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DIEU L~

-. III '.A ,.z
CONG TV CO PHAN DU'Q'C PHAM AGIMEXPHARM

Dieu I~ nay cua Cong ty Co phan DU'qcpharn Agimexpharm da duoc D9i hOi dong Co dong thong qua
t9i cuoc hop thuong nien to chirc ngav 16/3/2018. Cong ty to chirc va heat dong kinh doanh thea
quy dlnh cua Dieu I~ nay, Lu~t Doanh nghiep va cac quy dinh phap luat hien hanh khac co lien quan.

CHU'ONGI: D!NH NGHiA esc THU~T NGO'TRONGDIEU L~

Dieu 1.Djnh nghia

1. Trong Dieu I~ nay, nhirng thuat ngfr dU'6'iday se diroc hieu nhir sau:

a) "Von dieu I~" la von do tat ca cac co dong dong gop va quy dinh tal Dieu 5 cua Dieu I~ nay;

b) "Luat Doanh nghiep" la tuat Doanh nghlep so 68/2014/QH13 dltQ'c Quoc hQi thong qua
ngay 26 thang 11 narn 2014;

c) "Ngay thanh I~p" la ngay Cong ty dU'qc cap Giay chtrng nhan dang ky kinh doanh Ian dau.

d) "Can bo quan IV" la Tong Giarn doc dieu hanh, cac Pho Tong Glarn doc, Ke toan tnrong, Giam
Doc chi nhanh va cac glarn doc bQph~n trong Cong ty dU'qc Hoi dong Quan trl phe chuan;

e) "Ngltai co lien quan" la cac ca nhan ho~c to\'CrLrCdU'qc quy dlnh t9i Khoan 17 Dieu 4 cua Lu~t
Doanh nghi~p;

f) "Thai h'im ho~t dQng" la thai h9n h09t dong cua Congty dU'qcquy dlnh t9i Dieu 2 cuaDieu I~ nay /
va thai gian gia h9n (neu co) dU'qcD9i hOidong co dong cuaCongty thong qua bang nghl quyet;

g) "Vi~t Nam" la nlt6'c CQngHoaXa HQiChuNghia Vi~t Nam.

h) "Lu~t ch(rng khoan" la Lu~t chLrngkhoan ngay 29 thang 6 nam 2006 va Lu~t sLradOi,bo sung mot
so dieu cua Lu~t chLrngkhoan ngay24 thang 11 nam 2010;

i) "Co dong l6'n" la co dong dU'qcquy dlnh t9i khoan 9Dieu 6 Lu~tchLrngkhoan;

2. Trong Dieu I~ nay, cac tham chieu t6'i mot ho~c mot so quy dlnh ho~c van ban khac se bao gom
ca nhfrng sLradoi ho~c van ban thay the chung.

3. Cac tieu de (chU'O'ng,dieu cua Dieu I~ nay) dU'qc SLrdl,mg nham thu~n ti~n cho vi~c hieu nQi
dung va khong anh hU'ang t6'i noi dung cua Dieu I~ nay;

4. CactLr ho~c thu~t ngfr da dU'qc dlnh nghia trong Lu~t Doanh nghi~p (neu khong mau thu~n v6'i
chu the ho~c ngfr canh) se co nghia tU'O'ngW trong Dieu I~ nay.

CHVONG II: TEN, HINH THlrC, TRl,Jsa, CHI NHANH, VAN PHONGDJ;\IDI~N vA. THb'I HJ;\N
HOJ;\TDONG CUACONGTV

Dieu 2. Ten, hinh th(rc, trl:l sCt, chi nhanh, van phong d~i di~n va thai h~n ho~t dQng cua Cong ty

1. Ten Cong tv:

- Ten tieng Vi~t: Cong tv Co phan DltQ'c pham Agimexpharm

- Ten tieng Anh: Agimexpharm Pharmaceutical Joint Stock Company

- Ten giao dlch: AGIMEXPHARM

- Ten viet t~h: AGIMEXPHARM

- Logo Cong tV: ASIMEXiPHARM
HQ'ptac vi the m~nh chuyen bi~t
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2. Cong ty la Cong ty co phan co tu each phap nhan phu hop vai phap lu~t hien hanh cua Viet Nam.

3. Tru sCi dang kv cua Cong tv:

- Dia chi: 27 Nguy~n Thai HQe,Phuong My Blnh, Tp. Long xuven, Tinh An Giang.

- Dien thoai: 076.3856961- 076.3856964 - 076.3857300

- Fax: 076.3857301- 076.3857673

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

- Website: www.agimexpharm.com

4. Cong ty co the thanh I~p Cong ty con, chi nhanh, van phong d<;lidlen, phong tnrng bay san
pharn, nha thuoc, dai Iv tal cac dia ban kinh doanh khac de thirc hien cac rnuc tieu cua Cong ty
phu hop vai Ngh] quyet cua HDQTva trong pharn vi lu~t phap eho phep.

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

Dieu 3. NgU'CYidiili di~n thea phap lu~t cua Cong ty

1. Cong ty co 1 ngU'ai dai dien theo phap lu~t la Tong glarn doc.
2. Quyen h<;lnva nghTaVlJeua ngU'ai d<;lidien theo phap lu~t:

a. Tht,rehien cae nghi quyet eua Hoi dong Quan tri va D<;Iihoi dong co dong, ke hO<;lehkinh doanh
va ke hO<;lehdau tU' euaCong ty da dU'Q'eHoi dong Quan tri va D<;Iihoi dong co dong thong qua;

b. Quyet dinh tat ca caevan de khong can phai co nghi quyet eua Hoi dong quan trL bao gom viee
thay m~t Cong ty kVket cae hQ'pdong tai ehfnh va thU'O'ngm<;li,to ehCreva dieu hanh hO<;ltdong
san xuat kinh doanh thU'ang nh~t eua Cong ty thea nh(Jng thong Ie quan Iv tot nhat;

e. Kien nghi so 1U'Q'ngva cae 10<;lican bo quan IVma Cong ty can thue de Hoi dong Quan tri bo
nhiem ho~e mi~n nhiem khi can thiet nham ap dlJng cae hO<;ltdong ding nhU' cae CO' eau
quan Iv tot do Hoi dong Quan tri de xuat, va tU' van de Hoi dong Quan tri quyet dinh mCre
IU'O'ng,thu lao, cae lQ'ifeh va cae dieu khoan khae eua hQ'pdong lao dong eua can bo quan Iv;

d. Tham khao V kien eua Hoi dong Quan tri de quyet dinh so 1U'Q'ngngU'ai lao dong, mCreIU'O'ng,
trQ' cap, lQ'i feh, viee bo nhiem, mi~n nhiem va cae dieu khoan khae lien quan den hQ'pdong
lao dong eua hQ;

e. Vao QuV IV hang nam, Tong Giam doc dieu hanh phai trlnh HOi dong Quan tri phe ehuan ke
hO<;lehkinh doanh chi tiet eho nam tai ehfnh tiep theo tren cO'sCi dap Crngcae yeu eau eua
Cong ty eOngnhU' ke hO<;lehtai ehfnh nam (05) nam;

f. De xuat nhO'ngbien phap nang eao hO<;ltdong va quan Iv eua Cong tv;

g. Chuan bi cae ban dt,r toan dai h<;ln,hang nam va hang thang eua Cong ty (sau day gQi la ban
dt,r toan) phlJe VlJhO<;ltdong quan IVdai h<;ln,hang nam va hang thang eua Cong ty theo ke
hO<;lehkinh doanh. san dt,r toan hang nam (bao gom ea ban can doi ke toan, bao eao hO<;lt
dong san xuat kinh doanh va bao eao lU'uehuyen tien te dt,r kien) eho tLrng nam tai ehfnh se
phai dU'Q'etrlnh de Hoi dong Quim tri thong qua va phai bao gom nh(Jng thong tin quy dinh
t<;licae quy ehe eua Cong tv;

h. Tht,rehien tat ca caehO<;ltdong khaethea quy dinh euaDieu Ie nay va caequy ehe euaCongty, cae
nghi quyet euaHoi dong Quan tri, hQ'pdong lao dong euaTongGiam doc dieu hanh va phap lu~t.

CHU'ONGIII: Ml,JCTIEU, PHI;\M VI KINH DOANH vA HOI;\TDONG CLlACONGTV

Dieu 4. LTnhvl/c, mt.Jctieu hOiilt dQng va ph~m vi hOiilt dQng kinh doanh.

1. LTnhvt,rekinh doanh eua Cong ty la:
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- san xu,3t thucc, hoa diroc va dtro'c lieu.

- Mua ban thlet b] quang hoc, thiet b] y te, nha khoa, thiet b] benh vien.

- Mua ban thuoc, diroc pham.

- Mua ban thuc pham dinh dU'ang.

- Sanxuat kinh doanh my pharn.

- Mua ban nguyen phu lieu, hoa diroc phuc vu san xuat diro'c pham.

- Mua ban vacxin va sinh pham y teo

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

- San xuat thirc pharn chirc nang.

- San xuat kinh doanh va che bien thirc an gia sue,

- San xuat kinh doanh che bien tinh dau tlr thao dtroc.

- San xuat kinh doanh thuc pham, thuc pharn dinh dirong, thuc pham chtrc nang.

- In an bao bl.

- Kinh doanh bat dong san.

- Glao due pho thong, trung hoc chuven nghiep, mau giao, rnarn non.

- Hoat dong hop tac kinh doanh dich vu dai 1'1giao djch chirng khoan theo qui dinh cua phap
lu~t ve chLrng khoan.

2. Ml,Ic tieu hO<;ltdong cua Cong tV:

- Huy dong von cua ca nhan, to chLrc trong nU'6'cva ngoai nU'6'cde dau tU' dOi m6'i cong ngh~,
phat trien hO<;ltdong san xuat kinh doanh va nang cao nang Il/C c<;lnhtranh cua Cong tV.

- Phat trien hO<;ltdong kinh doanh de t<;lOvi~c lam, tang thu nh~p cho ngU'O'ilao dong, tang lQ'i
tLrCcho cac co dong va gop phan xay dl/ng kinh te cua dat nU'6'c.

3. Ph<;lmvi hO<;ltdong kinh doanh

- Cong ty dU'Q'cphep I~p ke hO<;lchva tien hanh tat ca cac hO<;ltdong kinh doanh thea quy dinh
cua Giay chLrng nh~n dang ky kinh doanh va 'Dieu I~ nay phu hQ'pv6'i quy dinh cua phap lu~t
hi~n hanh va thl/c hi~n cac bi~n phap thfch hQ'pde d<;ltdU'Q'ccac ml,lCtieu cua Cong tv.

- Cong ty co the tien hanh hO<;ltdong kinh doanh trong cac ITnhVl/C khac dU'Q'cphap lu~t cho
phep va dU'Q'CD<;Iihoi dong co dong thong qua.

N "'" ..... ,J ....... ,;t..... ,. ....

CHUaNG IV: VON £lIEU L~,CO PHAN, CO£lONG SANGLJ;\P

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

1. Von dieu I~ eua Cong ty la 74.049.960.000 dong (Bay mU'O'ibon ty kh6ng tram bon mU'O'ichin
tri~u chin tram sou mU'O'inghin dong).

rang sovon dieu I~euaCongtv dU'Q'eehiathimh 7.404.996co phanv6'im~nhgia la10.000dong/co phan.

2. Cong ty co the thay doi von dieu Ie khi dU'Q'CD<;Iihoi dong co dong thong qua va phu hQ'pvai
cae quy dinh eua phap lu~t.

3. Caeco phan eua Cong ty vao ngay thong qua Dieu I~ nay la co phan pho thong. Cacquyen va nghTa
Vl,lkem thea eua ngU'O'isa hO'uco phan dU'Q'cquy dinh t<;liphan quyen va nghTaVl,leua co dong.

4. Cong ty co the phat hanh cae IO<;lico phan U'udai sau khi co Sl/ chap thu~n eua D<;Iihoi dong co
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dong va phu hop vo'i cac quy dinh cua phap Iuat.

5. Ten, dia chi, s61U'Q'ngco phan va cacchi tiet khacve co dong sang I~p theo quy dlnh cua phap lu~t.

6. Co phan pho thong phai diroc uu tien chao ban cho cac co dong hi~n hCi'uthea ty I~ tucng ung
vai ty I~ sCi hCi'uco phan pho thong cua ho trong Cong tv, tnr tnrong hop Dqi hOi dong co dong
quy dinh khac, 56 co phan co dong khong dang ky mua het se do Hoi dong Ouan tr] cua Cong ty
quvet dinh. HOidong Ouan tr] co the phan ph6i 56 co phan do cho cac d6i tirong theo cac dieu
kien va each thirc rna Hoi dong Ouan tr] thay la phu hop, nhung khong duoc ban 56 co phan do
theo cac dieu kien thuan lQ'ihen so vai nhlrng dieu kien dl:l chao ban cho cac co dong hien hfru,
tnr trU'ang hQ'pco phan dU'Q'cban qua sCi giao dich chLrng khoan theo phU'O'ngthLrc dau gia.

7. Cong ty co the mua co phan do chinh Cong ty dl:l phat hanh (ke ca co phan U'Udl:li hoan Iqi) theo
nhCi'ngcach thLrc dU'Q'cquy dinh trong Dieu I~ nay va phap lu~t hi~n hanh. Co phan pho thong
do Cong ty mua Iqi la co phieu quy va Hoi dong Quan tri co the chao ban theo nhCi'ngcach thLrc
phu hQ'pvai quy dinh cua phap lu~t va Dieu I~ nay.

8. Cong ty co the phat hanh cac 10qichLrng khoan khac khi dU'Q'cDqi hoi dong co dong thong qua
bang van ban va phu hQ'pvai quy dinh cua phap lu~t hi~n hanh.

Dieu 6. ChLrngnh~n co phieu

1. Co dong cua Cong ty dU'Q'Ccap chLrng chi ho~c chLrng nh~n co phieu tU'O'ngLrngvai 56 co phan
va 10qico phan sCi hCi'u.

2. ChLrngnh~n co phieu phai co chCi'ky cua dqi di~n thea phap lu~t va dau cua Cong ty thea cac quy
dinh tqi Lu~t Doanh nghi~p. ChLrngnh~n co phieu phai ghi r6 56 1U'Q'ngva 10qico phieu ma co dong
nam giCi',hQva ten ngU'ainam giCi'va cac thong tin khac thea quy dinh cua Lu~t Doanh nghi~p.

3. Trong thai hqn 30 (ba mU'O'i)ngay ke tLr ngay nop day du ho sO'de nghj chuyen quyen sCi hCi'uco
phan theo quy dinh cua Cong ty ho~c trong thai hqn hai thang (ho~c co the lau hO'ntheo dieu
khoan phat hanh quy dinh) ke tLr ngay thanh toan day du tien mua co phan theo nhU'quy dinh
tqi phU'O'ngan phat hanh co phieu cua Cong tv, ngU'ai sCi hCi'u56 co phan se dU'Q'Ccap chLrng
nh~n co phieu. NgU'ai sCi hCi'uco phan khong phai tra cho Cong ty chi phi in chLrngnh~n co phieu
ho~c bat ky mot khoan phi nao.

4. TrU'ang hQ'pchLrngnh~n co phieu bi hong ho~c bi tay xoa ho~c bi danh mat, mat cap ho~c bi tieu
huy, ngU'ai sCi hCi'uco phieu do co the yeu cau dU'Q'Ccap chLrng nh~n co phieu mai vai dieu ki~n
phai dU'ara bang chLrngve vi~c sCi hCi'uco phan va thanh toan mQi chi phi lien quan cho Cong tV.

Dieu 7. ChLrngchi chLrng khoan khac

ChLrngchi trai phieu ho~c cac chLrng chi chLrng khoan khac cua Cong ty (trLr cac thU' chao ban, cac
chLrngchi tqm thai va cac tai Ii~u tU'O'ngW), se dU'Q'cphat hanh co chCi'ky cua dqi di~n theo phap lu~t
va dau cua Cong tV.

Dieu 8. Chuyen nhU'Q'ngco phan

1. Tat ca cac co phan cua Cong ty dU'Q'ctl/ do chuyen nhU'Q'ngtrLr khi Dieu I~ nay va phap lu~t co quy
dinh khac.Viec chuyen nhU'Q'ngdU'Q'Cthl/c hien thea quy djnh phap lu~t va cacquy djnh cuaCongtv.

TrU'ang hQ'pco phieu cua Cong ty dU'Q'cniem yet tqi sCi Giao dich ChLrngkhoan thl viec chuyen
nhU'Q'ngse dU'Q'cthl/c hi~n thea cac quy dinh cua phap lu~t ve chLrng khoan va thi trU'ang chLrng
khoan va cua sCi Giao dich ChLrngkhoan.

2. Co phan chU'adU'Q'cthanh toan day du khong dU'Q'cchuyen nhU'Q'ngva hU'Cingcac quyen lQ'ilien
quan nhU' quyen nh~n co tLrC,quyen nh~n co phieu phat hanh de tang v6n co phan tLr nguon
v6n chu sCi hCi'u,quyen mua co phieu mai chao ban.
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Dieu 9. Thu hoi co phan

1. Truong hop co dong khong thanh toan day du va dung han so tlen phai tra mua co phieu, HOi
dong Ouan tr] thong bao va co quyen yeu cau co dong do thanh toan so tien con lai cung v&i lai
suat tren khoan tien do va nhlrng chi phi phat sinh do viec khong thanh toan day du gay ra cho
Cong ty thee quy dlnh,

2. Thong bao thanh toan neu tren phai ghi ro thai han thanh toan m&i (toi thieu la bay ngav ke tlr
ngay glri thong bao), dia diem thanh toan va thong bao phai ghi ro tnrong hop khong thanh
toan theo dung yeu cau, so co phan chua thanh toan het se bi thu hoi.

3. HOi dong quan tr] co quven thu hoi cac co phan chua thanh toan day du va dung han trong
tnrong hop cac veu cau trong thong bao neu tren khong diroc thuc hien.

