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ROX KEY HOLDINGS Poc lap - Tu do — Hanh phiic
ROX KEY HOLDINGS JOINT THE SOCIALIST REPUBLIC OF VIETNAM
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CONG BO THONG TIN BAT THUONG
EXTRAORDINARY INFORMATION DISCLOSURE
Kinh giri: - Uy ban Chimg khodn Nha nudc;
- S& giao djch chirg khodn TP. HCM.
To: - State Securities Commission of Vietnam
- Ho Chi Minh Stock Exchange.

1. Tén to chire/ Name of organization: Céng ty C6 phin ROX Key Holdings/ ROX Key
Holdings Joint Stock Company

M3 ching khoén/ Stock code: TN1

Dia chi/ Address: Tang 25, Toa thap A, 54A Nguyén Chf Thanh, Phuong Lang Thuong, Quén
Péng Pa, Thanh phd HA N6/ 25 floor, Tower A, 544 Nguyen Chi Thanh, Lang Thuong, Dong
Da, Ha Noi.

Pién thoai lién hé/ Tel.: 024 7307 3099

Email: vanphongtnl@roxkey.vn

Fax: Khéng c6/ Not available
Website: https://roxkey.vn/

2. Noi dung théng tin cong bd/ Contents of disclosure:

Coéng ty Cb phan ROX Key Holdings (TN1) cong bd thong tin Nghl quyet s6 [1/2025/NQ-

HDQT ngay A41 £4/2025 vv cap nhét tai 1iéu hop Dai hoi ddng c¢b déng thudng nién nam 2025.

Cu thé:

ROX Key Holdings Joint Stock Company (TN1) discloses the Resolution No. {172025/N0-
HDQT dated 44./.04/2025 about the updated documents of the 2025 Annual General Meeling
of Shareholders as follows:

Viin bén Néi dung ban dau Nji dung sau diéu chinh
Documents . Initial contents Updated contents
Quy ché dé cir, tmg ctr, bu | Dién 4/ Article 4 Diéu 4/ Article 4

cit Thanh vién Hoi dong
quan tri

Regulations on
nomination,
election of members of the

Board of Directors

candidacy,

4.1. 86 luong thanh vién HDQT
cin bau: 04 thanh vién.
Number of BOD members to be
elected: 04 members.

Diéu 7/ Article 7

7.2. Danh séach {ing vién phai c6
tir 04 ngudi trd 1€n.

The candidate list must include
at least 04 candidates.

4.1, $6 lugng thanh vién HDQT
cin bau: 05 thanh vién.
Number of BOD members to be
elected: 05 members.

Diéu 7/ Article 7

7.2. Danh sach (rng vién phai co
tir 05 nguwoi trd [én.

The candidate list must include
at least 05 candidates.
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¥in bdn
Documents

Noi dung ban dau
Initial contents

Noi dung sau diéu chinh
Updated contents

T trinh s& 09/2025/TTr-
PHBDCP vv mién nhiém
cac thanh vién HDQT
duong nhiém va bdu thanh
vién HPQT nhiém ky mdi
2025-2030

Submission No.
092025/ TTr-PHDCD  on
dismission of the current
Board  of
members and election for
the new period 2025-2030

Directors

I1.1. S6 lugng thanh vién
HPQT nhiém k¥ 2025-2030: 04
thanh vién, trong d6 c6 01
thanh vién HPQT ddc lap
Number of the Board of
Directors members for the
2025-2030 term: 04 members,
including 01  independent
member

IL1. S6 lugng thanh vién
HDQT nhiém ky 2025-2030: 05
thanh vién, trong d6 cé 01
thanh vién HPQT ddc lap

Number of the Board of
Directors members for the
2025-2030 term: 05 members,
01

including independent

member

To trinh s6 10/2025/TTr-
DPHDCDP vv Thdng qua
thay d6i Nguodi dai dién
theo phap luat va sira dbi
Piéu 1é cong ty
Submission No.
10/2025/TTr-DHDCD  on
approving the change of
Legal Representative and
of  the
Company Charter

amendments

2. Sua doi Pidu 1& Céng Ty/
Amendments of the Company
Charter:

Diéu 25/ Article 25

25.1. S6 lugng thanh vién
HBDQT la 04 (b6n) thanh vién
25.1. The number of members of
the Board of Directors is 04
(four) members.

2. Stra dbi Didu 16 Cong Ty/
Amendments of the Company
Charter:

Diéu 25/ Article 25

25.1. S6 lugng thanh vién
HDQT la 05 (ndm) thanh vién
23.1. The number of members of
the Board of Directors is 05
(five) members.

Ly do: HDQT quyét dinh s8 lugng thanh vién HDQT la 5 ngudi dé phit hop vé&i nhu cdu quan

tri ciia cong ty

Reasons: The BOD decided that the number of the BOD members is 5 people to suit the

company's management needs.

3. Thong tin nay da dugc cong bd trén trang thong tin dién tir ciia cong ty vao ngay «£4/. (42025
tai duémg din https://roxkey.vn/quan-he-co-dong/ This information was published on the
company's website on A4./.{4/2025 (date), as in the link https.//roxkey.vn/quan-he-co-dong.

Chiing 6i xin cam két cdc thong tin cong bé trén day la ding sy thit va hoan toan chiu trach
nhiém trwde phap ludt vé ndi dung céc théng tin dd cong bd/ We hereby certify that the
information provided is true and correct and we bear the full responsibility to the law.

PAI DIEN TO CHUC

Tai lién dinh keém:

Nghi quyét HDQT 56
(14./2025/NO-HDOT

Aftached documents:

Resolution No.
[F/2025/NQ-HDOT

NGUOI PUQC UY QUYEN CONG BO THONG TIN
ORGANJZATION-REPRESENTATIVE
PERSON AUTH; 10 DISCLOSE INFORMATION

(Si




CONG TY CO PHAN CONG HOA XA HQI CHU NGHIA VIET NAM

ROX KEY HOLDINGS Poc lip - Tu do - Hanh phic
ROX KEY HOLDINGS JOINT THE SOCIALIST REPUBLIC OF VIETNAM
STOCK COMPANY Independence - Freedom — Happiness

Sé/No.: 04 /2025/NQ-HPQT Ha Noi, ngay/day A} thang/month 4 nam/year 2025

NGHI QUYET
RESOLUTION
(V/v: Cdp nhdt tai liéu hop DHDCD thieong nién ndm 2025)
(Re: Updating the documents for the 2025 Annual General Meeting of Shareholders)
HOQI PONG QUAN TR] CONG TY CO PHAN ROX KEY HOLDINGS
BOARD OF DIRECTORS OF ROX KEY HOLDINGS JOINT STOCK COMPANY
- Cdn cir Luct Doanh nghiép va cdc van ban hwdng dan thi hanh;
Pursuant to Law on Enterprises and its guiding documents
~ Cein cit Lugit Chitng khodn va ede vin ban huedng dén thi hanh;

Pursuant to Law on Securities and its guiding documents

. T 0667

2 Cén et Didu I¢ Céng ty C6 phdn ROX Key Holdings (“Cong Ty”); Q,e--“ i
- L

Pursuant to Charter of ROX Key Holdings Joint Stock Company (“Company”) ; i Pl

| ROX!

