctia ban diéu hanh.

Didu 21. Mi quan hé v&i Hai ddng quan trj

Ban kiém soat cé méi quan hé r:‘:‘oc Iép v&i Hoi ddng quan tri Céng ty, 1 don vj thwe hién
chivrc ndng gidm séat hoat déng ctia Hai ddng quan tri.
Chwong VIl
PIEU KHOAN THI HANH

Piéu 22, Hiéu lwc thi hanh

Quy ché hoat déng clia Ban kiém soét Cong ty cd phan City Auto bao gdm 07 chuong, 22
diéu va co hiéu luc thi hanh ké tir ngay 26 thang 06 nam 2021.

TM. BAN KIEM SOAT
TRUONG BAN
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