4. Co phan bi thu hoi se trO' thanh tai san cua Cong tv. Hoi dong Quan tri co the trl/c tiep ho~c uy
quyen ban, tai phan phoi ho~c giai quyet cho ngU'ai da sO'hl1u co phan bi thu hoi ho~c cac doi
tU'O'ngkhac thee nhl1ng dieu kien va cach thLrc ma Hoi dong Quan tri thay la phu hO'p.

5. Co dong nam gil1 co phan bi thu hoi se phai tlr bo tU' cach co dong doi v&i nhl1ng co phan do,
nhU'ngv~n phai thanh toan tat ca cac khoan tien co lien quan cong v&i tien lai thee ty Ie khong
qua 150%mLrc lai suat C(J ban do Ngan hang Nha nU'cYcViet Nam cong bo va ap dl,mgtc;lithai diem
thu hoi thee quyet dinh cua Hoi dong Quan tri ke tlr ngay thu hoi cho den ngay thl/c hien thanh
toano Hoi dong Quan tri co toan quyen quyet dinh viec cU'O'ngche thanh toan toan bo gia tri co
phieu vao thai diem thu hoi ho~c co the mi~n giam thanh toan mot phan ho~c toan bOso tien do.

6. Thong bao thu hoi se dU'O'cglri den ngU'ai nam gil1 co phan bi thu hoi trU'&Cthai diem thu hoi.
Viec thu hoi v~n co hieu Il/c ke ca trong trU'(YnghO'pco sai sot ho~c bat can trong viec glri thong
bao.

~ ,;p,. " ..."l " -.

CHUaNG V: CCI CAUTO CHlfC, QUAN TR! VA KIEM SOATCUA CONGTV

Dieu 10. CO'cau to chlrc, quim trj va kiem scat

CO'cau to chLrCquan 1'1,quan tri va kiem scat cua Cong ty bao gom:

a) Dc;lihOi dong co dong;

b) HOidong Quan tri;

c) Tong Giam doc dieu hanh;

d) Ban kiem soat.

.,.l.... " ......".. x .....
CHUaNG VI: CODONG VA D~I HQI DONG CODONG

Dieu 11. Quyen cua co dong

1. Co dong la ngU'ai chu sO'hl1u Cong tv, co cac quyen va nghTaVl,J tU'O'ngLrngtheo so co phan va
IOc;lico phan ma hOsO'hl1u. Co dong chi chiu trach nhiem ve nO'va cac nghTaVl,J tai san khac cua
Cong ty trong phc;lmvi so von da gop vao Cong tV.

2. NgU'ai nam gil1 co phan pho thong co cac quyen sau:

a) Tham dl/ cac cuoc hop Dc;lihOi dong co dong va thl/c hien quyen bieu quyet trl/c tiep ho~c
thong qua dc;lidien dU'O'cuy quyen;

b) Nh~n co tLrC;

c) Tl/ do chuyen nhU'O'ngco phan da dU'O'cthanh tcan day du thee quy dlnh cua Dieu Ie nay va
phap lu~t hien hanh;

d) DU'O'cU'utien mua co phieu m&i chao ban tU'O'ngLrngvcYity Ie co phan pho thong ma ho sO'hl1u;
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e) Kiem tra cac thong tin lien quan den co dong trong danh sach co dong du tu each tham dl,l'
cuoc hop D<;IihOi dong co dong va yeu cau sira dOi cac thong tin khong chfnh xac:

f) Xem xet, tra cuu, trfch luc hoac sao chup Dieu IE~Cong ty, So bien ban hop D<;Iihoi dong co
dong va cac ngh] quvet cua D<;Iihoi dong co dong;

g) Truong hop Cong ty giai the, diroc nhan mot phan tai san con lai tuong ung vcYiso co phan
gop von vao Cong ty sau khi Cong ty da thanh toan cho chu no va cac co dong nam giCi'loai
co phan khac cua Cong ty theo quy dinh cua phap luat:

h) Yeu cau Cong ty mua lai co phan cua ho thea quy dinh tat Khoan 1 Dieu 129 cua Luat Doanh
nghiep, Thu tuc veu cau va mua lai duoc thirc hien thea quy dinh phap lu~t hien hanh:

i) Cac quven khac theo quy djnh cua Dieu Ie nay va phap lu~t.

3. Co dong ho~c nhom co dong nam giCi'tLr 10% tong so co phan pho thong trong thai h<;lnlien tl,lC
tLr sau thang tra len co cac quyen sau:

a. De CLrnglfai vao Hoi dong Quan tri ho~c Ban kiem soat theo quy dinh tlfO'ng Crngt<;licac
Khoan 2 Dieu 24 va Khoan 2 Dieu 32 Dieu Ie nay;

b. Yeu cau trieu t~p hQpD<;Iihoi dong co dong trong trltang hQ'pquy dinh t<;likhoan 3 Dieu 114
cua Lu~t Doanh nghiep;

c. Kiem tra va nh~n ban sao ho~c ban trfch dan danh sach cac co dong co quyen tham dl/ va b6
phieu t<;licuoc hQpD<;Iihoi dong co dong;

d. Yeu cau Ban kiem soM kiem tra tLrng van de Cl,lthe lien quan den quan bf', dieu hanh hO<;lt
dong cua Cong ty khi xet thay can thiet. Yeu cau phai the hien bang van ban; phai co hQ,ten,
dia chi thlfang tru, quoc tich, so Giay chCrngminh nhan dan, Ho chieu ho~c chCrngthl/c ca
nhan hQ'pphap khac doi vcYico dong la ca nhan; ten, dia chi thlfang tru, quoc tich, so quyet
dinh thanh I~p ho~c so dang ky kinh doanh doi vcYico dong la to chCrc;so IlfQ'ng co phan va
thai diem dang ky co phan cua tLrng co dong, tong so co phan cua ca nhom co dong va ty Ie
sa hCi'utrong tong so co phan cua Cong tv; van de can kiem tra, ml,lCdfch kiem tra;

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

£>ieu 12. NghTa vl,J eua eo dong

Co dong co nghTaVl,lsau:

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

2. Tham dl/ cuoc hQpD<;IihOidong co dong va thl/C hien quyen bieu quyet thong qua cachlnh thCrcsau:
- Tham dl/ va bieu quyet trl/c tiep t<;licuoc hQp;

- Uy quyen cho nglfai khac tham dl/ va bieu quyet t<;licuoc hQp;

- Tham dl/ va bieu quyet thong qua hQPtrl/c tuyen, b6 phieu dien tLr ho~c hlnh thCrcdien tLr khac;

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

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

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

4. Cung cap dla chi chfnh x,k khi dang ky mua co phan.

5. Hoan thanh cae nghTaVl,lkh,k thea quy dlnh cua phap lu~t hien hanh.

6. Chlu trach nhiem ca nhan khi nhan danh Cong ty dlfcYimQi hlnh thCrcde thl/C hien mot trong cac
hanh vi sau day:

a. Vi ph<;lmphap lu~t;

6



b. Tien hanh kinh doanh va CC3c giao dlch khac de tu IO'ihoac phuc vu loi fchcua to chirc, ca nhan khac:

c. Thanh toan cac khoan no chua den han truce nguy CCi tal chfnh co the xay ra doi v6'i Cong tv,

Dieu 13. D~i hQi dong co dong

1. D<;IihOi dong co dong la C(J quan co tham quven cao nhat cua Cong tv, D<;IihOi co dong thirong
nien dU'O'cto clurc mai narn mot lan, trong thai han bon thang ke tLr ngav ket thuc narn tal chfnh.
Truong hop d§ het thai gian bon (04) thang rna Cong ty chua to chrrc hop D<;IihOi dong co dong
theo quy dinh, HOidong Ouan tr] lam van ban de ngh] glri CCi quan dang ky kinh doanh de xin gia
han nhung tong thai gian khong qua sau (06) thang, ke tLr ngav ket thuc narn tal chfnh.

2. Hoi dong Ouan tr] to chtrc trieu t~p hop D<;IihOidong co dong thuong nien va hra chon dla diem phu
hop. D<;Iihoi dong co dong thirong nien quyet dinh nhCfngvan de theo quy dinh cua phap lu~t va
Dieu Ie Cong tv, d~c biet la thong qua bao cao tai chfnh nam va ngan sach tai chfnh cho nam tai
chfnh tiep theo. Tmang hO'pBao cao kiem toan bao cao tai chfnh nam cua cong ty co cac khoan
ngo<;litrLr trong yeu, Cong ty co the mai d<;lidien cong ty kiem toan doc I~p dl! hop D<;Iihoi dong
co dong thU'ang nien de giai thfch cac noi dung lien quan.

3. Hoi dong Quan tri phai trieu t~p hop D<;IihOidong co dong bat thU'ang trong cac tmang hO'psau:

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

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

c. Khi so thanh vien cua HOidong Quan trL thanh vien doc I~p HOidong quan tri; Kiem soat vien
ft h(Jn so thanh vien ma lu~t phap quy dinh ho~c giam qua mot phan ba (1/3) so thanh vien
quy dinh t<;liDieu Ie nay.

d. Co dong ho~c nhom co dong quy dinh t<;liKhoan 3 Dieu 11 cua Dieu Ie nay yeu cau trieu t~p
hop D<;Iihoi dong co dong bang mot van ban kien nghi. Yeu cau trieu t~p D<;Iihoi dong co
dong phai neu r6 Iy do va ml,lCdfch cuoc hop, co du chCfky cua cac co dong lien quan ho~c
van ban yeu cau dU'O'cI~p thanh nhieu ban, trong do mai ban phai co chCfky cua toi thieu
mot co dong co lien quan;

e. Ban kiem soat yeu cau trieu t~p cuoc hop neu Ban kiem soat co Iy do tin tU'ang rang cac
thanh vien Hoi dong Quan tri ho~c ngU'ai dieu hanh khac vi ph<;lmnghiem trong cac nghTaVl,l
cua ho thea Dieu 160 Lu~t Doanh nghiep ho~c HOidong Quan tri hanh dong ho~c co y dinh
hanh dong ngoai ph<;lmvi quyen h<;lncua mlnh;

f. Cactmang hO'pkhac theo quy dinh cua phap lu~t va Dieu Ie Cong tV.

4. Trieu t~p hop D<;Iihoi dong co dong bat thU'ang:

a. Hoi dong Quan tri phai trieu t~p hOpD<;IihOi dong co dong trong thai h<;lnba mU'(Ji(30) ngay
ke tLr ngay so thanh vien Hoi dong Quan tri con l<;IinhU'quy dinh t<;liDiem c Khoan 3 Dieu nay
ho~c nh~n dU'O'cyeu cau quy dinh t<;liDiem d va Diem e Khoan 3 Dieu 13;

b. Tmang hO'pHQi dong Quan tri khong trieu t~p hOpD<;IihOi dong co dong thea quy dinh t<;li
Diem a Khoan 4 Dieu 13 thl trong thai h<;lnba mU'(Ji(30) ngay tiep theo, Ban kiem soat phai
thay the Hoi dong Quan tri trieu t~p hOpD<;IihOi dong co dong thea quy dinh Khoan 5 Dieu
136 Lu~t Doanh nghiep;

c. Tmang hO'pBan kiem soat khong trieu t~p hOpD<;IihOi dong co dong theo quy dinh t<;liDiem
b Khoan 4 Dieu 13 thl trong thai h<;lnba mU'(Ji(30) ngay tiep theo, co dong, nhom co dong co
yeu cau quy dinh t<;lidiem d Khoan 3 Dieu 13 co quyen thay the Hoi dong Quan trL Ban kiem
soat trieu t~p hOpD<;IihOi dong co dong theo quy dinh Khoan 6 Dieu 136 Lu~t Doanh nghiep.

Trong tmang hO'pnay, co dong ho~c nhom co dong trieu t~p hOp D<;IihOi dong co dong co
quyen de nghi C(J quan dang ky kinh doanh giam sat trlnh W, thu tl,lCtrieu t~p, tien hanh hop
va ra quyet dinh cua D<;Iihoi dong co dong. Tat ca chi phi cho viec trieu t~p va tien hanh hop
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D<;IihOi dong co dong dtroc cong ty hoan 1<;Ii.Chi phi nay khong bao gam nhlrng chi phi do co
dong chi tieu khi tham duD<;IihOi dong co dong, ke ca chi phi an a va di 1<;Ii.

£>ieu 14. Quyen va nhlern vI,! cua £>~i hoi dong eo dong

1. D<;IihOi dong co dong tal cuoc hop thuo'ng nien co quven thao luan va thong qua:

a. Ke hoach kinh doanh hang narn cua cong tv;

b. Bao cao tal chinh hang narn:

c. Bao cao cua Hoi dong quan tr] ve quan tr] va ket qua hoat dong cua HOi dong quan tr] va
tung thanh vlen Hoi dong quan tr]:

d. Bao cao cua Ban kiem scat ve ket qua kinh doanh cua cong ty, ve ket qua hoat dong cua HOi
dong quan tr], Tong Giarn d6c hoac Giarn d6c;

e. Bao cao tl,l' danh gla ket qua heat dong cua Ban kiem soat va cua tung Kiem soat vlen:

f. MCrcco tire d6i v&i moi co phan cua tilng IO<;li;

g. Cacvan de khae thuoc tham quyen.

2. D<;Iihoi dong co dong t<;licuoe hOpthU'O'ngnien va bat thU'O'ngc6 quyen thao lu~n va thong qua cac
van de sau:

a. Bao cao tai chinh nam;

b. MCrceo tCrethanh toan hang nam cho moi IO<;lico phan phu hQ'pv&i Lu~t Doanh nghiep va
cac quyen gan lien v&i IO<;lico phan d6. MCreco tCrc nay khong cao hO'nmCrcma Hoi dong
Quan tri de nghi sau khi da tham khao V kien caeeo dong t<;licuoc hOpD<;IihOi dong co dong;

c. 56 1U'Q'ngthanh vien cua Hoi dong Quan tri;

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

e. Bau, bai mien va thay the thanh vien Hoi dong Quan tri va Ban kiem soat;

f. Tong s6 tien thu lao eua eaethimh vien HOidong Quan tri va Bao cao tien thu lao eua HOidong
Quan tri;

g. Bo sung va sLradoi Dieu Ie Cong tv;

h. LO<;lico phan va s6 1U'Q'ngeo phan m&i se dU'Q'cphat h~lnheho mOi IO<;lieo phan, va viec chuyen
nhU'Q'ngco phan cua thanh vien sang I~p trong vong ba (03) nam dau tien ke til Ngaythanh I~p;

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

j. To chlrc l<;Iiva giai the (thanh Iv) Cong ty va chi dinh ngU'O'ithanh Iv;

k. Kiem tra va XLrIV cac vi ph<;lmcua Hoi dong Quan tri ho~e Ban kiem soat gay thiet h<;licho
Cong ty va cae eo dong cua Cong tv;

I. Quyet dinh giao dich ban tai san Cong ty ho~c chi nhanh ho~c giao dich mua e6 gia tri bang
ho~c I&n hO'n 35% tong gia tri tai san cua Cong ty va eac chi nhanh cua Cong ty dU'Q'cghi
trong bao cao tai chinh gan nhat dU'Q'ckiem toan;

m. Cong ty mua l<;IihO'n10% mot IO<;lico phan da phat hanh;

n. Viec Chu tieh HOidong Quan tri dong thO'i la Tong Giam d6c dieu hanh;

o. Congty ho~c cac chi nhanh cua Congty kv ket hQ'pdong vai nhCrngngU'O'idU'Q'cquy dinh t<;liDieu
162.1 eua Lu~t Doanh nghiep vai gia tri bang ho~c Ian hO'n35% tong gia tri tai san cua Congty va
cacchi nhanh cua Congty dU'Q'cghi trong bao cao tai chinh da dU'Q'ekiem toan gan nhat.

3. Co dong khong dU'Q'ctham gia bo phieu trong cac trU'O'nghQ'psau day:

a. Cac hQ'pdong quy dinh t<;liKhoan 1 Dieu 14 khi co dong d6 ho~c ngU'O'ie6 lien quan t&i eo
dong d6 la mot ben cua hQ'pdong;
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b. Viec mua co phan cua co dong do hoac cua ngLfai co lien quan t6'i co dong do trir tnrong hop
vlec mua 19ico phan dLfQ'Cthuc hlen theo ty Ie sa hiiu cua tat ca cac co dong hoac viec mua 19i
dLfQ'Cthuc hien thong qua khop lenh hoac chao mua cong khai tren Sa giao dich chirng khoan.

4. Tat ca cac ngh] quvet va cac van de d§ dLfQ'Cdira vao chuong trlnh hop phai dLfQ'Cdua ra thao
luan va bit~uquvet tal cuoc hop D9i hQidong co dong.

Dieu 15. Caedi;\i di~n dlfQ'e uy quyen

1. Cac co dong co quven tham dl/ cuoc hop D9i hOi dong co dong theo quy dinh cua lu~t phap co
the tham du true tiep hoac uy quven cho d9i dlen cua mlnh tham du. Tnro'ng hop co nhleu hen
mot ngLfai dQi dien thea uy quyen thl phai xac djnh cu the 56 co phan va 56 phieu bit~uquyet
cua mai ngLfai d9i dien.

2. Viec uy quyen cho ngLfai dQi dien dl/ hop D9i hoi dong co dong phai I~p thanh van ban thea
mau cua Cong ty va phai co chCi'ky theo quy dinh sau day:

a. TrLfang hQ'pco dong ca nhan la ngLfai uy quyen thl phai co chCi'ky cua co dong do va ngLfai
dLfQ'Cuy quyen dl/ hop;

b. TrLfang hQ'pngLfai d9i dien thea uy quyen cua co dong la to chlic la ngLfai uy quyen thl phai co
chCi'ky cua ngLfai d9i dien thea uy quyen, ngLfai d9i dien thea phap lu~t cua co dong va ngLfai
dLfQ'Cuy quyen dl/ hop;

c. Trong trLfang hQ'pkhac thl phai co chCi'ky cua ngLfai d9i dien thea phap lu~t cua co dong va
ngLfai dLfQ'Cuy quyen dl/ hop.