: Can ctr Nghi quyét sé 05/2025/NQ-HPQOT ngay 26/03/2025;
Pursuant to the Resolution No. 05/2025/NQ- HDQT dated 26/03/2025
s Céin cir Bién ban hop Hoi dong Quan tri (“HPQT”) Cong Ty ngay M /04 /2025.
Pursuant to the Minutes of the Board of Directors (“BOD") meeting of the Company
on M /04 72025
QUYET NGHI
RESOLVES
Piéu 1. Théng qua cép nhat tai li¢u hop Pai hoi déng cd dong (“PHPCP”) thuong nién nidm
2025 cua Cong Ty, cu thé nhu sau:

Article 1. To approve of updated documents for the 2025 Annual General Meeting of
Shareholders (“GMOS "), specificaily as follows:

Vin bin Noi dung ban dau Noi dung sau diéu chinh
Documents i Initial contents Updated contents
Quy ché dé cir, tng cir, | Dicu 4/ Article 4 Dicu 4/ Article 4
biu cir Thanh vién Hoi | 4.1. S8 lugng thanh vién HDQT | 4.1. S0 lugng thanh vién HPQT
ddng quén tri cén biu: 04 thanh vién. cén bau: 05 thanh vién.
Regulations on | Number of BOD members to be | Number of BOD members to be
nomination, candidacy, | elected: 04 members. elected: 05 members.

v i



Vin bian
Documents

Noi dung ban dau
Initial contents

N¢i dung sau diéu chinh
Updated contents

election of members of
the Board of Directors

Diéu 7/ Article 7

7.2. Danh séch {rg vién phai c6
tir 04 ngwdi trd [€n.

The candidate list must include
at least 04 candidates.

Diéu 7/ Article 7

7.2. Danh séach (g vién phai c6
tir 05 nguoi tro 1én.

The candidate list must include at
least 05 candidates.

T trinh 50
09/2025/TTr-BPHBCD

vv mién nhiém cdc
thanh HPQT
duong nhiém va biu
thanh  vién HBQT
nhiém ky mdi 2025-
2030

Submission No.
09/2025/TTr-DHDCD

on dismission of the
current  Board  of
Directors members and
election for the new
period 2025-2030

vién

I1.1. S5 lwong thanh vién HPQT
nhiém ky 2025-2030: 04 thanh
vién, trong d6 cd 01 thanh vién
HDQT déc lap

Number of the Board of
Directors members for the 20235-
2030 term: 04 members,
including independent
member

01

1.1. S6 lwong thanh vién HDQT
nhiém ky 2025-2030: 05 thanh
vién, trong d6 c6 01 thanh vién
HDQT doc lap

Number of the Board of Directors
members for the 2025-2030 term:
05 members, including (1
independent member

To trinh 50
10/2025/TTr-BHDCD
vv Théng qua thay doi
Nguoi dai dién theo
phdp ludt va sira dbi
Diéu I& cong ty

2. Sira dbi Diéu 1& Coéng Ty/
Amendments of the Company
Charter:

Diéu 25/ Article 25

25.1. S6 Ilugng thanh vién
HPQT 1a 04 (bdn) thanh vién

2. Sta doi Piéu 1& Cong Ty/
Amendments of the Company
Charter:

Diéu 25/ Article 25

25.1. S6 lwong thanh vién HPQT
13 05 (nim) thanh vién

Submission No. | 25.1. The number of members of | 25.1. The number of members of
1072025/ TTr-DHDCD | the Board of Directors is 04 | the Board of Directors is 05
on  approving  the | (four) members. (five) members.

change  of  Legal

Representative and

amendments  of  the

Company Charter

Ly do: HDQT quyét dinh s6 lwong thanh vién HDQT 13 5 ngudi dé phti hgp véi nhu
céu quan trj ciia cong ty

Reasons: The BOD decided that the number of the BOD members is 3 people to suit
the company's management needs.

Chi tiét céc tai liéu kém theo Nghi quyét nay/ Documents details are attached hereto.

Piéu 2.

Nghi quyét ndy ¢o hidu lyc ké tir ngay ky.

Trong pham vi quyén han va trach nhiém ctia minh, cic thanh vién HDQT, Tong Giam




d6e, cdc Phong/Ban/Pon vi va cd nhan lién quan chiu trach nhiém thi hanh Nghi quyét
ndy./.

Article 2. This Resolution shall be valid from the date of signing.

Within the scope of their authority and responsibility, the members of the BOD, the
General Director, Departments/Offices/Units and related individuals shall be
responsible for implementing this Resolution./. )J./ '

Noi nhén: (T( TM. HQI PONG QUAN TRI
Recipients: CHU TICH HOI BONG QUAN TRI
- Nhutrén; O/B. BOARD OF DIRECTORS

As above; CHAIRMAN OE-EHE-BOQARD OF DIRECTORS,

- Lwu: HC.
Filed,




CONG TY CO PHAN CONG HOA XA HQI CHU NGHIA VIET NAM

ROX KEY HOLDINGS Poc lap — Tw do — Hanh phuc
ROX KEY HOLDINGS THE SOCIALIST REPUBLIC OF VIETNAM
JOINT STOCK COMPANY Independence — Freedom — Happiness

——————————m e e i s o e

Ha Néi, ngayv/day A4 thang/month (4 nam/year 2025

QUY CHE PE CU, UNG CU, BAU CU
THANH VIEN HOI PONG QUAN TRI
REGULATIONS ON NOMINATION, CANDIDACY, ELECTION OF
MEMBERS OF THE BOARD OF DIRECTORS
(Ap dung dé bau thanh vién Hoi dong quan tri nhiém ky 2025-2030 tai Dai hoi dong ¢6 dong
thudong nién 2025)
(Applicable for the election of the Board of Directors members for the 2025-2030) term at the
2025 Annual General Meeting of Sharcholders)
Cdin cur:
Pursuant to:
- Ludt Doanh nghiép va cde vin ban hiedng dén thi hanh;
Law on Enterprises 2020 and its guiding documents,
- Ludit chifng khodn vé cdc van ban hudng dan thi hanh;
Law on Securities and its guiding documents;
3 Diéu 1¢ ciia Céng ty Co phan ROX Key Holdings.
Charter of ROX Key Holdings Joint Stock Company:.
= Nghi quyét 56 05/2025/NQ-HDQT ngay 26/03/2025 va Nghi qu; yét 56 (Jf-/2025/NQ-
HDQT ngay AN/ (4 /2025 cua Hpi dong quan tri Cong ty Co phan ROX Key Holdings.