NgLfai dLfQ'Cuy quyen dl/ hop D9i hoi dong co dong phai nop van ban uy quyen trLf6'c khi vao
phang hop.

3. TrLfang hQ'plu~t SLfthay m~t cho ngLfai uy quyen ky giay chi dinh d9i dien, viec chi dinh d9i dien
trong trLfang hQ'pnay chi dLfQ'Ccoi la co hieu Il/c neu giay chi dinh d9i dien do dLfQ'Cxuat trlnh
cung v6'i thLf uy quyen cho lu~t SLfho~c ban sao hQ'pIe cua thLf uy quyen do (neu trLf6'c do chLfa
dang ky v6'i Cong tv).

4. TrLr trLfang hQ'pquy dinh t9i khoan 3 Dieu nay, phieu bieu quyet cua ngLfai dLfQ'Cuy quyen dl/
hop trong ph<;lmvi dLfQ'Cuy quyen van co hieu Il/c khi co mot trong cac trLfang hQ'psau day:

a. NgLfaiuy quyen d§ chet, bi h9n che nang Il/c hanh vi dan Sl/ ho~c bi mat nang Il/c hanh vi dan Sl/;

b. NgLfai uy quyen d§ huy bo viec chi dinh uy quyen;

c. NgLfai uy quyen d§ huy bo tham quyen cua ngLfai thl/c hien viec uy quyen.

Dieu khoan nay khong ap dl)ng trong trLfang hQ'pCong ty nh~n dLfQ'Cthong bao ve mot trong
cac Sl/ kien tren trLf6'c gia khai m<;lCcuoc hOp D<;IihOi dong co dong ho~c trLf6'c khi cuoc hOp
dLfQ'Ctrieu t~p 19i.

Dieu 16. Thay doi cae quyen

1. Viec thay doi ho~c huy bo cac quyen d~c biet gan lien v6'i mot 109ico ph~1nLfUd§i co hieu Il/c
khi dLfQ'Cco dong nam giCi'it nhat 65% co phan pho thong tham dl/ hOp thong qua dong thai
dLfQ'Cco dong nam giCi'it nhat 75% quyen bieu quyet cua 109ico phan LfUdai noi tren bieu quyet
thong qua. Viec to chlic cuoc hop cua cac co dong nam giCi'mot 10<;lico phan LfUd§i de thong
qua viec thay doi quyen neu tren chi co gia tri khi co t6i thieu hai (02) co dong (ho~c d<;lidien
dLfQ'Cuy quyen cua ho) va nam giCi't6i thieu mot phan ba (1/3) gia tri menh gia cua cac co phan
10<;lido d§ phat hanh. TrLfang hQ'pkhong co du 56 d9i bieu nhLf neu tren thl cUQchOp dLfQ'Cto
chLrc l<;Iitrong vang ba mLfO'i(30) ngay sau do va nhCi'ngngLfai nam giCi'co phan thuQC 10<;lido
(khong phI) thuoc vao 56 ILfQ'ngngLfai va 56 co phan) co m~t trl/c tiep ho~c thong qua d<;lidien
dLfQ'Cuy quyen deu dLfQ'Ccoi la du 56 ILfQ'ngd<;libieu yeu cau. T<;Iicac cuoc hOp cua co dong nam
giCi'co phan LfUdai neu tren, nhCi'ngngLfai nam giCi'co phan thuoc 109ido co m~t trl/c tiep ho~c
qua ngLfai d<;lidien co the yeu cau bo phieu kin. Mai co phan cung 10<;lico quyen bieu quyet
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ngang bang nhau tai cac cuoc hop neu tren.

2. Thu tuc tien hanh cac cuoc hop rieng biet nhir v~y duoc thirc hien tuong til v6'i cac quy dinh ta!
Dieu 18 va Dieu 20 cua Dieu Ie nay.

3. Trir khi cac dieu khoan phat hanh co phan quy dinh khac, cac quyen d~c biet gan lien v6'i cac I09i
co phan co quven LfUdai d6i v6'i met 56 hoac tat ca cac van de lien quan den chia se IOOinhuan
hoac tai san cua Cong ty se khong b] thay doi khi Cong ty phat hanh them cac co phan cung I09i.

Dieu 17. Tri~ut~p hopD~i hQi dong co dong, chirong trlnh hQP,va thong bao hopD~i hQi dong co
dong

1. HQidong Ouan tr] trieu tap hop D9i hQi dong co dong hoac D9i hQi dong co dong dLfOOctrleu tap
hop thea cac trirong hop quy dinh tal diem b va c Khoan 4 Dieu 13 cua Dieu Ie nay.

2. NgLfai trieu t~p hop D9i hQi dong co dong phai thl/c hien nhG'ngnhiem Vl,lsau day:

a. Chuan bi danh sach cac co dong du dieu kien tham dl/ va bieu quyet t9i D9i hQi dong co dong
khong s6'm hO'n nam (05) ngay trLf6'c ngay glri thong bao mai hOp D9i hQi dong co dong;
chLfO'ngtrlnh hOpva cac tai lieu thea quy dinh cua lu~t phap va cua Cong tv;

b. Xac dinh thai gian va dia diem to chCrccUQchop;

c. Thong bao va glri thong bao hOpD9i hQidong co dong cho tat ca cac co dong co quyen dl/ hOp.

3. Thong bao hOpD9i hQi dong co dong dLfOOcglri cho tat ca cac co dong dong thai cong b6 tren
phLfO'ngtien thong tin cua Sa giao dich chCrngkhoan (d6i v6'i cac cong ty niem yet ho~c dang ky
giao dich), tren trang thong tin dien tlr (website) cua cong tV. Thong bao hOpD9i hQi dong co
dong phai dLfOOcglri It nhat mLfai (10) ngay trLf6'c ngay hOpD9i hQi dong co dong, (tlnh tLr ngay
ma thong bao dLfOOcglri ho~c chuyen di mQt cach hOOpIe, dLfO'ctra cLf6'cphi ho~c dLfOOcbo vao
hom thLf). ChLfO'ngtrlnh hOpD9i hQi dong co dong, cac tai lieu lien quan den cac van de se dLfOOc
bieu quyet t9i d9i hQi dLfOOcglri cho cac co dong ho~c/va dang tren trang thong tin dien tlr cua
Cong tV. Trong trLfang hOOptai lieu khong dLfOOcglri kem thong bao hOp D9i hQi dong co dong,
thong bao mai hOp phai neu ra dia chi trang thong tin dien tlr de cac co dong co the tiep c~n.

4. Co dong ho~c nhom co dong dLfOOcde c~p t9i Khoan 3 Dieu 11 cua Dieu Ie nay co quyen de xuat
cac van de dLfa vao chLfO'ngtrlnh hop D9i hQi dong co dong. De xuat phai dLfOOclam bang van
ban va phai dLfO'Cglri cho Cong ty It nhat ba (03) ngay lam viec trLf6'c ngay khai m9CD9i hQi
dong co dong. De xuat phai bao gom ho va ten co dong, 56 ILfoongva I09i co phan ngLfai do nam
giG',va nQi dung de nghi dLfa vao chLfO'ngtrlnh hop.

5. NgLfai trieu t~p hop D9i hQi dong co dong co quyen tLr ch6i nhG'ngde xuat lien quan den Khoan
4 cua Dieu 17 trong cac trLfang hoopsau:

a. De xuat dLfO'cglri den khong dung thai h9n ho~c khong du, khong dung nQi dung;

b. Vao thai diem de xuat, co dong ho~c nhom co dong khong nam giG'du 56 ILfoongco phan quy
dinh t9i Khoan 3 Dieu 11 trong thai gian lien tl,lCIt nhat sau (06) thang;

c. Van de dLfOOcde xuat khong thuQc ph9m vi tham quyen cua D9i hQi dong co dong;

d. CactrLfang hOOpkhac theo quy dinh phap lu~t.

6. HOidong Quan tri phai chuan bi dl/ thao nghi qUYEhcho tting van de trong chLfO'ngtrlnh hop.

7. Cac quyet dinh dLfOOCtat ca co dong d9i dien 100% 56 co phan co quyen bieu quyet (trl/c tiep
tham dl/ ho~c thong qua d9i dien dLfOOcuy quyen) t9i cuoc hOpD9i hOi dong co dong thong qua
dLfOOccoi la hOOpIe ke ca trong trLfang hoopviec trieu t~p hop D9i hoi dong co dong khong theo
dung thu tl,lCho~c noi dung bieu quyet khong co trong chLfO'ngtrlnh.

f>ieu 18. Cae dieu ki~n tien hanh hQpD~i hQi dong co dong

1. Cuoc hOpD9i hQi dong co dong dLfOOctien hanh khi co 56 co dong ho~c d9i dien theo uy quyen
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dl,l' hop dal dien it nhat 51% tong 56 phleu bieu quvet.

2. Truong hop cuoc hop !an thu nhat khongdu dieu kien tien hanh thea quy djnh tal khoan 1 Dieu
nay thi dU'Q'ctrieu tap hop !an thu hai trong thoi han 30 ngav, ke tLr ngav du' dinh hop 1~1nthu
nhat. CUQchop cua D<;IihQi dong co dong trieu tap min thtr hai dU'Q'Ctien hanh khi co 56 co dong
dl,l'hop dai dien it nhat 33% tong 56 phieu bieu quyet.

3. Truong hop cuoc hop trieu tap Ian thir hai khong du dieu kien tien hanh theo quy dinh tal
khoan 2 Dieu nay thl diroc trieu tap hop !an thir ba trong thot han hai miro'i (20) ngay, ke tLr
ngav du dinh hop Ian thu hal. Tnro'ng hop nay, cuoc hop cua D<;IihQi dong co dong diroc tien
hanh khong phl,l thuQc vao tong 56 phieu bieu quyet cua cac co dong dl,l' hOp.

4. Chi c6 D<;IihQi dong co dong m6'i c6 quyen quyet dinh thay dOi chU'O'ngtrlnh hOp da dU'Q'cglii
kem theo thong bao mCtihOp.

Dieu 19. The thLrCtien h~.mhhop va bieu quyet t~i cUQchop D~i hQi dong co dong

1. Vao ngay to chLrccUQchOpD<;IihQi dong co dong, Cong ty phai thl,l'c hien thu tl,lCdang ky co dong
va phai thl,l'Chien viec dang ky cho den khi cac co dong c6 quyen dl,l'hOpc6 m~t dang ky het.

2. Khi tien hanh dang ky co dong, Cong ty se cap cho tLrng co dong ho~c d<;lidien dU'Q'cuy quyen
c6 quyen bieu quyet mQt the bieu quyet, tren d6 c6 ghi 56 dang ky, ho va ten cua co dong, ho va
ten d<;lidien dU'Q'cuy quyen va 56 phieu bieu quyet cua co dong d6. Khi tien hanh bieu quyet t<;li
cUQchOp, 56 the ung hQ nghi quyet dU'Q'cthu trU'6'c, 56 the phan d6i nghi quyet dU'Q'cthu sau,
cu6i cung dem tong 56 phieu tan thimh hay phan d6i de quyet dinh. Tong 56 phieu ung hQ, phan
d6i tLrng van de ho~c bo phieu trang, se dU'Q'cChu toa thong bao ngay sau khi tien h~lnh bieu
quyet van de d6. D<;IihQi bau nhCi'ngngU'Ctichiu trach nhiem kiem phieu ho~c giam sat kiem
phieu thea de nghi cua Chu to<;l.56 thanh vien cua ban kiem phieu do D<;IihOi dong co dong
quyet dinh can CLrde nghi cua Chu toa nhU'ng khong vU'Q'tqua 56 ngU'Ctitheo quy dinh cua phap
lu~t hien hanh.

3. Co dong den dl,l'hop D<;IihQi dong co dong mUQnc6 quyen dang ky ngay va sau d6 c6 quyen tham
gia va bieu quyet ngay t<;licuoc hop. Chu toa khong c6 trach nhiem dLrngcuoc hop de cho co dong
den muon dang ky va hieu Il,l'ccua cac dQ't bieu quyet da tien hanh trU'6'c khi co dong den muon
tham dl,l'se khong bi anh hU'c1ng.

4. Cuoc hOpD<;IihOi dong co dong se do Chu tich HOidong Quan tri chu toa. TrU'CtnghQ'pChu tich
vang m~t ho~c t<;lmthCti mat kha nang lam viec thl cac thanh vien con l<;Iibau mot ngU'Ctitrong
56 ho lam chu toa cuoc hop. TrU'CtnghQ'pkhong c6 ngU'Ctic6 the lam chu toa, TrU'c1ngBan kiem
soat dieu khien de D<;Iihoi dong co dong bau chu toa cuoc hOp trong 56 nhCi'ngngU'Ctidl,l'hOpva
ngU'Ctic6 phieu bau cao nhat lam chu toa cuoc hop.

Trong cac trU'CtnghQ'pkhac, ngU'Ctiky ten trieu t~p hop D<;Iihoi dong co dong dieu khien D<;IihOi
dong co dong bau chu toa cuoc hOpva ngU'Ctic6 phieu bau cao nhat dU'Q'ccli lam chu toa cuoc hop.

5. Chi c6 D<;Iihoi dong co dong m6'i c6 quyen quyet dinh ve trlnh W, thu tl,lCva cac Sl,l'kien phat
sinh ngoai chU'O'ngtrlnh cua D<;IihOi dong co dong.

6. Chu toa c6 quyen hoan cuoc hOpD<;IihOi dong co dong da c6 du 56 ngU'Ctidang ky dl,l' hop theo
quy dinh den mot thCti diem khac ho~c thay dOi dia diem hop trong cac trU'CtnghQ'psau day:

a. Dia diem hop khong c6 du cho ngoi thu~n tien cho tat ca ngU'Ctidl,l'hop;

b. Cac phU'O'ngtien thong tin t<;lidia diem hop khong bao dam cho cac co dong dl! hOp tham
gia, thao lu~n va bieu quyet;

c. C6 ngU'Ctidl,l'hop can trc1,gay r6i tr~t W, c6 nguy CO' lam cho cuoc hop khong dU'Q'ctien hanh
mot cach cong bang va hQ'pphap.

ThCtigian hoan t6i da khong qua ba (03) ngay, ke tLr ngay cuoc hop dl,l'dinh khai m<;lc.
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7. Chu toa cua dai hOi hoac Thtr kV dai hOi co the tien hanh cac hoat dong rna ho thay can thiet de
dieu khien cuoc hop Dai hoi dong co dong mot each hop h~va co trat tu: hose de cuoc hop phan
anh duoc mong mu6n cua da 56 co dong tham dir.

8. HOi dong Ouan tr] co the veu cau cac co dong hoac dai dien dLtQ'cuy quyen tham dir cuoc hQP
Dai hOi dong co dong chju Sl,fkiem tra hoac cac bien phap an ninh rna HOidong Ouan tr] cho la
thfch hop, Truong hop co co dong hoac dai dien diroc uy quven khong chiu tuan thu nhfrng quy
djnh ve kiem tra hoac cac bien phap an ninh nol tren, HOi dong Ouan tr! sau khi xem xet mot
each can trong co the tlr ch6i hoac true xuat co dong hoac dai dien noi tren tham gia cuoc hQp.

9. HOidong Quan tri, sau khi d§ xem xet mot cach can trQng, co the tien hanh cac bien phap dLtQ'c
Hoi dong Quan tri cho la thlch hQ'pde:

a. B6 trl cho ngoi tqi dia diem hQpDqi hoi dong co dong;

b. Bao dam an toan cho mQi ngLtai co m~t tqi dia diem hQp;

c. Tqo dieu kien cho co dong tham dl,f (ho~c tiep tl,lCtham dl,f) cuoc hQp.

HOidong Quan tri co toan quyen thay doi nhCi'ngbien phap neu tren va ap dl,lng tat ca cac bien
phap neu Hoi dong Quan tri thay can thiet. Cac bien phap ap dl,lng co the la cap giay vao clra
ho~c Slr dl,lng nhCi'nghlnh thLrc Il,fachQn khac.

10. Trong trLtang hQ'p tqi cuoc hQp Dqi hoi dong co dong co ap dl,lng cac bien phap noi tren, Hoi
dong Quan tri khi xac dinh dia diem cuoc hQpco the:

a. Thong bao rang cuoc hQpse dLtQ'ctien hanh tqi dia diem ghi trong thong bao va Chu tQa cuoc
hQpse co m~t tqi do (/lDia diem chlnh cua cuoc hQP");

b. B6 trl, to chLrCde nhCi'ngco dong ho~c dqi dien dLtQ'cuy quyen khong dl,f hQp dLtQ'ctheo
Dieu khoan nay ho~c nhCi'ngngLtai mu6n tham gia (1 dia diem khac v&i Dia diem chlnh cua
cuoc hQpco the dong thai tham dl,f cuoc hQp;

Thong bao ve viec to chLrccuoc hQPkhong can neu chi tiet nhCi'ngbien phap to chLrctheo Dieu
khoan nay.

11. Trong Dieu Ie nay (trlr khi hoan canh yeu cau khac), mQi co dong se dLtQ'ccoi la tham dl,f cuoc
hQptqi Dia diem chlnh cua cuoc hQP.

Hang nam Cong ty phai to chLrc hQp Dqi hoi dong co dong It nhat mot !an. Cuoc hQpDqi hOi
dong co dong thLtang nien khong dLtQ'cto chLrcdLt&i hlnh thLrClay Vkien bang van ban.

£)ieu 20. Thong qua quyet djnh eua £)~i hOi dong eo dong

1. Nghi quyet ve noi dung sau day dLtQ'cthong qua neu dLtQ'c56 co dong dqi dien It nhat 65% tong
56 phieu bieu quyet cua tat ca co dong dl,f hQp tan thanh.

a. LOqico phan va tong 56 co phan cua tlrng IOqi;

b. Thay doi nganh, nghe va ITnhVl,fCkinh doanh;

c. Thay doi C(j cau to chLrcquan Iv cong tv;

d. Dl! an dau tLt ho~c ban tai san c6 gia tri bang ho~c I&n hO'n35% tong gia tri tai san dLtQ'cghi
trong bao cao tai chlnh gan nhat cua cong tv;

e. To chLrc Iqi, giai the cong tv;

2. Caenghi quyet khac dLtQ'cthong qua khi dLtQ'c56 co dong dqi dien cho It nhat 51% tong 56 phieu
bieu quyet cua tat ca co dong dl,f hQp tan thanh, trlr trLtang hQ'pquy dinh tqi khoan 1 va khoan
3 Dieu nay.

3. Viec bau thanh vien Hoi dong quan tri/Kiem soat vien dLtQ'cthl,fc hien theo phLtO'ngthLrc bau
phieu trl,fc tiep va kin. Theo d6, mOi co dong se chQn thanh vien HOi dong quan tri/Kiem soat
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vien trong danh sikh da dU'Q'ede ell', so phieu dU'Q'ebau cua irng vien bang tong so co phan co
quven bieu quvet cua ehfnh co dong do. NgU'ai trung ell' thanh vien Hoi dong quan tri/Kiem SOi3t
vien phai dat It nhat 51% tong so phieu bau cua tat ea co dong du hop, va dtroc chon tLr ngU'ai
dat so phieu bau eao nhat va giarn dan eho den khi du so 1U'Q'ngthanh vlen thea yeu cau.

Tnrong hop co tir hai (02) ll'ng ell' vlen trCt len dat cung so phieu bau nhir nhau eho thanh vien
euoi cung cua Hoi dong quan tr] hoac Ban kiem SOi3tthl se tien hanh bau lai trong so cac trng eli
vien co so phieu bau ngang nhau hoac hra chon theo tleu chi quy ehe bau ell' hoac Dieu Ie cong tv.

4. Ngh] quvet cua D<;IihQi dong co dong phai dtro'c thong bao den co dong co quven dir hop D<;Ii
hQi dong co dong trong thai h<;lnmU'ai lam (15) ngay, ke tLr ngay nghi quyet dU'Q'ethong qua;
trU'ang hQ'pCong ty co trang thong tin dien tLr, viee gLri nghi quyet co the thay the bang viee
dang tai len trang thong tin dien tli eua Cong tV.

Dieu 21. Tham quyen va the thLre lay y kien co dong bang van ban de thong qua quyet
djnh eua D~i hQi dong co dong

Tham quyen va the thll'e lay y kien co dong bang van ban de thong qua quyet dinh eua D<;IihQi dong
co dong dU'Q'ethl,l'e hien theo quy dinh sau day:

1. HQidong Quan tri co quyen lay y kien co dong bang van ban de thong qua quyet dinh eua D<;Ii
hQi dong co dong bat ell' lue nao neu xet thay can thiet vllQ'i feh eua Cong tv.

2. HQi dong quan tri ehuan bi phieu lay y kien, dl,l' thao nghi quyet eua D<;IihQi dong co dong, cae
tai lieu giai trlnh dl,l' thao nghi quyet va phai dU'Q'egLri bang phU'O'ngthll'e bao dam den tat ca 9
cae co dong co quyen bieu quyet eh~m nhat mU'ai (10) ngay trU'cYethai h<;lnphai gLri l<;Iiphieu lay
y kien. Viee I~p danh saeh co dong gLri phieu lay y kien thl,l'e hien thea quy dinh t<;likhoan 1va 1
khoan 2 Dieu 137 eua Lu~t Doanh nghiep. Yeu eau va each thll'e glii phieu lay y kien va tai lieu F
kem thea thl,l'e hien theo quy dinh t<;liDieu 139 eua Lu~t Doanh nghiep. F

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

a. Ten, dia chi tn,.l sCtehfnh, so va ngay cap Giay ehll'ng nh~n dang ky kinh doanh, nO'idang ky
kinh doanh eua Cong tv;

b. Mve dfeh lay y kien;

e. Ho, ten, dia chi thU'ang tru, quoe tieh, so The can eU'cYeeong dan, Giay ehll'ng minh nhan dan,
Ho ehieu ho~e ehll'ng thl,l'e ea nhan hQ'pphap khae eua co dong la ea nhan; ten, ma so doanh
nghiep ho~e so quyet dinh thanh I~p, dia chi trv sCtehfnh eua co dong la to ehll'e ho~e ho,
ten, dia chi thU'ang tru, quoe tieh, so The can eU'cYeeong dan, Giay ehll'ng minh nhan dan, Ho
ehieu ho~e ehll'ng thl,l'e ea nhan hQ'pphap khae eua d<;lidien theo uy quyen eua co dong la to
ehll'e; so 1U'Q'ngco phan eua tLrng IO<;liva so phieu bieu quyet eua co dong;

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

e. PhU'O'ngan bieu quyet bao gam tan thanh, khong tan thanh va khong co y kien;

f. Thai h<;lnphai gLri ve Cong ty Phieu lay y kien da dU'Q'etra lai;

g. Ho, ten, ehCi'ky eua Chu tieh Hoi dong Quan tri va ngU'ai d<;lidien thea phap lu~t eua Cong tV.

4. Co dong co the glii phieu lay y kien da tra lai den eong ty thea mQt trong cae hlnh thll'e sau day:

a. GLrithU'. Phieu lay y kien da dU'Q'etra lai phai co ehCi'ky eua co dong la ea nhan, eua ngU'ai d<;li
dien thea uy quyen ho~e ngU'ai d<;lidien theo phap lu~t eua co dong la to ehll'e. Phieu lay y
kien glii ve eong ty phai dU'Q'edl,l'ng trong phong bl dan kin va khong ai dU'Q'equyen mCttrU'cYe
khi kiem phieu;

b. GLrifax ho~e thU' dien tLr. Phieu lay y kien gLri ve eong ty qua fax ho~e thU' dien tLr phai dU'Q'e
giCi'bf m~t den thai diem kiem phieu.

Caephieu lay y kien gLri ve eong ty sau thai h<;lnda xae dinh t<;linQi dung phieu lay y kien ho~e da
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b] ma trong tnrong hop gLri thir va bi tiet 10trong tnrong hoopgLri fax, thir di~n tLr la khong hop
I~. Phieu lay y kien khong dU'OOcgLrive dU'OOccoi la phieu khong tham gia bieu quvet,

5. Hoi dong Ouan tr] kiem phieu va I~p bien ban kiem phieu dU'6'isir chimg kien cua Ban kiem scat
hoac cua co dong khong narn giCrchirc VI)quan Iy Congtv, Bien ban kiem phieu phai co cac noi dung
chu yeu sau day:

a. Ten, dla chi tru sa chfnh, 56 va ngay cap Giay chtrng nhan dang ky kinh doanh va dang ky
thue, noi dang ky kinh doanh;

b. Muc dlch va cac van de can lay y kien de thong qua quvet dinh:

c. 56 co dong vai tong 56 phieu bieu quvet da tham gia bieu quvet, trong do phan biet 56 phieu
bieu quvet hop I~ va 56 bieu quvet khong hOOpI~, kem thee PhI) Il)c danh sach co dong tham
gia bieu quyet;

d. Tong 56 phieu tan thanh, khong tan thanh va khong co y kien d6i v6'i tlrng van de;

e. Cacquyet dinh da dU'OOcthong qua;

f. Ho, ten, chCrky cua Chu tich Hoi dong quan tri, ngU'ai d<;lidi~n theo phap lu~t cua cong ty,
ngU'ai giam sat kiem phieu va ngU'ai kiem phieu.

Cac thanh vien Hoi dong Quan tri va ngU'ai giam sat kiem phieu phai lien d6'i chiu trach nhiem
ve tfnh trung thl/c, chfnh xac cua bien ban kiem phieu; lien d6'i chiu trach nhi~m ve cac thiet h<;li
phat sinh tlr cac quyet dinh dU'OOcthong qua do kiem phieu khong trung thl/c, khong chfnh xac.

6. Bien ban kiem phieu phai dU'OOccong b6 tren website cua Cong ty trong thai h<;lnhai mU'O'itU'
(24) gia va gLriden cac co dong trong vong mU'ai lam (15) ngay, ke tlr ngay ket thuc kiem phieu.

7. Phieu lay y kien da dU'ooctra lai, bien ban kiem phieu, toan van nghi quyet da dU'oocthong qua va tai
Ii~u co lien quan gLrikem theo phieu lay y kien deu phai dU'oocIU'ugiCrt<;litrl) sa chfnh cua CongtV.

8. Nghi quyet dU'OOcthong qua theo hlnh thLrC lay y kien co dong bang van ban phai dU'OOc56 co
dong d<;lidien ft nhat 51% tong 56 phieu bieu quyet tan thanh va co gia tri nhU' quyet dinh dU'OOc
thong qua t<;licuoc hop D<;IihOi dong co dong.

f)ieu 22. Bien ban hop f)~i hQi dong co dong

NgU'ai chu tri cuoc hop D<;IihOi dong co dong chiu trach nhiem to chLrc IU'utrCr cac bien ban hop D<;Ii
hoi dong co dong. Bien ban D<;Iihoi dong co dong phai dU'OOccong b6 tren website cua Cong ty trong
thai h<;lnhai mU'O'ib6n (24) gia va gLri cho tat ca cac co dong trong thai h<;lnmU'ai lam (15) ngay ke
tlr ngay D<;Iihoi dong co dong ket thuc. Viec gLri bien ban co the thay the bang vi~c dang tai len trang
thong tin di~n tLr cua cong tV. Bien ban hop D<;Iihoi dong co dong dU'ooccoi la bang chLrng xac thl/c
ve nhCrngcong viec da dU'OOctien hanh t<;licuoc hop D<;Iihoi dong co dong trlr khi co y kien phan d6i
ve noi dung bien ban dU'OOcdU'a ra thee dung thu tl)C quy dinh trong vong mU'ai (10) ngay ke tlr khi
gLri bien ban. Bien ban phai dU'OOcI~p bang tieng Viet, co chCrky xac nh~n cua Chu toa va ThU' ky, va
dU'oocI~p thee quy dinh cua Lu~t Doanh nghiep va Dieu Ie nay. Cac ban ghi chep, bien ban, so chCrky
cua cac co dong dl/ hop va van b~lnuy quyen tham dl/ phai dU'OOcIU'ugiCrt<;litrl) sa chfnh cua Cong tV.

f)ieu 23. Yeu eau huy bo quyet djnh eua f)~i hQi dong co dong

Trong thai h<;lnchin mU'O'i(90) ngay, ke tlr ngay nh~n dU'oocbien ban hop D<;IihOi dong co dong ho~c
bien ban ket qua kiem phieu lay y kien D<;Iihoi dong co dong bang van ban, th~lnh vien HQi dong
quan trj, Kiem soat vien, Tong giam doc, co dong ho~c nhom co dong quy dinh t<;likhoan 3 Dieu 11
Dieu Ie nay co quyen yeu cau Toa an ho~c Trong tai xem xet, hUy be nghi quyet ho~c mot phan noi
dung nghi quyet cua D<;IihOi dong co dong trong cclctrU'ang hOOpsau day:

1. Trinh tl/ va thu tl)C trieu t~p hop va ra quyet dinh cua D<;Iihoi dong co dong khong thl/c hien
dung thee quy dinh cua Lu~t Doanh nghiep va Dieu Ie cong ty, trlr tnrang hOOpquy dinh t<;li
khoan 2 Dieu 148 cua Lu~t Doanh nghiep.

2. NOidung nghi quyet vi ph<;lmphap lu~t ho~c Dieu IE~cong tV.
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3. Tnro'ng hop co co dong, nhorn co dong veu cau Tea an hoac Trong tal huy bo ngh] quvet cua D<;Ii
hoi dong co dong theo quy dinh tal Dieu 147 cua Luat doanh nghiep, thi cac ngh] quvet do van
co hi~u lire thi hanh cho den khi Tea an, Trong tal co quvet dinh khac, tnt tnrong hop ap dung
bien phap khan cap tarn thai theo quyet dinh cua cc quan co tharn quven.

4. Truong hop quyet dinh cua D9i hoi dong co dong bi huv bo theo quyet dinh cua Tea an hoac
Trong tal, ngiro! trieu t~p cuoc hop D9i hoi dong co dong b] huy bo co the xem xet to chirc lai
D<;Iihoi dong co dong t6i thieu ba rmrot (30) ngay theo trlnh W, thu tuc quy djnh tal l.uat Doanh
nghiep va Dieu I~ nay.

Tnrong hop cac ngh] quvet cua D<;Iihoi dong co dong dU'Q'cthong qua bang 100% tong so co
phan co quven bieu quvet la hop phap va co hieu lu'c ngay ca khi trinh W va thu tl,lCthong qua
nghi quyet do khong dU'Q'cthl,l'c hi~n dung nhU'quy dinh.

CHlfaNG VII: HQI DONG QUAN TR!

Dieu 24. lJ'ngell', de ell'; Thanh phan va nhi~m ky eua thanh vien Hoi dong Quan trj

1. TrU'O'nghQ'pda xac dinh Lrngvien, thong tin lien quan den cac Lrngvien Hoi dong quim tri dU'Q'c
dU'avao tai Ii~u hOp D<;IihOi dong co dong va cong bo toi thieu mU'O'i(10) ngay trU'O'cngay khai
m<;lccuoc hop D<;Iihoi dong co dong tren trang thong tin di~n tlr cua Cong ty de co dong co the
tIm hieu ve cac Lrng vien nay trU'O'ckhi bo phieu. Lrng vien Hoi dong quim tri phai co cam ket
bang van ban ve tfnh trung thl,l'c, chlnh xac va hQ'p Iy cua cac thong tin ca nhan dU'Q'ccong bo va
phai cam ket thl,l'c hi~n nhi~m Vl,lmot cach trung thl,l'c neu dU'Q'cbau lam thanh vien Hoi dong
quan trio Thong tin lien quan den Lrng vien Hoi dong quan tri dU'Q'ccong bo bao gam cac noi
dung toi thieu sau:

a. Ho ten, ngay, thang, nam sinh;

b. Trlnh dO hoc van;
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c. TrInh dO chuyen mon;

d. Qua trlnh cong tac;

e. Cac cong ty ma Lrngvien dang nam gifr chLrcVl,lthanh vien HOi dong quan tri va cac chLrC
danh quim Iy khac;

f. Bao cao danh gia ve dong gop cua Lrng vien cho Cong ty, trong trU'O'nghQ'pLrng vien do
hi~n dang la thanh vien HOidong quan tri cua Cong tV.

2. Cacco dong nam gifr co phan co quyen bieu quyet trong thO'i h<;lnlien tl,lC It nhat sau (06) thang
co quyen gOp so quyen bieu quyet cua tLrng ngU'O'il<;IivO'inhau de de Clr cac Lrngvien Hoi dong
quim trio Co dong ho~c nhom co dong nam gifr 10% tong so co phan co quyen bieu quyet dU'Q'C
de Clr mot (01) Lrngvien; tLr 10% tra len den dU'O'i30% dU'Q'Cde Clr t6i da hai (02) Lrngvien; tLr
30% den dU'O'i40% dU'Q'cde Clr toi da ba (03) Lrngvien; tLr 40% den dU'O'i50% dU'Q'cde Clr toi da
bon (04) Lrngvien; tLr 50% den dU'O'i60% dU'Q'cde Clr toi da nam (05) Lrngvien; tLr 60% den dU'O'i
70% dU'Q'cde Clr toi da sau (06) Lrngvien; tLr 70% den 80% dU'Q'cde Clr t6i da bay (07) Lrngvien;
va tLr 80% den dU'O'i90% dU'Q'cde Clr toi da tam (08) Lrngvien

3. TrU'O'nghQ'pso 1U'Q'ngcac Lrngvien HOidong Quan tri thong qua de Clr va LrngClr van khong du
so 1U'Q'ngcan thiet, HOidong Quim tri dU'O'ngnhiem co the de Clr them LrngClr vien ho~c to chLrc
de Clr thea mot cO'che do Cong ty quy dinh t<;liQuy che noi bOve quan tri cong ty . Thu tl,lCHOi
dong Quan tri dU'O'ngnhiem giO'ithieu Lrngvien HOidong Quan tri phai dU'Q'ccong bo r6 rang va
phai dU'Q'cD<;Iihoi dong co dong thong qua trU'O'ckhi tien hanh de Clr.

4. So 1U'Q'ngthanh vien Hoi dong Quan tri It nhat la nam (05) ngU'O'iva nhieu nhat la mU'O'imot (11)
ngU'O'i.Nhiem ky cua HOi dong Quan tri la nam (05) nam. Nhiem ky cua thanh vien HOi dong
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Ouan tr] khong qua narn (05) narn: thanh vien Hoi dong Ouan tr] c6 the dU'Q'Cbau lal v&i so
nhiern ky khong han che. Tong so thanh vlen HOi dong quan tr] khong dieu hanh hoac thanh
vien HOi dong quan tr] doc I~p phai chiem it nhat mot phan ba (1/3) tong so thanh vien HOi
dong quan trio So 1U'Q'ngtoi thieu thanh vien HOi dong quan tr] khong dieu h~mh/doc I~p diroc
xac dinh theo phuong thirc lam tron xuong.

5. Thanh vien Hoi dong Ouan tr] se khong con tir each thanh vien HOi dong Ouan tr] trong cac
tnrong hop sau:

a. Thanh vien do khong du tu each lam thanh vien Hoi dong Ouan tr] theo quy dinh cua tuat
Doanh nghiep hoac b] lu~t phap cam khong dU'Q'clam thanh vien Hoi dong Ouan tr]:

b. Thanh vien do gLridan bang van ban xin tLr chuc den tru sa chinh cua Cong tv;

c. Thanh vien d6 bi roi 10<;lntam than va thanh vien khac cua Hoi dong Quan tri c6 nhCl'ngbang
chCrngchuyen man chCrngto ngU'ai d6 khong con nang lI,l'chanh vi;

d. Thanh vien d6 vang m~t khong tham dl,l' cac cuoc hop cua Hoi dong Quan tri lien tl,lCtrong
vong sau (06) thang, va trong thai gian nay Hoi dong Quan tri khong cho phep thanh vien d6
vang m~t va da phan quyet rang chCrcVl,lcua ngU'ai nay bi bo trong;

e. Thanh vien d6 bi bai nhi~m theo quyet dinh cua D<;lihoi dong co dong.