Resolution No. 05/2025/NQ- HDOT dated 26/03/2025 and Resolution No. (Jf/NQO-
HDOT dated A /(4 /2025 of the Board of Directors of ROX Key Holdings Joint
Stock Company.

Pai hoi dﬁng ¢ dong (“PHPCP”) Cong ty Cé ]Jhﬁﬂ ROX Key Holdings (“Cong ty™)
tién hanh thue hién quyén dé cir, tmg cir va bau thanh vién Hoi ddng quan trj Cong ty (“HPQT™)
cho nhiém ky 2025-2030 theo Quy ché dé ctr, img cu, biu cir thanh vién HPQT nay (“Quy
ché”) duge ban hanh bai HDQT cén cbr Diéu 21.10 Diéu I¢ Cong ty, vai cac quy dinh nhu sau:

The General Meeting of Sharcholders ("GMOS") of ROX Key Holdings Joint Stock
Company (*Company ") shall exercise the right to nominate, candidate, and elect members of
the Board of Directors (“BOD") for the 2025-2030 term in accordance with this Regulation
on nomination, candidacy, and election of BOD members (**Regulation ), which is issued by
the BOD pursuant to Article 21,10 of the Company’s Charter, with the following provisions:

Pidu 1. Pham vi diéu chinh




Article 1. Scope of application

Quy ché nay quy dinh cy thé vé trinh ty, thu tyc, trach nhiém cuia cac bén lién quan trong
viée bau thanh vién HPQT nhiém ky 2025-2030 tai cuge hop DPHPCD thuong nién ndm
2025.

This Regulation specifies the procedures, processes, and responsibilities of relevant
parties in the election of BOD members for the 2025-2030 term at the 2025 Annual
General Meeting of Shareholders.

Di¢u 2. Déi twong 4p dung

Article 2. Subjects of application

€6 dong Cong ty, HDQT va céc bén lién quan trong viée bau thanh vién HDQT nhiém
ky 2025-2030 tai cuge hop DPHDCD thuomg nién nim 2025.

Company shareholders, the BOD, and relevant parties in the election of BOD members

Sfor the 2025-2030 term at the 2025 Annual GMOS.

Diéu 3. Poi twong thue hién ing cir, dé cir, biu cir

Article 3. Eligible persons to nominate, candidate, vote

Tat ca co dong so hitu ¢o phan ¢ quyén biéu quyét ciia Cong ty theo danh séch ¢b dong
do Téng cong ty Luu ky va bu trir chimg khoén Viét Nam (“VSDC”) cung cép cho Cong
ty va duge chot tai ngay 17/03/2025 hodc nhimg ngudi duge ¢é dong ty quyén hop 18
theo quy dinh ciia Quy ché nay.

All shareholders holding voting shares of the Company, as listed in the shareholder
register provided by the Vietnam Securities Depository and Clearing Corporation
(“VSDC") and finalized as of 17/03/2025, or individuals duly authorized by
shareholders in accordance with the provisions of this Regulation.

Pitu 4. S6 lwong, nhiém ky va tiéu chuén thanh viéen HDQT

Article 4. Quantity, term, and qualifications of BOD Members

4.1.

4.2.

4.3,

4.4.

S6 luong thanh vién HPQT cén bau: 05 thanh vién.
Number of BOD members to be elected: 05 members.
Nhiém kv cua thanh vién HPQT dugce bau; 2025 — 2030,
Term of the elected BOD members: 2025 — 2030

S6 luong tmg vién toi da: Khong han ché.

Maximum number of candidates: No limit.

Tiéu chudn va diéu kién cua thanh vién HDQT duoc bau:
Qualifications and requirements for elected BOD members:

Khong thuée dbi tuong khong co quyén thanh lap va quan 1y doanh nghiép tai Viét Nam
theo quy dinh cua phap luat;

Must not fall under any category prohibited from establishing or managing enterprises

o]



b)

d)

in Vietnam as prescribed by law;

Co trinh d6 chuyén mon, kinh nghiém trong quan tri kinh doanh hodc trong linh vure,
nganh, nghé kinh doanh ctia Céng ty:

Must have professional qualifications and experience in business management or in the
Company's business sector/industry,

Chi duge ddng thoi 1a thanh vién HPQT tai tdi da 05 cong ty khac;
May simultaneously serve as a BOD member in no more than five other companies;
Céc tiéu chuén, diéu kién khéc theo quy dinh ctia phép ludt.

Must meet other standards and conditions as required by law.

Piéu 5. Thyc hién quyén dé ci, img cir thanh vién HPQT

Article 5. Exercise of the right to nominate and candidate as BOD Members

8.l

5.2;

3.3,

C6 déng hodc nhém cb dong sé hiru tir 10% tdng s6 c6 phén phd thong trér 1én ¢ quyén
d& ctr ngudi vao HDQT. Céc b dong phd théng hop thanh nhém dé dé cir ngudi vao
HDQT phai thong bao vé viée hop nhém cho cac cb dong khac biét trude khi gui hd so
tmg cir, d& cir v& Cong ty (can ctt Didu 11.3 Diéu 18 Cong ty).

Shareholders or groups of shareholders holding at least 10% of the total common shares
have the right to nominate candidates for the BOD. Shareholders forming a group to
nominate candidates must notify other shareholders of their grouping before submitting
nomination and candidacy documents to the Company (pursuant to Article 11.3 of the
Company's Charter).

C déng hoic nhom cb dong nim gift tir 10% dén 20% téng s ¢b phén c6 quyén biéu
quyét duoc dé cir 01 (mot) tmg vién; ndm giit tir 20% dén dudi 30% duoc dé cir toi da
02 (hai) Gmg vién; ndm giit tir 30% dén dudi 40% dugc dé cir t6i da 03 (ba) tmg vién;
nim gift tir 40% dén dudi 50% duoc @& cir t5i da 04 (bdn) img vién; nim gitt tir 50%
dén dudi 60% duoc dé cir tdi da 05 (ndm) tng vién; ndm gift tir 60% dén duéi 70% duoc
d& cir tdi da 06 (sau) g vién; ndm gift tir 70% dén dudi 80% duoc dé o tdi da 07 (bay)
{mg vién; va nam giir tir 80% trd 1én duge dé ctr t6i da 08 (tdm) tng vién (cin cit Diéu
24.2 Piéu 1é Cong ty).