6. HOidong Quan tri c6 the bo nhi~m thanh vien Hoi dong Quan tri m&i de thay the cho trong phat
sinh va thanh vien m&i nay phai dU'Q'cchap thu~n t<;licuoc hop D<;lihoi dong co dong ngay tiep sau
d6. 5au khi dU'Q'cD<;lihOi dong co dong chap thu~n, vi~c bo nhi~m thanh vien m&i d6 se dU'Q'ccoi
la c6 hi~u Il,l'cvao ngay dU'Q'cHoi dong Quan tri bo nhi~m. Nhi~m ky cua thanh vien HOidong quan
tri m&i dU'Q'ctfnh tLr ngay vi~c bo nhi~m c6 hi~u Il,l'cden ngay ket thuc nhi~m ky cua Hoi dong
quan trio Trong trU'ang hQ'pthanh vien m&i khong dU'Q'cD<;lihOi dong co dong chap thu~n, moi
quyet dinh cua HOi dong quan tri cho den trU'&c thai diem di~n ra D<;lihoi dong co dong co Sl,l'
tham gia bieu quyet cua thanh vien HOidong quan tri thay the van dU'Q'ccoi la co hi~u Il,l'c.

7. Vi~c bo nhi~m cac thanh vien Hoi dong Quan tri phai dU'Q'cthong bao theo cac quy dinh cua
phap lu~t ve cong bo thong tin. Thanh vien Hoi dong quan tri c6 the khong phai la ngU'ai nam
giCl'co phan cua Cong tV.

Dieu 25. Quyen h~n va nhi~m vI:! eua HQidong Quan tri

1. HO<;ltdong kinh doanh va cac cong vi~c cua Cong ty phai chiu Sl,l'quan Iy ho~c chi d<;lothl,l'c hi~n
cua Hoi dong Quan trio HOi dong Quan tri la Co'quan co day du quyen h<;lnde thl,l'Chi~n tat ca
cac quyen nhan danh Cong ty trLr nhCl'ngtham quyen thuoc D<;lihoi dong co dong.

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

3. Quyen va nghTaVl,lcua Hoi dong Quan tri do lu~t phap, Dieu I~, cac quy che noi bOcua Cong ty
va quyet dinh cua D<;lihoi dong co dong quy dinh. CI,lthe, Hoi dong Quan tri c6 nhCl'ngquyen
h<;lnva nhi~m Vl,lsau:

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

b. Xac dinh cac ml,lCtieu hO<;ltdong tren Co'sa cac ml,lCtieu chien 1U'Q'cdU'Q'cD<;lihoi dong co
dong thong qua;

c. Bo nhiem va bai nhiem cc3c can bo quan Iy Cong ty thea de nghi cua Tong Giam doc dieu
hanh va quyet dinh mCrcIU'O'ngcua hO;

d. Quyet dinh Co'cau to chCrccua Cong tv;

e. Giai quyet cac khieu n<;licua Cong ty doi v&i can bo quan Iy cOngnhU' quyet dinh Il,l'achon d<;li
di~n cua Cong ty de giai quyet cac van de lien quan t&i cac thu tl,lCphap Iy chong l<;lican bo
quan Iy do;

f. De xuat cac 10<;lico phieu c6 the phat hanh va tong so co phieu phM hanh theo tLrng 10<;li;
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g. De xuat viec phat hanh trai phieu, trai phieu chuven doi thanh co phieu va cac chirng quven
cho phep ngiroi sa hCi'umua co phieu theo rnuc gia djnh tnroc:

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

i. Bau, mien nhiern, bai nhlern Chu tlch Hoi dong quan tr]: bo nhiern, mien nhiern, ky hop dong,
cham dlrt hop dong doi v&i Tong Giarn doc, cac Pho Tong giarn doc va Ke toan tnrong, ngvO'i
d<;lidi~n cua Cong tv; quyet dinh, tien IVO'ngva quven lQ'ikhac cua nhirng ngvO'i quan Iy do; CLr
ngvO'i d<;lidien thea uy quven tham gia Hoi dong thanh vien hoac D<;IihOi dong co dong & cong
ty khac, quyet dinh mire thu lao va quven lQ'ikhac cua nhirng nguot do;

j. Bao cao D<;Iihoi dong co dong viec HOidong Quan tri bo nhi~m Tong Giam doc dieu hanh;

k. De xuat mlrc co tlrC hang nam va xac dinh mlrc co tlrC t<;lmthai; to chlrC vi~c chi tra co tlrC;

I. De xuat vi~c tai cO'cau l<;Iiho~c giai the Cong tV.

4. NhCi'ngvan de sau day phai dvQ'CHoi dong Quan tri phe chuan:

a. Thanh I~p chi nhanh ho~c cac van phong d<;lidi~n cua Cong tv;

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

c. Trong ph<;lmvi quy dinh t<;liKhoan 2 Dieu 149 Lu~t Doanh nghi~p va trlr trvO'ng hQ'pquy dinh
t<;liKhoan 3 Dieu 162 Lu~t Doanh nghi~p phai do D<;Iihoi dong co dong phe chuan, HOi dong
quan tri tuy tlrng thai diem quyet dinh vi~c thl/c hi~n, sLradoi va hUy bo cac hQ'pdong I&n cua
Cong ty (bao gom cac hQ'pdong mua, ban, sap nh~p, thau tom cong ty va lien doanh);

d. chi dinh va bai nhi~m nhCi'ngngvai dvQ'c Cong ty uy nhi~m 113 d<;lidi~n thvO'ng m<;liva Lu~t sv
cua Cong tv;

e. Thong qua hQ'pdong mua, ban, vay, cho vay va hQ'pdong khac co gia tri bang ho~c I&n hO'n
35% tong gia tri tai san dvQ'c ghi trong bao cao tai chfnh gan nhat cua cong tV. Quy dinh nay
khong ap dl,lng doi v&i hQ'pdong va giao dich quy dinh, t<;lidiem d khoan 2 Dieu 135, khoan 1
va khoan 3 Dieu 162 cua Lu~t Doanh nghi~p;

f. Vi~cmua ho~c ban co phan cua nhCi'ngCongty khac dvQ'cthanh I~p& Vi~t Nam hay nv&c ngoai;

g. Vi~c dinh gia cac tai san gop vao Cong ty khong phai bang tien lien quan den vi~c phat hanh
co phieu ho~c trai phieu cua Cong ty, bao gom vang, quyen SLrdl,lng dat, quyen s& hCi'utrf
tu~, cong nghe va bf quyet cong ngh~;

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

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

j. Cacvan de kinh doanh ho~c giao dich ma Hoi dong Quan tri quyet dinh can phai co Sl/ chap
thu~n trong ph<;lmvi quyen h<;lnva trach nhi~m cua minh.

5. Hoi dong Quan tri phai bao cao D<;IihOi dong co dong ve hO<;ltdong cua minh, Cl,lthe 113 ve vi~c
giam sat cua Hoi dong Quan tri doi v&i Tong Giam doc dieu hanh va nhCi'ngcan bo quan Iy khac
trong nam tai chfnh. Trvang hQ'pHOi dong Quan tri khong trinh bao cao cho D<;IihOi dong co
dong, bao cao tai chfnh hang nam cua Cong ty se bi coi 113 khong co gia tri va chva dvQ'c Hoi
dong Quan tri thong qua.

6. Trlr khi lu~t phap va Dieu Ie quy dinh khac, Hoi dong quan tri co the uy quyen cho nhan vien cap
dV&i va cac can bo quan Iy d<;lidi~n xli' Iy cong vi~c thay m~t cho Cong tv.

7. Thanh vien Hoi dong Quan tri (khong tfnh cac d<;lidi~n dvQ'c uy quyen thay the) dvQ'Cnh~n thu lao
cho cong vi~c cua minh v&i tv cach 113 thanh vien HOidong Quan trioTong mlrc thu lao cho HOidong
Quan tri se do D<;IihOidong co dong quyet dinh. Khoan thu lao nay se dvQ'cchia cho cac thanh vien
Hoi dong Quan tri theo thoa thu~n trong HOidong Quan tri ho~c chia deu trong trvO'ng hQ'pkhong
thoa thu~n dvQ'c.
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8. Tong so tien tra cho tung thanh vien H(>i dong quan tr] bao gom thu lao, chi phi, hoa hong,
quven mua co phan va cac lQ'i ich khac dU'Q'c hirong tt.r Cong ty, cong ty con, cong ty lien ket cua
Cong ty va cac cong ty khac rna thanh vien H(>i dong quan tr] la d<;lidlen phan von gop phai dU'Q'c
cong bo chi tiet trong bao cao thucng nien cua Cong tv.

9. Thanh vien H(>i dong Ouan tr] narn giLi' chtrc VI) dieu hanh (bao gom ca chirc VI) Chu tich hoac
Pho Chu tich), hoac thanh vien H(>i dong Ouan tr] lam viec tal cac tieu ban cua H(>i dong Ouan
tr], hoac thirc hien nhfrng cong viec khac rna theo quan dit~m cua H(>i dong Ouan tr] la narn
ngoai ph<;lm vi nhiem VI) thong thU'O'ng cua m(>t thanh vien H(>i dong Quan tri, co the dU'Q'Ctra
them tien thu lao dU'6'i d<;lngm(>t khoan tien cong trQn goi theo tt.rng lan, IU'O'ng, hoa hong, phan
tram lQ'i nhu~n, ho~c dU'6'i hlnh thLrc khac theo quyet dinh cua H(>i dong Quan trio

10. Thanh vien H(>i dong Quan tri co quyen dU'Q'c thanh toan tat ca cac chi phi di l<;Ii,an, <1 va cac
khoan chi phi hQ'p Iy khac ma hQ da phai chi tra khi thl/c hien trach nhiem thanh vien H(>i dong
Quan tri cua minh, bao gom ca cac chi phi phat sinh trong viec t6'i tham dl/ cac cu(>c hQp cua H(>i
dong Quan trL ho~c cac tieu ban cua H(>i dong Quan tri ho~c D<;Iih(>i dong co dong.

£)mu 26. Chu tjeh HQi dong Quan trj

1. H(>i dong Quan tri se Il/a chQn trong so cac thanh vien H(>i dong Quan tri de bau ra m(>t Chu tich
va m(>t Pho Chu tich. Trt.r khi D<;lih(>i dong co dong quyet dinh khae, Chu tich H(>i dong quan tri
khong kiem nhiem chLrc VI) Tong Giam doc dieu hanh cua Cong tV. Viec Chu tich H(>i dong quan
tri kiem nhiem chLrc Tong Giam doc dieu hanh phai dU'Q'c phe chuan hang nam t<;liD<;Iih(>i dong
co dong thU'O'ng nien.

2. Chu tich H(>i dong Quan tri co trach nhiem trieu t~p va chu tQa cu(>c hQp D<;Iih(>i dong co dong
va cac cu(>c hQp cua H(>i dong Quan tri, dong thO'i co nhLi'ng quyen va trach nhiem khac quy dinh
t<;liDieu Ie nay va Lu~t Doanh nghiep. Pho Chu tich co cac quyen va nghTa VI) nhU' Chu tich trong
trU'O'ng hQ'p dU'Q'cChu tich uy quyen nhU'ng chi trong trU'O'ng hQ'p Chu tich da thong bao cho H(>i
dong Quan tri rang mlnh vang m~t ho~c phai vang m~t VI nhLi'ng 1'1do bat kha khang ho~c mat
kha nang thl/c hien nhiem VI) cua mlnh. Trong trU'O'ng hQ'p Chu tich khong chi dinh Pho Chu tich
hanh d(>ng nhU' v~y, cac thanh vien con l<;Iicua H(>i dong Quan tri se chi dinh Pho Chu tich.
TrU'O'ng hQ'p ca Chu tich va Pho Chu tich t<;lm thO'i khong the thl/C hien nhiem VI) cua hQ VI Iy do
nao do, H(>i dong Quan tri co the bo nhiem m(>t ngU'O'i khac trong so hQ de thl/C hien nhiem VI)

cua Chu tich theo nguyen tac da so qua ban.

3. Chu tich H(>i dong Quan tri phai co trach nhiem dam bao viec H(>i dong Quan tri gLri bao cao tai
chinh hang nam, bao cao hO<;ltd(>ng cua Cong ty, bao cao kiem toan va bao cao cua H(>i dong
Quan tri cho cac co dong t<;licu(>c hQp D<;IihQi dong co dong.

4. TrU'O'ng hQ'p ca Chu tich va Pho Chu tich H(>i dong Quan tri tt.r chLrc ho~c bi bai mien, H(>i dong
Quan tri phai bau ngU'O'i thay the trong thO'i h<;lnmU'O'i (10) ngay.

£)mu 27. Cae eUQehQp eua HQi dong Quan trj

1. TrU'O'ng hQ'p H(>i dong Quan tri bau Chu tich thl cu(>c hQp dau tien cua nhiem ky H(>i dong Quan
tri de bau Chu tich va ra cac quyet dinh khac thu(>c tham quyen phai dU'Q'c tien hanh trong thO'i
h<;lnbay (07) ngay lam viec, ke tt.r ngay ket thuc bau CLrH(>i dong Quan tri nhiem ky do. Cu(>c
hQp nay do thanh vien co so phieu bau cao nhat trieu t~p. TrU'O'ng hQ'p co nhieu hO'n m(>t (01)
thanh vien co so phieu bau cao nhat ngang nhau thl cac thanh vien nay bau mot ngU'O'i trong so
hQ trieu t~p hQp H(>i dong quan tri theo nguyen tac da so.

2. Chu tich H(>i dong quan tri phai trieu t~p cac cu(>c hQp H(>i dong quan tri thU'O'ng ky, I~p chU'O'ng
trlnh nghi Sl/, thO'i gian va dia diem hQp it nhat nam (05) ngay trU'6'c ngay hQp dl/ kien. Chu tich co
the trieu t~p hQp bat ky khi nao thay can thiet, nhU'ng it nhat la m6i quy phai hQp m(>t (01) Ian.

3. Chu tich Hoi dong quan tri trieu t~p cac cu(>c hQp bat thU'O'ng khi thay can thiet VI lQ'i ich cua
Cong tv. Ngoai ra, Chu tich H(>i dong quan tri phai trieu t~p hQp H(>i dong quan tri, khong dU'Q'c
trl hoan neu khong co 1'1do chinh dang, khi mot trong so cik doi tU'Q'ng dU'6'i day de nghi bang
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van ban trlnh bay rnuc dich cuoc hop va cac van de can ban:

a. Tong Giarn doc dieu hanh hoac ft nhat narn (05) can bo quan Iv khac:

b. It nhat hai (02) thanh vien Hoi dong Ouan tr]:

c. Ban kiem scat.

4. Chu tich HOi dong quan tri phai trieu tap hop HOi dong quan tr] trong thai han bay (07) ngay
lam viec, ke tir ngav nhan dU'Q'Cde ngh] quy dinh tal khoan 3 Dieu nay. Tnrong hop Chu tich
khong trieu t~p hop Hoi dong quan tr] thea de ngh] thi Chu tich phai chiu trach nhiern ve nhlrng
thlet h9i xay ra doi vai Cong tv; ngiro! de nghi co quven thay the Hoi dong quan tr] trieu tap hop
HOidong quan trio

5. Tnrong hop co veu cau cua kiem toan vien doc I~p, Chu tich HOi dong Ouan tr] phai trieu tap
hop HOidong Ouan tr] de ban ve baa caa kiem taan va tlnh hlnh Cong tV.

6. Caccuoc hop Hoi dong Quan tri se dU'Q'ctien h~lnh& dia chi da dang kv cua Cong ty ha~c nhO'ng
dia chi khac & Viet Nam ha~c & nU'ac ngaai thea quyet dinh cua Chu tich HOi dong Quan tri va
dU'Q'C51,1' nhat trf cua Hoi dong Quan trio

7. Thong baa hop Hoi dong quan tri phai dU'Q'cgLri trU'ac cha cac thanh vien HOi dong quan tri
ch~m nhat ba (03) ngay lam viec trU'ac ngay hop, cac thanh vien Hoi dong co the tlr choi thong
baa mai hop bang van ban va viec tlr choi nay co the co hieu h/c hoi to. Thong baa hop Hoi
dong phai dU'Q'clam bang van ban tieng Viet va phai thong baa day du chU'O'ngtrinh, thai gian,
dia diem hop, kern thea nhO'ng tai lieu can thiet ve nhO'ngvan de dU'Q'Cban b9c va bieu quyet
t9i cuoc hop Hoi dong va cac phieu bau cha nhO'ngthanh vien Hoi dong khong the dl,l'hop.

Thong baa mai hop dU'Q'cgLri bang bU'u dien, fax, thU' dien tLr ha~c phU'O'ngtien khac, nhU'ng
phai baa dam den dU'Q'cdia chi cua tlrng thanh vien Hoi dong Quan tri dU'Q'cdang kv t9i Cong tv.

8. Cuoc hop Hoi dong quan tri dU'Q'ctien hanh khi co tlr ba phan tU' (3/4) tong so thanh vien tr& len
dl,l' hop. TrU'ang hQ'pcuoc hop dU'Q'ctrieu t~p thea quy dinh khaan nay khong du so thanh vien
dl,l'hop thea quy dinh thl dU'Q'ctrieu t~p !an thLr hai trang thai h9n bay (07) ngay, ke tlr ngay dl,l'
dinh hop !an thLr nhat. TrU'ang hQ'p nay, cuoc hop dU'Q'ctien hanh, neu co hO'n mot nLra so
thanh vien HOidong quan tri dl,l'hOp.

9. Bieu quyet

a. Trlr quy dinh t9i Diem b Khaan 9 Dieu 27, moi thanh vien Hoi dong Quan tri ha~c ngU'ai dU'Q'c
uy quyen trl,l'c tiep co m~t vai tU' cach ca nhan t9i cuoc hOp HOi dong Quan tri se co mot
phieu bieu quyet;

b. Thanh vien Hoi dong Quan tri khong dU'Q'cbieu quyet ve cac hQ'pdong, cac giaa dich ha~c de
xuat ma thanh vien do ha~c ngU'ai lien quan tai thanh vien do co lQ'i fch va lQ'i fch do mau
thuan ha~c co the mau thuan vai lQ'i fch cua Cong tV. Mot thanh vien Hoi dong se khang
dU'Q'ctfnh vaa so 1U'Q'ngd9i bieu toi thieu can thiet co m~t de co the to chLrcmot cuoc hOp
HOidong Quan tri ve nhO'ngquyet dinh ma thanh vien do khang co quyen bieu quyet;

C. Thea quy dinh t9i -Diem d Khaan 9 Dieu 27, khi co van de phat sinh trang mot cuoc hOp cua
HOi dong Quan tri lien quan den mLrc do lQ'i fch cua thanh vien Hoi dong Quan tri ha~c lien
quan den quyen bieu quyet mot thanh vien ma nhO'ngvan de do khong dU'Q'cgiai quyet bang
51,1' W nguyen tlr b6 quyen bieu quyet cua thanh vien Hoi dong Quan tri do, nhO'ngvan de
phat sinh do se dU'Q'cchuyen tai chu toa cuoc hOpva phan quyet cua Chu toa lien quan den
tat ca cac thanh vien Hoi dong Quan tri khik se c6 gia tri Ii! quyet dinh cuoi cung, trlr trU'O'ng
hQ'ptfnh chat ha~c ph9m vi lQ'i fch cua thanh vien Hoi dong Quan tri lien quan chU'a dU'Q'c
cang bo day du;

d. Thanh vien Hoi dong Quan tri hU'&ng lQ'i tlr mot hQ'pdong dU'Q'cquy dinh t9i Diem a va b
Khaan 4 Dieu 35 cua Dieu Ie nay se dU'Q'ccai Ii! co lQ'ifch dang ke trang hQ'pdong do.
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10. Thanh vien Hoi dong qulin tr] tnrc tiep hoac gian tiep dU'OOchU'ang IOOitlr mot hop dong hoac
giao djch d§ dU'OOcky ket hoac dang dir kien ky ket vai Cong ty va biet ban than la ngU'ai co IOOi
ich trong do co trach nhiern cong khai ban chat, noi dung cua quven IOOido trong cuoc hop rna
HOi dong quan tr] Ian dau tien xem xet van de ky ket hop dong hoac giao dich nay. Tnrong hop
mot thanh vien HOi dong quan tr] khong biet ban than va ngirci lien quan co IOOifch vao thai
diem hoopdong, giao dich dU'OOcky vai Cong tv, thanh vlen HOi dong quan tr] nay phai cong khai
cac IOOiich lien quan tal cuoc hQP dau tien cua Hoi dong quan tr] dU'OOcto chirc sau khi thanh vien
nay biet ding mlnh co IOOi(ch hoac se co IOOiich trong giao dich hoac hoopdong lien quan.

11. Hoi dong Ouan tr] thong qua cac ngh] quyet va ra quvet djnh bang each tuan theo 'I kien tan thanh
cua da 56 (tren 50%) thanh vien Hoi dong Quan tri co m~t. TrU'ang hOOp56 phieu tan thanh va phan
d6i ngang bang nhau, phieu bieu quyet cua Chu tich Hoi dong quan tri la phieu quyet dinh.

12. HQP tren di~n thoC;li ho~c cac hlnh thLrc khac Cuoc hQp cua HOi dong Quan tri co the to chLrc
theo hlnh thLrc nghi Sl,l'giO'a cac thanh vien cua Hoi dong Quan tri khi tat ca ho~c mot 56 thanh
vien dang a nhO'ng dia diem khac nhau vai dieu ki~n la mei thanh vien tham gia hQp deu co the:

a. Nghe tlrng thanh vien Hoi dong Quan tri khac cung tham gia phat bieu trong cuoc hQp;

b. Neu mu6n, ngU'ai do co the phat bieu vai tat ca cac thanh vien tham dl,l' khac mot cach dong thai.

Vi~c trao doi giO'a cac thanh vien co the thl,l'C hi~n mot cach trl,l'c tiep qua di~n thoC;li ho~c bang
phU'O'ng ti~n lien IC;lCthong tin khac (ke ca vi~c SLYdl,mg phU'O'ng ti~n nay di~n ra vao thai diem
thong qua Dieu I~ hay sau nay) ho~c la ket hOOptat ca nhO'ng phU'O'ng thLrc nay. Theo Dieu I~
nay, thanh vien Hoi dong Quan tri tham gia cuoc hQp nhU' v~y dU'OOccoi la "co m~t" tC;licuoc hQP
do. Dia diem cuoc hQp dU'OOcto chLrc theo quy dinh nay la dia diem ma nhom thanh vien Hoi
dong Quan tri dong nhat t~p hOOplC;li,ho~c neu khong co mot nhom nhU' v~y, la dia diem ma Chu
tQa cuoc hQp hi~n di~n.

Cac quyet dinh dU'OOcthong qua trong mot cuoc hQp qua di~n thoC;li dU'oocto chLrC va tien hanh
mot cach hOOpthLrc se co hi~u Il,I'c ngay khi ket thuc cuoc hQp nhU'ng phai dU'OOckh£ng dinh bang
cac chO' ky trong bien ban cua tat ca thanh vien Hoi dong Quan tri tham dl,l' cuoc hQp nay.

13. Nghi quyet theo hlnh thLrC lay 'I kien bang van ban dU'OOcthong qua tren cO' sa 'I kien tan thanh
cua da 56 thanh vien Hoi dong quan tri co quyen bieu quyet. Nghi quyet nay co hi~u Il,I'Cva gia
tri nhU' nghi quyet dU'ooccac thanh vien Hoi dong quan tri thong qua tC;licuoc hQp dU'ooctri~u t~p
va to chLrC thea thong I~.

14. Chu tich HOi dong Quan tri co trach nhi~m chuyen bien ban hQp Hoi dong Quan tri cho cac
thanh vien va nhO'ng bien ban do se phai dU'OOcxem nhU' nhO'ng bang chLrng xac thl,l'c ve cong
vi~c d§ dU'OOctien hanh trong cc3ccuoc hQp do trlr khi co 'I kien phan d6i ve noi dung bien ban
trong thai hC;lnmU'ai (10) ngay ke tlr khi chuyen di. Bien ban hQP Hoi dong Quan tri dU'oocI~p
bang tieng Vi~t va phai co chO' ky cua tat ca cac thanh vien Hoi dong Quan tri tham dl,l' cuoc hQp.

15. HOi dong Quan tri co the thanh I~p va uy quyen hanh dong cho cac tieu ban trl,l'c thuOc. Thanh
vien cua tieu ban co the gom mot (01) ho~c nhieu thanh vien cua HOi dong Quan tri va mot (01)
ho~c nhieu thanh vien ben ngoai thea quyet dinh cua Hoi dong Quan trio Trong qua trlnh thl,l'c
hi~n quyen hC;lndU'OOcuy thac, cac tieu ban phai tuan thu cac quy dinh ma HOi dong Quan tri de
ra. Cac quy dinh nay co the dieu chinh ho~c cho phep ket nC;lpthem nhO'ng ngU'ai khong phai la
thimh vien Hoi dong Quan tri viw cac tieu ban neu tren va cho phep ngU'ai d6 dU'oocquyen bieu
quyet v6'i tU' cach thanh vien cua tieu ban nhU'ng (a) phai dam bao 56 lU'oongthanh vien ben
ngoai it hO'n mot nLYatong 56 thanh vien cua tieu ban va(b) nghi quyet cua cac tieu ban chi co
hi~u Il,I'c khi co da 56 thanh vien tham dl,l' va bieu quyet tC;liphien hQp cua tieu ban la thanh vien
HOi dong Quan trio

16. Cac hanh dong thl,l'c thi quyet dinh cua HOi dong Quan tri, ho~c cua tieu ban trl,l'c thuoc HOi dong
Quan tri, ho~c cua ngU'ai co tU' cach thanh vien tieu ban HOi dong Quan tri se dU'ooccoi la co gia tri
phap 1'1 ke ca trong trong trU'ang hOOpvi~c bau, chi dinh thanh vien cua tieu ban ho~c HOi dong Quan
tri co the co sai sot.
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CHUaNG VIII: TONG GIAM DOC DIEU HANH, cAN BO QUAN LV KHAc VA THlJ KV CONG TV

Dieu 28. To chirc bQ may quan 1'1

He thong quan 1'1cua Cong ty phai dam bao bo may quan 1'1chju trach nhiern tnroc Hoi dong quan
tr] va true thuoc sl,l' li3nh d';10cua Hoi dong quan trio Cong ty co mot (01) Tong Giam doc dieu hanh,
cac Pho Tong Giarn doc va mot Ke toan tnrong va cac chirc danh khac do Hoi dong quan tr] bo
nhiern. Viec bo nhlern mi~n nhiem, bi3inhiem cac chirc danh neu tren phai dircc thvc hien bang ngh]
quyet Hoi dong quan tr] dircc thong qua mot each hop thirc.

Dieu 29. Can bQ quan 1'1

1. Theo de ngh] cua Tong Giarn doc dieu hanh va dU'qc su' chap thuan cua Hoi dong Ouan tr], Cong
ty duoc tuven dung can bo quan 1'1can thiet, v&i so hrong va chat hrong phu hop v&i CCi cau va
thong Ie quan 1'1Cong ty do Hoi dong quan tr[ de xuat tuy tlrng thai diem. Can bo quan 1'1phai
co sl,l'man can can thiet de cac ho~t dong va to chLrccua Cong ty d~t dU'qc cac ml,JCtieu de ra.

2. MLrCIU'O'ng,tien thu lao, Iqi ich va cac dieu khoan khac trong hqp dong lao dong doi v&i Tong
Giam doc dieu hanh se do HOidong Quan tr[ quyet d[nh va hqp dong v&i nhCi'ngcan bo quan 1'1
khac se do Hoi dong Quan tr[ quyet d[nh sau khi tham khao 'I kien cua Tong Giam doc dieu hanh.

Dieu 30. Bo nhi~m,mi~nnhi~m,nhi~mVI,!va quyen h~ncua Tong Giam doc dieu hanh

1. Bo nhiem

HOidong Quan tr[ se bo nhiem mot thanh viEmtrong HOidong ho~c mot ngU'ai khac lam Tong Giam
doc dieu hanh va se ky hqp dong quy d[nh mLrc IU'O'ng,thu lao, Iqi fch va cac dieu khoan khac lien
quan den viec tuyen dl,Jng.Thong tin ve mLrcIU'O'ng,trq cap, quyen Iqi cua Tong Giam doc dieu hanh
phai dU'qc bao cao trong cuoc hQpD~i hOi dong co dong thU'ang nien va dU'qc neu trong bao cao
thU'ang nien cua Cong tV.

2. Nhiem ky

Nhiem ky cua Tong Giam doc dieu hanh la ba (03) nam va co the dU'qc tai bo nhiem. Viec bo
nhiem co the het hieu Il,I'ccan CLrvao cac quy d[nh t~i hQ'pdong lao dong. Tong Giam doc dieu
hanh khong phai la ngU'ai ma phap lu~t cam giCi'chLrcVl,.lnay.

3. Quyen h~n va nhiem VI,Jthea khoan 2 dieu 3 cua Dieu Ie nay

4. Bao cao Hoi dong Quan tr[ va cac co dong

Tong Giam doc ch[u trach nhiem trU'&c HOidong Quan tr[ va D~i hoi dong co dong ve viec thl,l'C
hien nhiem Vl,.lva quyen h~n dU'qc giao va phai bao cao cck cO'quan nay khi dU'qc yeu cau.

5. Bi3inhiem

Hoi dong quan tr[ co the bi3inhiem Tong Giam doc dieu hanh khi da so thanh vien HOidong quan tr[
dl,l'hQpco quyen bieu quyet tan thanh va bo nhiem mot TongGiam doc dieu hanh m&i thay the.

Dieu 31. NgU'CYiphI,! trach quan trj cong ty

1. Hoi dong quan tr[ chi d[nh it nhat mot (01) ngU'ai lam NgU'ai phl,.ltrach quan tr[ cong ty de ho
trq ho~t dong quan tr[ cong ty dU'qc tien hanh mot cach co hieu qua. NgU'ai phl,.ltrach quan tr[
cong ty co the kiem nhiem lam ThU' ky cong tV. Nhiem ky cua NgU'ai phl,.ltrach quan tr[ cong ty
do Hoi dong quan tr[ quyet d[nh, toi da la nam (OS) nam.

2. NgU'ai phl,.ltrckh quan tr[ cong ty phai dap Lrngcck tieu chuan sau:

a. Co hieu biet ve phap lu~t;

b. Khong dU'qc dong thai lam viec cho cong ty kiem toan doc I~p dang thl,l'c hien kiem toan
cac bao cao tai chinh cua Cong tv;
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c. Cac tieu chuan khac theo quy dinh cua phap luat, f)ieu I~nay va quyet dinh cua HQidong quan trio

HQidong quan tr] co the bi3inhiern NgU'Ctiphu trach quan tr] cong ty khi din nhtrng khong trai vo'i
cac quy dinh phap lu~t hien hanh ve lao dong. HQidong quan tr] cOngco the bo nhiern mQt hay
nhieu TrQ'Iy NgU'Ctiphu trach quan tr] cong ty tuv tung thoi diem.

3. NgU'Ctiphu trach quan tr] cong ty co cac quven va nghTavu sau:

a. Tir van HQidong quan tr] trong vlec to chtrc hop Dai hQi dong co dong theo quy dlnh va cac
cong viec lien quan giO'aCong ty va co dong;

b. Chuan b] cac cuoc hop HQidong quan tr], Ban kiem soat va Dai hQi dong co dong theo yeu
cau cua HQidong quan tr] hoac Ban kiem scat:

c. TU'van ve thu tl,lCcua cac cUQchop;

d. Tham dl/ cac cUQchop;

e. TU'van thu tl,lCI~pcac nghi quyet cua HQidong quan tri phu hQ'pvai quy dinh cua phap lu~t;

f. Cung cap cac thong tin tai chfnh, ban sao bien ban hop HQi dong quan tri va cac thong tin
khac cho thanh vien cua HQidong quan tri va Kiem soat vien;

g. Giam sat va bao cao HQidong quan tri ve hO<;ltdQng cong bo thong tin cua cong tV.

h. Bao m~t thong tin thea cac quy dinh cua phap lu~t va f)ieu Ie cong tv;

i. Cacquyen va nghTaVl,lkhac theo quy dinh cua phap lu~t va f)ieu I~ cong tV.

CHU'ONGIX: BAN KIEM SOAT

Dieu 32. Lrng Clf, de Clf va Thanh vien Ban kiem soat

1. Vi~c LrngCLf,de CLfKiem soat vien dU'Q'cthl/c hi~n tU'O'ngW quy dinh t<;likhoan 1f)ieu 24 f)ieu
Ie nay. TrU'CtnghQ'pso 1U'Q'ngcac Lrngvien Ban kh~msoat thong qua de CLfva LrngCLrkhong du
so 1U'Q'ngcan thiet, Ban kiem soat dU'O'ngnhi~m co the de CLrthem Lrngvien ho~c to chLrcde CLr
thea cO'che quy dinh t<;lif)ieu Ie cong ty va Quy che nQi bQve quan tri cong tV. CO'che Ban kiem
soat dU'O'ngnhi~m de CLrLrngvien Ban kiem soat phai dU'Q'ccong bo r6 rang va phai dU'Q'cf)<;Ii
hQi dong co dong thong qua trU'ac khi tien hanh de CLr.

2. Cac thanh vien cua Ban kiem soat do f)<;IihQi dong co dong bo nhiem. So 1U'Q'ngthanh vien Ban
kiem soat cua Cong ty la ba (03) thanh vien, nhi~m ky cua Kiem soat vien khong qua nam (05)
nam va Kiem soat vien co the dU'Q'cbau l<;Iivai so nhi~m ky khong h<;lnche.

Kiem soat vien phai dap Lrng cac tieu chuan va dieu ki~n theo quy dinh t<;likhoan 1 f)ieu 164
Lu~t doanh nghiep, f)ieu I~ cong ty va khong thuQc cac trU'CtnghQ'psau:

a. Lam viec trong bo ph~n ke toan, tai chfnh eua congty;

b. Lathanh vien hay nhan vien cua eong ty kiem toan doe I~p thl/c hien kiem toan cac bao cao
tai chfnh cua cong ty trong ba (03) nam lien trU'ac do.

3. Cac Kiem soat vien bau mot (01) ngU'Ctitrong so ho lam TrU'Ctngban theo nguyen tac da so.
TrU'Ctngban kiem soat phai la kiem toan vien ho~c ke toan vien chuyen nghi~p va phai lam viec
ehuyen trach t<;liCong tv. TrU'Ctngban kiem soat co cac quyen va trach nhiem sau:

a. Tri~u t~p cUQchop Ban kiem soat;
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b. Yeu cau HOi dong quan tr], Giarn doc (Tong giarn doc) va ngU'CYidieu hanh khac cung cap cac

thong tin lien quan de bao cao Ban kiern 50M;

c. L~p va ky bao cao cua Ban kiem scat sau khi d§ tham khao 'I kit~ncua HOidong quan tr] de
trlnh D9i hoi dong co dong.

4. Cac co dong co quven gOp 50 phieu bieu quyet cua tung ngU'CYi19ivcYinhau de de CLl'cac irng
vlen Ban kiem 50M. Co dong hoac nhorn co dong nam giO' 10% tong 50 co phan co quyen bieu
quyet dU'qc de CLl'mot (01) irng vlen: tLr 10% tra len den dU'cYi30% dU'qc de CLl'tOi da hai (02)
irng vien: tLr 30% den dU'cYi40% duoc de CLl'toi da ba (03) Lrngvien: tLr 40% den dU'cYi50% diroc
de CLl'toi da bon (04) Lrngvlen: tLr 50% den dU'cYi60% dU'qc de CLl'toi da narn (05) irng vien.