Shareholders or groups of shareholders holding: From 10% to 20% of total voting
shares may nominate one (1) candidate; From 20% to less than 30% may nominate up
to two (2) candidates; From 30% to less than 40% may nominate up to three (3)
candidates: From 40% to less than 50% may nominate up to four (4) candidates; From
50% to less than 60% may nominate up fto five (3) candidates; From 60% to less than
70% may nominate up to six (6) candidates; From 70% to less than 80% may nominate
up to seven (7) candidates; From 80% or more may nominate up to eight (8) candidates
(pursuant to Article 24.2 of the Company's Charter).

Truomg hop s6 Iuong tmg vién du tiéu chuan, diéu kién theo dé ct, tmg cir ciia b déng
Cong ty khong du sé lrong cdn thiét thi HDQT dé cir thém (g vién.

If the number of qualified candidates nominated or self-nominated by the Company’s

3
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5.4,

K

shareholders is insufficient, the BOD shall nominate additional candidates.

C6 déng hodc nhom cd dong tmg cir, dé ctr tmg vién thanh vién HPQT phai giri ho so
mg vién theo quy dinh tai Didu 6 Quy ché nay vé Céng ty trwdc 17h00 ngay
03/04/2025. Hinh thie giri hd so:

Shareholders or groups of shareholders nominating or self-nominating candidates for
the BOD must submit the candidate's dossier as stipulated in Article 6 of this Regulation
to the Company before 17:00 on April 03, 2025. Submission methods:

Giki ban goc hd so dé cir, tmg cir qua thu bao dam vé Cong ty:

Submit the original nomination and candidacy dossier via registered mail to the
Company:

Céng ty C6 phan ROX Key Holdings

Dia chi: Tang 25, Toa thap A, 54A Nguyén Chi Thanh, Lang Thugng, Pbng Da,
Ha Noi

Dién thoai: 0906 284 205

Nguoi nhan: Ba Pao Thu Trang — Phong Hanh chinh

ROX Key Holdings Joint Stock Company

Address: 25" Floor, Tower A, 544 Nguyen Chi Thanh, Lang Thuong, Dong Da,
Hanoi

Phone: 0906 284 205
Recipient: Ms. Dao Thu Trang - Administration Department

Giti ban scan vao hop thu dién tir: havttS@rox.vn. Dia chi duge sit dung dé giri email
phai 13 dia chi email ctia c6 déng di duoe ding ky tai danh séch cb dong luu ky, ding
ky tai VSDC.

Send a scanned copy to the email: havttS@rox.vn. The email address used must be
registered in the list of depository shareholders by the VSDC.

Cén ¢t So yéu Iy lich ctia cée tmg vién, HDQT théng qua danh séch tmg vién va cong
bé théng tin theo quy dinh ctia phép ludt va Diéu 1é Cong ty.

Based on the Curriculum Vitae of the candidates, the BOD shall approve the list of

candidates and disclose information in accordance with legal regulations and the
Company's Charter.

Picu 6. Ho so' dé cir, ing cir thanh viéen HPQT

Article 6. Dossier for nomination and candidacy of BOD Members

6.1.

8.2,

Pon Dé clriing cir thanh vién HDQT (theo mdu duoe déing tai trén website cia Cong
),

Nomination/Candidacy Application for BOD Membership (using the template available
on the Company's website);

So yéu ly lich tu khai (theo mdu dugc déng tai trén website cia Cong ty);



6.3.

6.4.

6.5.

Self-declared Curriculum Vilae (using the template available on the Company's
website);

Bén sao chimg thue céc van bang, chimg chi hoc van, chuyén mén;
Certified copies of academic and professional qualifications;

Ban sao chimg thuc gidly t& phép 1y ¢4 nhin (CCCD/HS chiéu);
Certified copies of legal identification documents (Citizen ID/Passport);

Bién ban hop ctia nhém cd déng vé viée dé cir thanh vién HDQT (trong trudng hop cdc
¢é dong hop thanh nhom dé d@é ci thanh vién HDQT).

Meeting minutes of the shareholder group regarding the nomination of BOD members
(in case shareholders form a group to nominaie candidates).

Cd déng hodc nhom cb dong va ngudi duge dé e, tmg cir thanh vién HDQT phai tu
chiu trach nhiém trude phap luat va PHPCP vé tinh chinh x4c, trung thuc cua hd so
dé e, ing ctr cua minh.

Shareholders, shareholder groups, and nominated/self-nominated candidates for the

BOD shall be solely responsible before the law and the GMOS for the accuracy and
truthfuiness of their nomination and candidacy dossiers.

Piéu 7. Phuwong thire biu thanh vién HPQT

Article 7. Method of electing BOD Members

Tl

Wy

;i

7.4.

Viéc bau thanh vién HPQT khong thue hién theo phwong thire bau don phiéu.

The election of BOD members shall not be conducted using the cumulative voting
method.

Danh sach tng vién phai c¢6 tir 05 nguéi tro [én.
The candidate list must include ai least 05 candidates.

Danh sach tmg vién s& duge HDQT chét va cong bd trwde thei diém giri The moi hop
toi ob déng Céng ty. Ho tén ciia nhimg ting vién nidm trong Danh séch g vién dugc
cong b6 s& durge ghi 16 trén Phiéu biéu quyét.

The BOD shall finalize and announce the candidate list before sending the Invitation
letter to the Company's shareholders. The names of the candidates included in the
announced candidate list shall be clearly stated on the Voting Ballot.

V6i mdi (mg vién, mbi ¢b dong ¢ s6 phiéu biéu quyét céin cir theo sb ¢é phén c6 quyén
bidu quyét ma ¢ dong d6 dang s hitu va phai lwa chon mét trong ba phuong an “Tidn
thank”, “Khéng tin thanh”, “Khong cd ¥ kién” néu tai Phiéu biéu quyét dbi véi viée
béu timg ung vién lam thanh vién HDQT.

For each candidate, each shareholder shall have voting rights based on the number of
voting shares they own and must choose one of the three options on the Voting Ballot:
"Approve”, "Disapprove" or "No Opinien" for the election of each candidate as a BOD
member.

v
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Phiéu bidu quyét:

Voting Ballot:

MGi ¢6 dong c6 quyén bidu quyét s& thuc hién viée biu thanh vién HDQT bing Phiéu
bidu quyét. Quy dinh vé ndi dung, tinh hop 1€ cua Phiéu bidu quyét thuc hién theo quy
dinh cia Quy ché td chirc va biéu quyét Dai hoi dng cb dong thwdng nién nim 2025
dugc cong bb tai website https://roxkey.vn/quan-he-co-dong.

Each shareholder with voting rights shall elect BOD members using a Voting Ballot.
The regulations regarding the content and validity of the Voting Ballot shall comply
with the Regulations on the organization and voting of the 2025 Annual General
Meeting of Shareholders, which is published on the website hitps.//roxkey.vn/quan-he-

co-dong.

Diéu 8. Cich tinh két qua biu thanh vién HPQT

Article 8. Calculation of election results for BOD Members

8.1.

8.2.

8.3.

8.4.

Ung vién tring cir thanh vién HPQT duge x4c dinh theo s6 phiéu bau tinh tir cao xuéng
thap, bit ddu tir img vién c6 sb phiéu “Tdn thank” cao nhét cho dén khi du sé luong
thanh vién can bau,

Elected BOD members shall be determined based on the number of votes received,
ranked from highest to lowest, starting with the candidate who receives the mosi
"Approve " votes until the required number of members is reached.

Ung vién nhan duge 0 (khéng) phiéu biéu quyét “Tdn thanh” khong duge triing cir.

A candidate who receives zero () "Approve"” votes shall not be elected.

Trudmg hop b cac (mg vién cé sb phiéu bidu quyét “Tdn thanh” ngang nhau thi HDQT
t6 chitc bau lai gitra nhitng tng vién d6 @ chon ra ing vién tring cir c6 sb phiéu “Tdn
thanh” cao hon.

In case multiple candidates receive the same number of "Approve" voftes, the BOD shall
conduct a re-election among those candidates to determine the elected candidate with
the higher number of "Approve" votes.

Trudmg hop khong ¢6 du tmg vién tring e thi HDQT t6 chire biu bé sung theo quy
dinh ctia phap ludt va Diéu 1& Cong ty.

In case the required number of elected candidates is not met, the BOD shall organize a

supplemeniary election in accordance with legal regulations and the Company's
Charter.

Piéu 9. Kiém phiéu

Article 9. Vote Counting

HPQT tién hanh kiém phiéu va lap Bién ban kiém phiéu bidu quyét theo quy dinh ciia
Quy ché td chirc va biéu quyét Dai hoi ddng ¢ dong thudng nién nam 2025 duge cong
bo tai website https://roxkey.vn/quan-he-co-dong.

The BOD shall conduct the voie counting and prepare the Vote Counting Minules in



accordance with the Regulations on the organization and voting of the 2025 Annual
General Meeting of Shareholders, which is published on the website
https.//roxkey.vn/quan-he-co-dong.

Pidu 10.Cong b két qua biu thanh vién HPQT

Article 10. Announcement of election results for BOD Members
Két qua bau thanh vién HDQT duge dua vio Nghi quyét DHPCD va cong bo thong tin
theo quy dinh, dong thori ding tai trén trang thong tin dién tir ctia Cong ty.
The election results of the BOD members shall be included in the GMOS Resolution and

disclosed in accordance with regulations. Additionally, the results shall be published
on the Company's website.

Pitu 11.T6 chire thwe hién

Article 11. Implementation

11.1.  Quy ché nay gdm 11 Diéu, duge HPQT thong qua vé c6 hiéu lyc ap dung ké tir ngay
ky ban hanh va chi ap dung cho viée bau thanh vién HDQT nhiém ky 2025-2030 tai Pai
hoi ddng ¢d déng thudng nién nam 2025.
This regulation consists of 11 Articles, approved by the BOD, and takes effect from the
date of issuance. It is only applicable to the election of BOD members for the 2025-2030
term at the 2025 Annual General Meeting of Shareholders.

11.2.  Quy ché nay dwoc lap bang tiéng Viét va tiéng Anh. Trong trudmg hop 6 sy khéc nhau
gitta ndi dung tiéng Viét va tiéng Anh, thi ndi dung tiéng Viét s& dugce dp dung.
These Regulations are made in Vietnamese and English. In case of any discrepancies

between the Vietnamese and English versions, the Vietnamese version shall prevail. !f/

T.M HOI PONG QUAN TRI
CHU TICH HOI PONG QUAN TRI
ON BEHALF OF BOARD OF DIRECTORS




CONG TY CO PHAN CONG HOA XA HQI CHU NGHIA VIET NAM

ROX KEY HOLDINGS Poc ldp - Tw do - Hanh phiie
ROX KEY HOLDINGS THE SOCIALIST REPUBLIC OF VIETNAM
JOINT STOCK COMPANY Independence - Freedom - Happiness
S6/No.: 09/2025/TTr-DPHPCD Ha Néi, ngay/day ... thang/month 04 nam/year 2025
TO TRINH

SUBMISSION FOR APPROVAL

(V/v: Mién nhiém cdc thanh vien HPQT dwong nhiém va biu thanh vién HPQT nhiém ky méi
2025-2030)

(On: Dismission of the current Board of Directors members and election for the new period
2025-2030)

Kinh giri: Dai hgi déng cb dong Cong ty C6 phin ROX Key Holdings
To: General Meeting of Shareholders of ROX Key Holdings Joint Stock Company

- Cdn cir Ludt Doanh nghiép s6 59/2020/QH14, Lugt Chitng khodn 56 54/2019/QH14 va
cde van ban siea doi, bo sung, hwdng dan thi hanh;

=

Pursuant to the Law on Enterprise No. 59/2020/QHI14, Law on Securities |
54/2019/QH14 and documents on amending, supplementing and guiding,

- Can cit Diéu 1é Cong ty C6 phan ROX Key Holdings ("Céng Ty ).
Pursuant to the Charter of ROX Key Holdings Joint Stock Company ("Company").
Hoi ddng quén tri Cong Ty (“HPQT™) kinh trinh Dai héi ddng cé dong Cong Ty xem
xét thong qua cac ndi dung nhu sau/ The Company Board of Directors ("BOD") hereby

respectfully presents to the General Meeting of Shareholders (“GMOS”) for consideration and
approval of the following contents:

L Mién nhiém 04 thanh vién HPQT dwong nhiém ciia Cong ty do hét nhiém ky hoat
diong 2020-2025

Dismiss 04 current BOD members of the Company due to the expiration of their term
for the period 2020-2025

Théi diém midn nhiém: tir ngay thanh vién HDQT nhiém ky méi duge bd nhiém

Dismissal date. from the day that members of the BOD for the new term are elected
II. Biu thanh vién HPQT nhiém k¥ 2025-2030, hiéu luc tir 18/04/2025