Tnrong hop 50 1U'Q'ngcac ung vlen Ban kiem 50at thong qua de CLl'va irng CLtv§n khong du 50
lircng can thlet, Ban kiem 50at dU'O'ngnhiem co the de CLl'them LrngCLtvien ho~c to chLrcde CLl'
theo cO'che dU'qc cong ty quy dinh t9i Quy che noi bOve quan tri cong tV. CO'che Ban kiem soM
dU'O'ngnhi~m de CLtLrng vien Ban kiem 50at phai dU'qc cong bo r5 rang va phai dU'qc D9i hoi
dong co dong thong qua trU'cYckhi tien hanh de CLt.

5. Thanh vien Ban kiem soat khong con tU' cach th~lnh vien trong cac trU'CYnghqp sau:

a. Thanh vien do bi phap lu~t cam lam thanh vien Ban kiem 50M;

b. Thanh vien do tLr chLrcbang mot van ban thong bao dU'qc gLl'iden tn,l sa chfnh cho Cong tv;

c. Thanh vien do bi roi 109ntam than va cac thimh vien khac cua Ban kiem 50,31co nhO'ngbang
chLrngchuyen mon chLrng to ngU'CYido khong con nang IIfc hanh vi;

d. Thanh vien do vang m~t khong tham dv cac cuoc hop cua Ban kiem soM lien tl,lCtrong vong
sau (06) thang lien tl,lC,va trong thCYigian nay Ban kiem soM khong cho phep thanh vien do
vang m~t va d§ phan quyet rang chLrcVl,lcua ngU'CYinay bi bo trong;

e. Thanh vien do bi cach chLrcthanh vien Ban kiem soat theo quyet dinh cuaD9i hOidong co dong.

Dieu 33. Ban kic~msoat

1. Congty phai co Bankiem soat va Bankiem 50at 5eco quyen h9nva trach nhiem thea quy dinh t9i Dieu
165cua Lu~t Doanh nghiep vaDieu Ie nay, chu yeu la nhO'ngquyen h9n va trach nhiem sauday:

a. Kiem tra tfnh hqp Iy, hqp phap, tfnh trung thvc va mLrc do can trong trong quan 1'1,dieu
hanh h09t dong kinh doanh; tfnh he thong, nhat quan va phu hqp cua cong tac ke toan,
thong ke va I~p bao cao tai chfnh;

b. Xem xet so ke toan, ghi chep ke toan va cac tai Ii~u khac cua Cong ty, cac cong viec quan Iy,
dieu hanh h09t dong cua Cong ty khi xet thay can thiet ho~c thea nghi quyet cua D9i hoi
dong co dong ho~c theo yeu cau cua co dong ho~c nhom co dong quy dinh t9i khoan 2 Dieu
114 cua Lu~t Doanh nghiep;

Khi co yeu cau cua co dong ho~c nhom co dong quy dinh t9i khoan 2 Dieu 114 cua Lu~t
Doanh nghiep, Ban kiem 50at thvc hien kiem tra trong thCYih9n bay (07) ngay lam vi~c, ke tLr
ngay nh~n dU'Q'cyeu cau. Trong thCYih9n mU'CYilam (15) ngay, ke tLr ngay ket thuc kiem tra,
Ban kiem 50at phai bao cao giai trlnh ve nhO'ngvan de dU'qc yeu cau kiem tra den Hoi dong
Quan tri va co dong ho~c nhom co dong co yeu cau.

Vi~c kiem tra cua Ban kiem 50M quy dinh t9i khoan nay khong dU'qc can tra h09t dong blnh
thU'CYngcua HOidong Quan tri, khong gaygian dOi;lndieu hanh hOi;ltdong kinh doanh clla ceng tV·

c. Xin 'I kien tU' van chuyen nghi~p doc I~p ho~c tU' van ve phap 1'1va dam bao 5V tham gia clla
nhO'ngchuyen gia ben ngoai Cong ty vcYikinh nghiem trlnh do chuyen men phu hqp vao cong
vi~c cua Ceng ty neu thay can thiet;

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

e. Thao lu~n ve nhO'ng van de kho khan va ton t9i phat hi~n tLr cac ket qua kiem toan giO'aky
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hoac cuoi ky cCing nhir mol van de rna kil~m toan vien doc I~p muon ban bac:

f. Co quven tham dir va tham gia thao luan tal cac cuoc hop D<;Iihoi dong co dong, HOi dong
Ouan tr] va cac cuoc hop khac cua cong tv;

g. Xem xet bao cao cua Cong ty ve cac he thong kiem SOi3tnoi bO tnrcc khi HOi dong Ouan tr]
chap thuan:

h. Xem xet nhCi'ng ket qua dieu tra noi bo va y kien phan hoi cua Ban Tong Glarn doc Cong tv.

2. Thanh vien Hoi dong quan tr], Tong giarn doc va can bo quan Iy phal cung cap day du, chinh xac
va kip thai cac thong tin va tal lieu ve cong tac quan Iy, dieu hanh va heat dong cua Cong ty thea
yeu cau cua Ban kiem scat. NgLfai phu trach quan tr] cong ty phai bao dam ding toan bo ban sao
cac ngh] quyet, bien ban hop cua D<;Iihoi dong co dong va cua Hoi dong quan tri, cac thong tin
tai chinh, cac thong tin va tai lieu khac cung cap cho co dong va thanh vien Hoi dong quan tri
phai dLfQ'Ccung cap cho cac Kiem soat vien vao cung thai diem va theo phLfO'ng thCrc nhLf doi
v6'i co dong va thanh vien Hoi dong quan trio

3. Ban kiem soat co the ban hanh cac quy dinh ve cac cuoc hOp cua Ban kiem soat va cach thCrc
hO<;ltdong cua Ban kiem soat. Ban kiem soat phai hOp toi thieu hai (02) Ian mot nam va so ILfQ'ng
thanh vien tham gia cac cuoc hop toi thieu la hai (02) ngLfai.

4. Thanh vien Ban kiem 50,31 dLfQ'Cnh~n thu lao cho cong viec cua mlnh dLf6'i tLf cach la thanh vien Ban
kil~m soM. Tong mCrc thu lao cho Ban kiem soat se do D<;Iihoi dong co dong quyet dinh. Thanh vien
cua Ban kiem soM cCing se dLfQ'Cthanh toan cac khoan chi phi di l<;Ii,khach S<;lnva cac chi phi phat
sinh mot cach hQ'p Iy khi ho tham gia cac cuoc hOp cua Ban kiem soM ho~c lien quan den hO<;ltdong
kinh doanh cua Cong tV.

, ...., .... ",..,........ , ........ II,

CHlfONG X: TRACH NHIf;M CUA THANH VIEN HQI DONG QUAN TR!, THANH VIEN BAN KIEM SOAT,
TONG GIAM DOC £)lEU HANH vA CAN BO QUAN LV KHAc

Dieu 34. Trach nhi~m can trQng

Thanh vien Hoi dong quan tri, thanh vien Ban kiem soM, Tong Giam doc dieu hanh va can bo quan Iy
khac co trach nhiem thl/c hien cac nhiem Vl,l cua minh, ke ca nhCi'ng nhiem Vl,l v6'i tLf cach thanh vien
cac tieu ban cua Hoi dong Quan tri, mot cach trung thl/c VI lQ'i fch cao nhat cua Cong ty va v6'i mCrc
do can trong ma mot ngLfai th~n trong phai co khi dam nhiem vi tri tLfO'ng dLfO'ng va trong hoan
canh tLfO'ng tl,I'.

Dieu 35. Trach nhi~m trung thl/C va tranh cac xung dQt ve quyen lQ'i

1. Thanh vien Hoi dong Quan tri, thanh vien Ban kiem soat, Tong Giam doc dieu hanh va can bo
quan Iy khac khong dLfQ'Cphep SLrdl,lng nhCi'ng cO' hoi kinh doanh co the mang l<;IilQ'i ich cho
Cong ty VI ml,lC dfch ccl nhan; dong thai khong dLfQ'CSLrdl,lng thong tin co dLfQ'c nha chCrc Vl,l cua
mlnh de tLf lQ'i ca nhan hay de phl,lC Vl,l lQ'i ich cua to chCrc ho~c ca nhan khac.

2. Thanh vien Hoi dong quan tri, thanh vien Ban kiem soat, Tong Giam doc dieu hanh va can bo
quan Iy khac co nghTa Vl,l thong bao cho HOi dong Quan tri tat ca cac lQ'i ich co the gay xung dot
v6'i lQ'i ich cua Cong ty ma hO co the dLfQ'c hLf&ng thong qua cac phap nhan kinh te, cac giao dich
ho~c ca nhan khac.

3. C6ng ty khong dLfQ'c phep cap cac khoan vay, bao lanh, ho~c tin dl,lng cho cac thanh vien Hoi
dong Quan tri, thanh vien Ban kiem soat, Tong Giam doc dieu hanh va can bo quan Iy khac va
nhCi'ng ngLfai co lien quan t6'i cac thanh vien neu tren ho~c phap nhan ma nhCi'ng ngLfai nay co
cac lQ'i ich tai chinh, trLr trLfang hQ'p cac khoan vay ho~c bao lanh neu tren da dLfQ'CD<;IihOi dong
co dong chap thu~n.

4. HQ'p dong ho~c giao dich giCi'a Cong ty v6'i mot ho~c nhieu thanh vien HOi dong Quan tri, thanh
vien Ban kiem soat, Tong Giam doc dieu hanh, can bo quan Iy khac ho~c nhCi'ng ngLfai lien quan
den ho ho~c Cong tv, doi tac, hiep hoi, ho~c to chCrc ma thanh vien Hoi dong Quan tri, thanh
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vien Ban kiem soat, Tong Giarn doc dieu hanh, can bo quan Iv khac hoac nhirng ngU'CYilien quan
den ho la thanh vlen, hoac co lien quan lQ'i fch tal chfnh khong b] va hieu hoa trong cac tnrong
hop sau day:

a. Doi v6'i hop dong co gia tr] tCrdU'6'i35% tong gia tr] tai san dtroc ghi trong bao cao tai chfnh gan
nhat, nhtrng yeu to quan trong ve hop dong hoac giao dich cling nhir cac moi quan he va lQ'ifch
cua can bo quan Iv hoac thanh vien Hoi dong Ouan tr] da diroc bao cao cho HOidong Ouan tr]
hoac tieu ban lien quan. Dong thot, HOidong Ouan tr] hoac tieu ban do da cho phep thirc hien
hop dong hoac giao dich do mot each trung thirc bang da so phieu tan thanh cua nhfrng thanh
vien Hoi dong khong c6 lQ'ifch lien quan; Doi v6'i nhfrng hQ'pdong c6 gia tri l6'n hO'n35% cua
tong gia tri tai san dU'Q'cghi trong bao cao tai chfnh gan nhat, nhfrng yeu to quan trQng ve hQ'p
dong ho~c giao dich nay cling nhU'moi quan h~ va lQ'ifch cua can bo quan Iv ho~c thanh vien
Hoi dong Quan tri da dU'Q'ccong bo cho cac co dong khong c6 lQ'ifch lien quan c6 quyen bieu
quyet ve van de d6, va nhfrng co dong d6 da b6 phieu tan thanh hQ'pdong ho~c giao dich nay;

b. HQ'pdong ho~c giao dich d6 dU'Q'cmot to chl1ctU'van doc I~pcho la cong bang va hQ'pIv xet tren
mQi phU'O'ngdi~n lien quan den cac co dong cua (ong ty vao thCYidiem giao dich ho~c hQ'pdong
nay dU'Q'cHoi dong Quan tri ho~c mot tieu ban trl/c thuoc HOidong Quan tri hay cacco dong cho
phep thl/c hi~n.

Thanh vien Hoi dong quan tri, thanh vien Ban kiem soM, Tong Giam doc dieu hanh, can bo
quan IV khac va nhfrng ngU'CYic6 lien quan v6'i cac thanh vien neu tren khong dU'Q'cSLr dt.mg
cac thong tin chU'a dU'Q'cphep cong bo cua (ong ty ho~c tiet 10cho ngU'CYikhac de thl/C hi~n
cac giao dich c6 lien quan.

Dieu 36. Trach nhi~m ve thi~t h<;liva boi thU'CYng

1. Thanh vien Hoi dong Quan tri, thanh vien Ban kiem soat, Tong Giam doc dieu hanh va can bo quan
Iv khac vi ph<;lmnghTaVl,J, trach nhi~m trung thl/C va can trQng, khong hoan thanh nghTaVl,J cua minh
v6'i 51/ m~n can va nang II/C chuyen man phai chiu trach nhi~m ve nhfrng thi~t h<;lido hanh vi vi
ph<;lmcua minh gay ra.

2. (ong ty boi thU'cyngcho nhfrng ngU'CYida, dang ho~c c6 the tra thanh mot ben lien quan trong
cac Vl,J khieu n<;li,ki~n, khai to (bao gam cac Vl,J vi~c dan 51/, hanh chfnh va khong phai la cac Vl,J

ki~n do (ong ty la ngU'CYikhai ki~n) neu ngU'CYid6 da ho~c dang la thanh vien HOidong quan tri,
can bo quan lv, nhan vien ho~c la d<;lidi~n dU'Q'c(ong ty uy quyen ho~c ngU'CYid6 da ho~c dang
lam thea yeu cau cua (ong ty v6'i tU' cach thanh vien Hoi dong Quan tri, can bo quan lv, nhan
vien ho~c d<;lidi~n thea uy quyen cua (ong ty v6'i dieu ki~n ngU'CYid6 da hanh dong trung thl/c,
can trQng, m~n can vi lQ'i fch ho~c khong chong l<;IilQ'ifch cao nhat cua (ong ty, tren CO' sa tuan
thu lu~t phap va khong c6 bang chl1ng xac nh~n rang ngU'CYid6 da vi ph<;lmnhfrng trach nhi~m
cua minh. Khi thl/c hi~n chl1c nang, nhi~m Vl,J ho~c thl/c thi cac cong vi~c thea uy quyen cua
(ong ty, thanh vien Hoi dong Quan tri, thanh vien Ban kiem soat, can bo quan lv, nhan vien
ho~c la d<;lidi~n theo uy quyen cua (ong ty dU'Q'c(ong ty boi thU'cyngkhi tra thanh mot ben lien
quan trong cac Vl,J khieu n<;li,ki~n, khai to (trCrcac Vl,J ki~n do (ong ty la ngU'CYikhai ki~n) trong
cac trU'cynghQ'psau:

a. Da hanh dong trung thl/c, can trQng, m~n can vi lQ'i fch va khong mau thu~n v6'i lQ'i fch cua
(ong tv;

b. Tuan thu lu~t phap va khong c6 bang chl1ngxac nh~n da khong thl/c hi~n trach nhi~m cua minh;

3. (hi phf boi thU'CYngbao gam cac chi phf phat sinh (ke ca phf thue lu~t sU'),chi phf phan quyet,
cac khoan tien ph<;lt,cac khoan phai thanh toan phat sinh trong thl/c te ho~c dU'Q'ccoi la ml1c
hQ'p IV khi giai quyet nhfrng Vl,J viec nay trong khuon kho lu~t phap cho phep. (ong ty c6 the
mua bao hiem cho nhfrng ngU'CYid6 de tranh nhfrng trach nhiem boi thU'CYngneu tren.
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CHlf0NG XI: QUVEN DIEU TRA 56 SACH vA HO SO' CeNG TV

Dieu 37. Quyen dieu tra so sach va ho SO'

1. Co dong hoac nhorn co dong de cap trong khoan 2 Dieu 24 va Khoan 2 Dieu 32 cua Dieu Ie nay
co quven true tiep hoac qua lu~t SU'hoac ngU'Ctidircc uy quven, glri van ban yeu cau dU'Q'c kiem
tra trong gio' lam viec va tal dja diem kinh doanh chinh cua Cong ty danh sikh co dong, cac bien
ban hop Dai hoi dong co dong va sao chup hoac trich luc cac ho sa do. Yeu cau kiem tra do phia
lu~t SL/' dai dlen hoac dai dien dU'Q'cuy quven khac cua co dong phai kern theo giay uv quven cua
co dong rna ngU'Ctido dal dien hoac mot ban sao cong chung cua giay uy quven nay.

2. Thanh vien Hoi dong Ouan tri, thanh vien Ban kiem soat, Tong Giarn doc dieu hanh, can bo quan Iy
co quven kiem tra so dang ky co dong cua Cong ty, danh sach co dong va nhfrng so sach va ho sa
khac cua Cong ty VI nhfrng ml,lC dich lien quan t6'i chLrc Vl,l cua mlnh v6'i dieu kien cac thong tin nay
phai dU'Q'cbao m~t.

3. Cong ty se phai lU'u Dieu Ie nay va nhfrng ban slra dai ba sung Dieu Ie, Giay chLrng nh~n dang ky
kinh doanh va dang ky thue, cac quy che, cac tai lieu chLrng minh quyen sa hfru tai san, nghj
quyet D<;li hoi dong co dong va Hoi dong Quan trL bien ban hQp D<;li hoi dong co dong va Hoi
dong Quan trj, cac bao cao cua Hoi dong Quan trL cac bao cao cua Ban kiem soat, bao cao tai
chinh hang nam, so sikh ke toan va bat CLrgiay tCt nao khac theo quy djnh cua phap lu~t t<;litrl,l
sa chinh ho~c mot nai khac v6'i dieu kien 113cac co dong va ca quan dang ky kinh doanh dU'Q'c
thong bao ve dja diem lU'u trfr cac giay tCt nay.

4. Dieu Ie Cong ty phai dU'Q'ccong bo tren website cua cong tV.

CHlf0NG XII: CeNG NHAN VIEN vA CeNG DoAN

Dieu 38. Cong nhan vh~nva cong doan

1. Tong Giam doc dieu hanh phai I~p ke hO<;lchde Hoi dong Quan trj thong qua cac van de lien
quan den viec tuyen dl,lng, cho ngU'Cti lao dong thai viec, lU'ang, bao hiem xa hoi, phuc lQ'i, khen
thU'ang va ky lu~t doi v6'i ngU'Cti lao dong va can bo quan IY.