Elect BOD members for the term of 2025-2030, effective from 18/04/2025

1. SH Irong thanh vién HPQT nhiém ky 2025-2030: 05 thanh vién, trong dé c6 01
thanh vién HDQT déc lap

Number of the Board of Directors members for the 2025-2030 term: (05 mentbers,

including 01 independent member
1
¢ X




2. Tiéu chuén va diu kién cia thanh vién HPQT dwgc biu/ Qualifications and
requirements of elected BOD members

2.1. Ung cir vién phai dap tmg duge cac tidu chudn va diéu kién dé tré thanh thanh vién
HDQT theo quy dinh tai Khoan 1, Pidu 151 Luat Doanh nghiép va Diéu 1é cia Cong ty, cu thé:

Candidates must meet the standards and conditions to become a member of the BOD as
prescribed in Clause 1, Article 151 of the Law on Enterprises and the Company's Charter,
specifically:

a) Khbéng thude dbi tuong khong ¢é quyén thanh 1ap va quan 1y doanh nghiép tai Viét Nam
theo quy dinh cuia phap luét;

Not subject to the right to establish and manage enterprises in Vietnam according to the
provisions of law,

b) C6 trinh d6 chuyén mon, kinh nghiém trong quan tri kinh doanh hodc trong linh vyc,
nganh, nghé kinh doanh cta Céng Ty:

Have professional qualifications and experience in business administration or in the
Company's business field, industry or profession;

c) Thanh vién HDQT c6 thé ddng thai 12 thanh vién hdi déng quan tr tai tbi da 05 cong ty
khac.

A member of the BOD can concurrently be a member of the board of directors at a maximum
of 05 other companies.

2.2.  Ungcir vién cho vi trf thanh vién HPQT doc 14p ngoai cac tiéu chuén néu tai muc 2.2.1
cén phai dam bao cac diéu kién theo quy dinh tai Khoan 2, Didu 151 Ludt Doanh nghiép, cu
thé:

Candidates for the position of independent member of the BOD, in addition to the standards
stated in Section 2.2.1, must ensure the conditions prescribed in Clause 2, Article 151 of the
Law on Enterprises, specifically:

b) Khéng phai 1a ngudi dang lam viée cho Cong Ty, céng ty me hoac cong ty con cua
Cong Ty; khong phai la ngudi da tirg lam viée cho Cong Ty, ¢ong ty me hoéc cong ty con clia
Cong Ty it nhit trong 03 nim lién trnrde do;

Not being a person currently working for the Company, its parent company or its subsidiary;
not being a person who has worked for the Company, its parent company or its subsidiary for
at least the previous 03 consecutive years;

c) Khong phai 1a ngudi dang hudng luong, thu lao tir Cong Ty, trir céc khoan phu cdp, thu
lao ma thanh vién HDQT dugc hudng theo quy dinh;

Not a person receiving salary or remuneration from the Company, except for allowances and
remuneration that members of the BOD are entitled to receive according to regulations;

d) Khong phai 1a ngudi ¢6 vg hodc chdng, bé dé, bd nudi, me dé, me nudi, con dé, con
nudi, anh rudt, chi rudt, em rudt 1a ¢d déng lém cta Cong Ty; 14 nguoi quan ly cta Cong Ty
hoac cong ty con cua Cong Ty;



Not being a person whose spouse, biological father, adoptive father, biological mother,
adoptive mother, biological child adopted child, biological brother, biological sister, or
biological sibling is a major shareholder of the Company; or a manager of the Company or a
subsidiary of the Company,

e) Khong phai 1 nguoi truc tiép hodc gian tiép s& hitu it nhat 01% tong sb ¢b phén c6
quyén biéu quyét cia Cong Ty;

Not being a person who directly or indirectly owns at least 01% of the total number of voting
shares of the Company,

f) Khong phai 1a ngudi da timg 1am thanh vién HDQT cia Cong Ty it nhat trong 05 ndm
lién trude dé, trir trudng hop duge bd nhiém lién tuc 02 nhiém ky.

Not a person who has been a member of the Company's BOD for at least the previous (5
conseculive years, except in the case of being appointed for 02 consecutive terms.

3 Cich thire biu thanh vién HPQT nhiém ky méi/ Method of electing BOD members
for the new term

Dai hoi déng ¢b dong tién hanh bau thanh vién HDQT theo Quy ché dé cir, img cit, bau cir
thanh vién HDQT duoc HPQT ban hanh, dinh kém cung b tai li¢u hop.

The GMOS shall elect BOD members according to the Regulations on nomination, candidacy,
and election of BOD members issued by the BOD, attached with the meeting documents.

4. Hb so tham gia dmg cir, dé ci dé bAu vao vi tri thanh vién HPQT nhu sau/
Application documents for candidacy and nomination fto be elected to the position of BOD>
> Ny

i !"\\I,\

member are as follows: Mk \
oA

; - . (L4 'lll
- DPon tmg cir hodc dé cir (theo mau)/ Application or voting form (template); % |

- So yéu 1y lich do tmg vién tu khai/ Resume, filled by candidate; . “’/,;
e

Ban sao Chimg minh nhén dan/Cén cuée cong dan/Ho chiéu va céc bang cp ching
nhén trinh d6 hoc van/ Certified copies of ID card/Passpori and educational qualifications;

. Gidy 11y quyén dé cir hop 1€ (trong truong hop cb déng tiy quyén cho nguoi khac dé cir)/
Valid letter of attorney (in case the shareholder authorizes another person to vote);

2 Hb so tham gia (mg cir/dé cir phai duge guri vé Ban T6 chire Dai hoi trwde 17h00° ngiy
03/04/2025. Hinh thie giri hé so:

Application/nomination documents must be sent to the Congress Organizing Commitiee by
17:00 on April 03, 2025. Application submission form:

+ Givi bin gbe hd so dé ctr, img cir qua thu bao dam vé Cong ty:

Send the original nomination and candidacy documents to the Company:



Cong ty C6 phin ROX Key Holdings

Dia chi: Téng 25, Toa thap A, 54A Nguyén Chi Thanh, Lang Thwong, Déng Pa, Ha Noi
Dién thoai: 0906 284 205

Nguoi nhian: Ba Pao Thu Trang — Phong Hanh chinh

ROX Key Holdings Joint Stock Company

Address: 25" Floor, Tower A, 544 Nguyen Chi Thanh, Lang Thuong, Dong Da, Hanoi

Phone: 0906 284 205
Recipient: Ms. Dao Thu Trang - Administration Department

+ Giti ban scan vao hop thu dién tir: havtt5@rox.vn. Pia chi dugc sir dung dé giri

email phai 12 dia chi email ciia ¢ déng da duoc ding ky tai danh sach ¢b déng luu ky, ding ky
tai Téng cong ty lru ky va bu trir chimg khoan Viét Nam.
Send the scan io the email box: havit5@rox.vn. The email address used must be

registered in the list of depository shareholders by the Vietnam Securities Depository and
Clearing Corporation.

Thong tin (mg vién HDQT dugc nhiém ky méi 2025-2030 va Quy ché dé cir, img cir,
bAu cir thanh vién HPQT duoc dang tai trén website ctia Cong ty tai dia chi: https://roxkey.vn/
> Muc "Quan hé ¢ dong'".

Information on candidates for the Board of Directors for the new term 2025-2030 and
the Regulations on nomination, candidacy, and election of Board members are posted on the
Company's website at: hitps://roxkey.vn/ > "Shareholder Relations" section.

Kinh trinh Dai h6i déng cb déng xem xét va théng qua.

Respectfully subWu the GMOS for consideration and approval. -
\

Noi nhin/Recipients: T.M HOI PONG QUAN TRI
- Nhur kinh giki/As “To” field; CHU TICH HOI PONG QUAN TRI
- Luu: HC/Filed: Admin. ON BEHALF OF BOARD OF DIRECTORS

CHAIRMAN QEBOARD OFDIRECTORS%Q/



CONG TY CO PHAN CONG HOA XA HOI CHU NGHIA VIET NAM

ROX KEY HOLDINGS Pic lap - Tw do - Hanh phie
ROX KEY HOLDINGS THE SOCIALIST REPUBLIC OF VIETNAM
JOINT STOCK COMPANY Independence - Freedom - Happiness
S6/No.: 10/2025/TTr-DHPCP Ha Noi, ngay/day . thang/month 04 nim/year 2025
TO TRINH

SUBMISSION FOR APPROVAL
(V/v: Théng qua thay déi Nguoi dai dién theo phdp ludt va siva doi Diéu ¢ cong ty)

(Re: Approving the change of Legal Representative and amendments of the Company
Charter)

Kinh giri: Pai hji dong ¢b dong Cong ty C6 phin ROX Key Holdings
To: General Meeting of Shareholders of ROX Key Holdings Joint Stock Company

- Can etr Ludt Doanh nghiép 56 59/2020/QH14, Ludt Chitng khodn s6 54/2019/QH1
cdc vin ban sita doi, bo sung, hwdng dan thi hanh;

e
Pursuant to the Enterprise Law No. 59/2020/QH 14, Securities Law No. 54/2019/QH14 B
and documents revising and guiding their implementation;

- Cén cit Piéu I¢ Cong ty C6 phdan ROX Key Holdings (“Céng Ty "),
Pursuant to the Charter of ROX Key Holdings Joint Stock Company ("Company");
- Can cir yéu cau quan tri, didu hémh thue 16 cia Céng Ty
Pursuant to the actual management and operation requirements of the Company.
Hoi dong quén tri Cong Ty (“HPQT”) kinh trinh Dai hbi df:‘mg cd dbng Cong Ty

(“PHDPCD”) xem xét viéc thay dbi Ngudi dai dién theo phap lut ciia Cong Ty va sira déi Diéu
18 Cong Ty nhu sau:

The Company's Board of Directors ("BOD”) respectfully submits to the General
Meeting of Shareholders (“GMOS”) to consider changing the Company's Legal Representative
and amending the Company's Charter as follows.

1. Thay doi Ngwdi dai dién theo phép luit cia Cong Ty:

Change of the Company's Legal Representative

Cén cit nhu cau diéu hanh thyc t€ cia Céng Ty, HDQT kinh trinh PHPCD xem xét

théng qua viéc thay doi Nguoi dai dién theo phap luat cia Cong Ty tw Chu tich HRPQT

thanh Tdng giam dbec Cong Ty.

Based on the actual operational demands of the Company, the Board of Directors

respectfully submits to the General Meeting of Shareholders for consideration and

approval of changing the Company's Legal Representative from Chairman of the Board
of Directors to Chief Executive Officer of the Company.

7 &



2. Sira d6i Didu 18 Cang Ty/ Amendments of the Company Charter
STT | Dicu N¢i dung trwée khi | Noi dung sau khi sira Ly do
No. | khodn sira sira dbi ddi Reason
dobi Content before Content after
Amended amendment amendment
clause B
1 | Diéu3 Céng Ty c6 01 nguoi | Cong Ty c6 01 ngudi | Do thay ddi Nguoi
Khoan 3.1 | dai dién theo phap ludt. | dai dién theo phap luét. | dai dién theo phéap
Article 3 Chu tich HDPQT Ila | TGD la nguoi dai dién | luat cta Cong Ty tur
Clause 3.1 | nguti dai dién theo | theo phap ludt coa | Chu tich HDPQT
phép ludt caa Cong Ty. | Cong Ty. thanh Tong giam
The Company has 01 | The Company has 01 | dbc.
legal represeniative, | legal  representative. | Due to change of the
The Chairman of the | The General Director | Company’s  Legal
Board of Directors is | is the legal | Representative from
the legal | representative of the | Chairman of the
representative of the | Company. Board of Directors to
Company. Chief Executive
Officer
2 | Pitu2s 25.1. SO lugng | 25.1. S6 lugng thanh | Quy dinh cu thé sb
Khoan thanh vién HPQT ludn | viéen HDPQT la 05 | lugng thanh vién
25.1 phai dam bao it nhat 14 | (ndm) thanh vién HDBQT.
Article 25 | 03 ngudi vanhidunhét | 25.1. The number of | Specific regulations
Clause la 11 ngudi. DHDCD | members of the Board | on  the number of
25:1 quyét dinh s& lugng | of Directorsis 05 (five) | members  of  the

thanh vién HPQT tai
timg thoi diém.

25.1.  The number
of members of the
Board of Directors
must always be at least
03 and at most 11. The
General Meeting of
Shareholders decides
the number of
members of the Board
of Directors from time
to lime.

members.

Board of Directors

Du thao toan van Diéu 1é Cong Ty sira d6i dugc dinh kém Tér trinh nay.

The entire draft of the amended Company Charter is attached to this Proposal.

Cac nodi dung khac cia Didu 18 Céng Ty khéng duoc sira doi thi gitr nguyén ndi dung va

hiéu lue.

Other contents of the Company Charter that are not amended shall remain unchanged

in content and validity,

Diéu 1¢ sau sira ddi ciia Cong Ty c6 hiéu luc ké tir ngdy dwoc DPHDCD thong qua va
dugce Ngudoi dai dién theo phap luét ctia Cong Ty ky ban hanh.




The amended Company Charter shall take effect from the date of approval by the
General Meeting of Shareholders and signed by the Company's Legal Representative.