2. Tong Giam doc dieu hanh phai I~p ke hO<;lchde Hoi dong Quan trj thong qua cac van de lien
quan den quan he cua Cong ty v&i cac to chLrc cong doan theo cac chuan ml/c, thong Ie va chinh
sach quan Iy tot nhat, nhfrng thong Ie va chinh sach quy djnh t<;li Dieu Ie nay, cac quy che cua
Cong ty va quy djnh phap lu~t hien hanh.

CHlf0NG XIII: PHAN CHIA LQ'I NHU~N

Dieu 39. Phan phoi lQ'i nhu~n

1. D<;lihoi dong co dong quyet djnh mLrc chi tra co tLrCva hlnh thLrC chi tra co tLrC hang nam tLr lQ'i
nhu~n dU'Q'cgifr l<;licua Cong tv.

2. Theo quy djnh cua Lu~t Doanh nghiep, Hoi dong Quan trj co the quyet djnh t<;lm Lrng co tlic gifra
ky neu xet thay viec chi tra nay phu hQ'p v6'i kha nang sinh ICticua Cong tV.

3. Cong ty khong tra lai cho khoan tien tra co tlic hay khoim tien chi tra lien quan t6'i mot IO<;lico phieu.

4. HOi dong Quan trj co the de nghj D<;lihoi dong co dong thong qua viec thanh toan toan bO ho~c
mot phan co tlic bang nhfrng tai san Cl,l the (nhU' co phieu ho~c trai phieu da dU'Q'c thanh toan
day du do Cong ty khac phat hanh) va Hoi dong Quan trj 113ca quan thl/c thi nghj quyet nay.

5. TrLI'CtnghQ'p co tlic hay nhfrng khoan tien khac lien quan t&i mot IO<;lico phieu dU'Q'cchi tra bang
tien m~t, Cong ty se phai chi tra bang tien dong Viet Nam. Viec chi tra c6 the thl/C hien trl/c tiep
ho~c thong qua cac ngan hang tren w sa cac thong tin chi tiet ve ngan hang do co dong cung
cap. TrLI'Ctng hQ'p Cong ty da chuyen khoan thea dung cac thong tin chi tiet ve ngan hang do co
dong cung cap ma co dong do khong nh~n dU'Q'c tien, Cong ty khong phai chju trach nhiem ve
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khoan tien Cong ty chuven cho co dong thu hU'Ctng. Viec thanh toan co tire doi vO'i cac co phieu
nlern yet tai SCt giao dich chirng khoan co the dU'Q'Ctien hanh thong qua cong ty chirng khoan
hoac Trung tam hru ky chtrng khcan Viet Nam.

6. CanCLrLuat Doanh nghiep, Lu~t Chung khcan, HQidong Ouan tr] thong qua nghi quyet xac dinh
met ngav cu the de chot danh sach co dong. Can CLrtheo ngav do, nhirng ngirot dang ky vO'itu
each co dong hoac ngU'ai sCt hiru cac chirng khoan khac duoc quven nhan co tire, I§i suat, phan
phdi lol nhuan, nhan co phleu, nhan thong bao hoac tal lieu khac.

7. Cacvan de khac lien quan den phan phoi lQ'inhuan dU'Q'cthirc hien thea quy dinh cua phap lu~t.

CHUaNG XIV: TAl KHOAN NGAN HANG, QUY Dl/TRCr, NAM TAl CHfNH vA H~THONG KETOAN

£)ieu 40. Tal khoan ngan hang

1. Cong ty dU'Q'cphep mCt tai khoan tQi cac ngan hang Viet Nam ho~c tQi cac ngan hang nU'O'cngoai
dU'Q'cphep hoQt dQng tQi Viet Nam.

2. Theo Sl/ chap thu~n trU'O'ccua w quan co tham quyen, trong trU'ang hQ'pcan thiet, Cong ty co
the mCt tai khoan ngan hang Ct nU'O'cngoai theo cac quy dinh cua phap lu~t.

3. Cong ty se tien hanh thanh toan va giao dich ke toan thong qua cac tai khoan tien Viet Nam
ho~c ngoQi te tQi cac ngan hang ma Cong ty mCt tai khoan.

£)ieu 41. Nam tai chinh

Nam tai khoa cua Cong ty bat dau tLr ngay dau tien cua thang MQt dU'O'nglich hang nam va ket thuc vao
ngay thLr31cua thang MU'ai Hai cung nam. Nam tai chfnh dau tien bat dau tLr ngay cap Giay chLrngnh~n
dang ky kinh doanh va ket thuc vao ngay thLr 31 cua thang MU'ai Hai cung nam cap Giay chLrngnh~n
dang ky kinh doanh do.

£)ieu 42. Che dQ ke toan

1. He thong ke toan Cong ty Slr dvng la He thong Ke toan Viet Nam (VAS) ho~c he thong ke toan
khac dU'Q'cBQrai chfnh chap thu~n.

2. Cong ty I~p so sach ke toan bang tieng Viet. Cong ty se lU'ugiD' ho sO'ke toan thea 10Qihlnh cua
cac hoQt dQng kinh doanh rna Cong ty tham gia. NhD'ngho sO'nay phai chfnh xac, c~p nh~t, co
he thong va phai du de chLrngminh va giai trlnh cac giao dich cua Cong tv.

3. Cong ty Slr dvng dong Viet Nam (ho~c ngoQi te tl/ do chuyen doi trong trU'ang hQ'pdU'Q'ccO'
quan nha nU'O'cco tham quyen chap thu~n) lam dO'nvi tien te dung trong ke toano

,
~,

CHUaNG XV: BAo cAo THlfCYNGNIEN, CONGBOTHONG TIN, THONG BAo RACONGCHUNG

£)ieu 43. Bao cao hang nam, sau thang va hang quy

1. Cong ty phai I~p Bao cao tai chfnh hang nam theo quy dinh cua phap lu~t ding nhU'cac quy dinh
cua Uy ban ChLrngkhoan Nha nU'O'cva Bao cao tai chfnh phai dU'Q'ckiem toan theo quy dinh tQi
'Dieu 45 cua Dieu Ie nay, va trong thai hQn quy dinh ke tLr khi ket thuc nam tai chfnh. Cong ty
phai nQp Bao cao tai chfnh hang nam d§ dU'Q'cDQi hQi dong co dong thong qua cho cO'quan
thue co tham quyen, Uy ban ChLrngkhoan Nha nU'O'c,SCt Giao dich ChLrngkhoan (trU'ang hQ'pco
phieu cua Cong ty dU'Q'cniem yet) va cO'quan dang ky kinh doanh.

2. Bao cao tai chfnh nam phai bao gam bao cao ket qua hoQt dQng kinh doanh phan anh mQt cach
trung thl/C va khach quan tlnh hlnh ve I§i va 10cua Cong ty trong nam tai chfnh, bang can doi ke
toan phan anh mQt cach trung thl/C va khach quan tlnh hlnh hoQt dQng cua Cong ty tfnh den
thai diem I~p bao cao, bao cao lU'uchuyen tien te va thuyet minh bao cao tai chfnh.

3. Cong ty phai I~p va cong bo cac bao cao sau (06) thang va quy thea cac quy dinh cua Uy ban
ChLrngkhoan Nha nU'O'c,SCt giao dich chLrng khoan (doi vO'icac cong ty niem yet) va nQPcho cO'
quan thue hD'uquan va cO'quan dang ky kinh doanh thea cac quy dinh cua Lu~t Doanh nghiep.
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4. Cac bao cao tal chfnh narn diroc kiE~mtoan (bao gom 'I kien cua kiem toan vlen) bao cao sau (06)
thang dU'Q'cscat xet va bao cao tai chfnh quy (khi la cong ty niern vet, cong tv dai chung quy mo
Ian) phai diroc cong bo tren website cua Cong tv,

5. Cac to chirc, ca nhan la co dong quan tam deu dircc quven kiem tra hoac sao chup ban bao cao
tal chfnh hang narn da duoc kiem toan, bao cao sau (06) thang va hang quy trong gia lam viec
cua Cong tv, tal tru sa chfnh cua Cong ty va phai tra mot rmrc phi hop 1'1cho viec sao chup.

Dieu 44. Bao cao thuo'ng nlen

Cong ty phai I~p va cong bo Bao cao thueng nien theo cac quy dinh cua phap lu~t ve chLrngkhoan va
thi trU'ang chLrng khoan.

CHUaNG XVI: KIEM ToAN CONGTV

Dieu 45. Kiem toan

1. D<;lihoi dong co dong thU'ang nien se chi dinh mot Cong ty kiem toan doc I~p ho~c thong qua danh
sach cac cong ty kiem toan doc I~p va uy quyen cho Hoi dong Quan tri quyet dinh il,rachon mot
trong so cac dO'nvi nay tien hanh cac hOi;ltdong kiem toan Cong ty cho nam tai chinh tiep theo dl,l'a
tren nhO'ngdieu khoan va dieu kien thoa thu~n vai Hoi dong Quan trio Cong ty phai chuan bi va gLri
bao cao tai chinh nam cho cong ty kiem toan doc I~psau khi ket thuc nam tai chinh.

2. Cong ty kiem toan doc I~p kiem tra, xac nh~n va bao cao ve bao cao tai chinh nam phan anh cac
khoan thu chi cua Cong tv, I~p bao cao kiem toan va trlnh bao cao do cho Hoi dong Quan tri
trong vong hai (02) thang ke tLr ngay ket thuc nam tai chinh.

3. Mot ban sao cua bao cao kiem toan se phai dU'Q'cgLri dinh kern vO'i moi ban bao cao ke toan
hang nam cua Cong tv.

4. Kiem toan vien thl,l'c hien viec kiem toan Cong ty se dU'Q'cphep tham dl,l' moi cuoc hop Di;li hoi
dong co dong, thea giay mai hOp cua Cong ty, va dU'Q'Cquyen nh~n cac thong bao va cac thong
tin khac lien quan den cuoc hop D<;lihOi dong co dong ma cac co dong dU'Q'cquyen nh~n va
dU'Q'Cphat bieu 'I kien t<;licuoc hop ve cac van de co lien quan den kiem toano

CHUaNG XVII: CONDAU

Dieu 46. Con dau

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

2. HOi dong Quan tri, Tong Giam doc dieu hanh SLrdvng va quan 1'1con dau thea quy dinh cua
phap lu~t hien hanh.

CHUaNG XVIII: CHAM DOT HOJ;\TDQNGvA THANH LV
Dieu 47. Cham dLrt ho~t dQng

1. Cong ty co the bi giai the ho~c cham dLrt hO<;ltdong trong nhO'ngtrU'ang hQ'psau:

a. Khi ket thuc thai hi;ln hOi;ltdong cua Cong ty, ke ca sau khi da gia hi;ln.

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

C. Giai the trU'O'cthai hi;ln thea quyet dinh cua f)i;li hoi dong co dong.

d. CactrU'ang hQ'pkhac do phap lu~t quy dinh.

2. Viec giai the Cong ty trU'ac thai h<;ln(ke ca thai hi;ln da gia h<;ln)do D<;lihoi dong co dong quyet
dinh, Hoi dong Quan tri thl,l'c hien. Quyet dinh giai the nay phai thong bao hay xin 'I kien chap
thu~n cua cO'quan co tham quyen (neu bat buoc) theo quy dinh.
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'Dieu 48. Gia han heat dQng

1. HOidong Ouan tr] trieu tap hop D<;IihOi dong co dong it nhat bay (07) thang tnroc khi ket thuc
thai han heat dong de co dong co the bieu quyet ve viec gia han heat dong cua Cong ty theo de
ngh] cua Hoi dong Ouan trio

2. Thai han heat dong diroc gia han khi co tLr 65% tro' len tong so phieu bau cua C,3cco dong co
quven bieu quvet co mat true tiep hoac thong qua dai dien dtro'c uy quven co m~t tai D<;IihOi
dong co dong thong qua.

'Dieu 49. Thanh Iy
1. Toi thieu sau (06) thang truce khi ket thuc thai han hoat dong cua Cong ty hoac sau khi co mot

quyet djnh giai the Cong ty, Hoi dong Ouan tri phai thanh I~p Ban thanh Iy gam ba (03) thanh
vien. Hai (02) thanh vien do D<;Iihoi dong co dong chi dinh trong so nhan vien Cong ty hoac
chuven gia doc lap va mot (01) thanh vien do HOi dong Ouan tr] chi dinh tLr mot Cong ty kiem
toan doc I~p. Ban thanh Iy se chuan bi cac quy che hOGltdong cua mlnh. Tat ca cac chi phi lien
quan den thanh Iy se dU'O'cCong ty U'utien thanh toan tru'O'ccac khoan nO'khac cua Cong tV.

2. Ban thanh Iy co trach nhi~m bao cao cho ccJ quan dang ky kinh doanh ve ngay dU'O'ccap Giay
chlrng nh~n dang ky kinh doanh va ngay bat dau hO<;ltdong. Ke tLr thai diem do, Ban thanh Iy se
thay m~t Cong ty trong tat ca cac cong vi~c lien quan den thanh Iy Cong ty tru'O'cToa an va cac
ccJ quan hanh chinh.

3. Tien thu dU'O'ctLr vi~c thanh Iy se dU'O'cthanh toan theo thlr tv' sau:

a. Cacchi phi thanh Iy;

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

c. Thue va cac khoan nop co tfnh chat thue ma Cong ty phai tra cho Nha nU'O'c;

d. Cackhoan vay (neu co);

e. Cackhoan nO'khac cua Cong tv; va

f. So dU'can l<;Iisau khi da thanh toan tat ca cac khoan nO'tLr ml,lC(a) den (e) tren day se dU'O'c
phan chia cho cac co dong. Cacco phan U'udai (neu co) se U'Utien thanh toan tru'O'c.

~I

CHLfONGXIX:GIAI QUVET TRANH CHAP NOI BO

Dieu so. Giai quyet tranh chap nQi bQ

1. Tru'ang hO'pphat sinh tranh chap hay khieu n<;lico lien quan to'i hOGltdong cua Cong ty hay to'i
quyen va nghTaVl,l cua cac co dong thea quy dinh tGliDieu Ie cong ty, Lu~t Doanh nghiep, cac
lu~t khac ho~c cac quy dinh hanh chinh quy dinh giCi'a:

a. Co dong vO'iCong tv;

b. Co dong vO'iHQi dong Quan tri, Ban kiem soat, Tong Giam doc dieu hanh hay can bo quan Iy
cao cap;

Cac ben lien quan co gang giai quyet tranh chap do thong qua thU'O'ngIU'O'ngva hoa giai. TrLr
tru'ang hO'ptranh chap lien quan to'i Hoi dong Quan tri hay Chu tich HOidong Quan tri, Chu tich
HOi dong Quan tri chu trl vi~c giai quyet tranh chap va yeu cau tLrng ben trlnh bay cac yeu to
thl!c ti~n lien quan den tranh chap trong vong mU'ai lam (15) ngay lam vi~c ke tLr ngay tranh
chap phat sinh. Tru'ang hO'p tranh chap lien quan t&i HQi dong Quim tr! hay Chu tich HOi dong
Quan trL bat Clr ben nao cCingco the yeu cau Ban kiem soat Cong ty chi dinh mot chuyen gia
doc I~p de hanh dong vO'itU' cach la trong tai cho qua trlnh giai quyet tranh chap.

2. Tru'ang hO'p khong d<;ltdU'O'cquyet dinh hoa giai trong vong sau (06) tuan tLr khi bat dau qua
trlnh hoa giai ho~c neu quyet dinh cua trung gian hoa giai khong dU'O'ccac ben chap nh~n, bat
Clr ben nao cCingco the dU'atranh chap do ra Trong tai kinh te ho~c Toa an kinh teo
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3. Cac ben se W chju chi phi cua rnlnh co lien quan t&i thu tuc thiro'ng 1U'Q'ngva hoa giai. Cac chi
phi cua Tea an se do Tea an phan quyet ben nao phai ch]u.

K ... , K '-_

CHUaNG XX: BO SUNG VA SlfA DOl DIEU L~

Dieu 51. Bo sung va siia doi Dieu I~

1. Viee bo sung, sLra doi Dieu Ie nay phai dircc D<;Iihoi dong co dong xem xet quyet dinh.

2. Trong tnrong hop co nhlrng quy dinh cua phap lu~t co lien quan den hoat dong cua Cong ty
chua diroc de cap trong ban Dieu Ie nay hoac trong trucng hop co nhirng quy dinh m&i cua
phap lu~t khac v&i nhirng dieu khoan trong Dieu Ie nay thl nhfrng quy dinh cua phap lu~t do
dtrong nhien duoc ap dung va dieu chlnh heat dong cua Cong tv,

CHUaNG XXI: NGAY HI~U Ll,J'C

Dieu 52. Ngay hi~u iI!e

1. Ban dieu Ie nay gam 21 Chirong 52 Dieu, d13duoc D<;Iihoi dong co dong Cong ty Co phan DU'Q'e
pham Agimexpharm nhat trf thong qua ngay 16 thang 03 nam 2018 t<;liAn Giang va eung chap
thu~n hieu h,re toan van eua Dieu Ie nay.

2. Dieu Ie dU'Q'eI~p thanh 10 ban, co gia tri nhU' nhau, trong do:

a. 01 ban nQP t<;liPhong eong ehCrng Nha nU'&e eua dia phU'O'ng;

b. 05 ban dang ky t<;licO'quan ehlnh quyen thea quy dinh eua Uy ban nhan dan Tlnh, Thanh pho;

e. 04 ban lU'u trO' t<;liVan phong Cong tv.

3. Dieu Ie nay la duy nhat va ehlnh thCre eua Ceng tV.

4. Cae ban sao ho~e trfeh l!,Ic Dieu Ie Ceng ty chi co gia tri khi co ehO' ky eua Chu tieh Hoi dong Quan
tri ho~e toi thieu mot phan hai (1/2) tong so thanh vien HOi dong Quan tri Cong tV.

NGUm D~I DI~N PHAp LU~T

DS. Nguy~n Van Kha
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