3, Giao nhiém vu thwe hién/ Assigning duties to be performed:

a)  Giao cho Chii tich HDQT, Tong gidm déc Cong Ty phéi hop thuc hién thi tuc thay doi
ndi dung dang ky doanh nghiép cia Céng Ty tai co quan ddng ky kinh doanh theo quy
dinh cua phap luét.

Assign the Chairman of the Board of Directors and the Chief Executive Officer of the
Company lo coordinate in carrying out procedures to change the Company's business
registration contents at the business registry in accordance with legal regulations.

b) Giao cho Ngudi dai dién theo phép luat ctia Céng Ty ky ban hanh Diéu 1¢ stra d6i theo
ndi dung duoc DPHDCD théng qua.

Assign the Company's Legal Representative to sign for issuing the amended Charter
according to the content adopted by the General Meeting of Shareholders.

c) Giao cho Chu tich HDQT, Ngudi phu trach quan tri Céng Ty thuc hién viéc cong bd
théng tin theo quy dinh cta phap luét.

Assign the Chairman of the Board of Directors and the Person in charge of corporate
governance to disclose information in accordance with legal regulations.

Kinh trinh PHPCP xem xét va thong qua toan vin Diéu 1¢ sau stra dbi.

Respectfully submit to the General Meeting of Shareholders for consideration and
approval of the full text of the amended Charter. AN

\
i
Xin trén trong cam on./. *}

Best regards./. J/(T/ o 7 ¥ /
T.M HOI PONG QUAN TRI
CHU TICH HOI PONG QUAN TRI
ON BEHALF OF BOARD OF DIRECTORS
CHAIRMAN OF BOARD OF DIRECTORSEE .




CONG HOA XA HOI CHU NGHIA VIET NAM
Pic lip - Tu do — Hanh phic

PIEU LE
'Y CO PHAN ROX KEY HOLDINGS

Ludt Chung khodn va cdc van ban sica déi, bo sung, huong dan thi hanh;
Ludt Doanh nghiép va cdc vén ban sita doi, bé sung, hwdng ddn thi hanh;

Nghi quyét s6  7/2025/NQ-DHPCD ngay _ [ /1 {/ ciia Dai hji dong c6 dong
Cong ty Cé phdn ROX Key Holdings.

Piéu 1¢ cha Cong ty C6 phin ROX Key Holdings duge théng qua vi c6 hiéu luc ké tir

ngay [ [/ .

PHAN MO DAU

E PINH NGHIA CAC THUAT NGU TRONG PIEU LE

Pi¢u 1.  Giai thich thuft ngit

1.1 Trong Diéu 1& nay, nhimg thudt ngir dudi ddy duge hiéu nhu sau:

a) "Céng Ty" 1a Cong ty C6 phan ROX Key Holdings, ma 56 doanh nghiép 0106673358.

b) "Vén diéu 18" 1a tdng ménh gia cd phan da ban va quy dinh tai Di¢u 6 Piéu 1¢ nay.

c) "Luat Doanh nghiép" 1a Luat Doanh nghiép s6 59/2020/QH14 do Qudc hoi Viét Nam
thong qua ngay 17 thang 06 nim 2020 vi c4c van ban sira d6i, bo sung, huéng dan thi
hanh.

d) "Luat Chirng kho#n" 14 Luét chimg khoan s6 54/2019/QH14 do Québe hoi Viet Nam
thong qua ngay 26 thang 11 nam 2019 va cdc vin ban sira d6i, bo sung, huéng dan thi
hanh.

e) "Viét Nam" la nude Cong hoa Xa hdi Chu nghia Viét Nam.

) "Phap luit" 1a phap ludt Viét Nam.

g) "Nguwdi diéu hanh Céng Ty" 1a TGD, Ph6 TGD, K& todn truéng, va ngudi didu hanh
khéc do BPHDCBH/HDPQT b nhiém.

h) "Nguwdi quin ly Cong Ty" la ngudi quén Iy Cong Ty, bao gém Chi tich HPQT, thanh
vien HPQT, TGD, Phé TGD, Ké toan truong va ngudi quan ly khac do
DHPCBH/HDQT b nhiém.

i) "Ngudi ¢6 lién quan” la ¢4 nhén, t6 chitc duge quy dinh ctia Ludt Ching khodi.

i) "Cd déng" 14 ¢4 nhén, t6 chire s& hitu ft nhit mdi ¢6 phan cia Céng Ty.

k) "C6 dong sing lap" 1a b dong s& hivu it nhét mét cd phén phé théng va ky tén trong

danh sach co déng sang lap Cong Ty.

X



) "C6 déng 1én" 12 cb dong s& hitu tir 5% tr& 1én s6 cb phan c6 quyén biéu quyét ciia
Cong Ty.

m) "DHDCD" 12 Pai hoi dong cb dong cua Cong Ty.

n) "HPQT" 1& Hoi dong quan tri cia Cong Ty.

0) "UBKT" 1a Uy ban kiém to4n truc thude HPQT.

p) "TGP" la Téng Giam dbc Cong Ty.

q) "UBCKNN" 14 Uy ban chimg khoan nha nuéc Viét Nam.

1) "VSDC" 1a Tong cong ty hru ky va bu trir chitng khoén Viét Nam va céc cong ty con.

s) "SGDCK" 1a 8¢ giao dich chimg khodn Viét Nam va céc cdng ty con.

1.2.  Trong Piéu 1& nay, cdc tham chiéu t6i mot hodc mot sb quy dinh hodc viin ban khac
bao gom ca nhiing sira d6i hodc vin ban thay thé.

1.3. Céc tiéu dé (chuong, didu, muyc cta Piéu 18 nay) duge st dung nhim thufn tién cho
viée hi€u ndi dung va khéng anh hudng téi ndi dung cua Diéu 1é nay.

IL TEN, HINH THUC, TRU SO, CHI NHANH, VAN PHONG DAI DIEN, DJA

PIEM KquH DOANH, THOT HAN HOAT PONG VA NGUOI DAI DIEN THEO PHAP

LUAT CUA CONG TY

Pidu2.  Tén, hinh thie, tru s&, chi nhanh, van phong dai di¢n, dia diém Kinh doanh va

thoi han hoat dong ciia Cong Ty

2.1

2.2,

2.3.

2.4.

Diéu 3.

3.1.

3.2.

Tén Cong Ty

Tén Cong Ty viét bing tiéng Viét: CONG TY CO PHAN ROX KEY HOLDINGS
Tén Cong Ty viét bang tiéng nude ngoai: ROX KEY HOLDINGS JOINT STOCK
COMPANY

Tén Cong Ty viét tit: ROX KEY

Céng Ty 1 cong ty ¢d phan ¢ tu cdch phép nhén phit hop voi phép ludt hién hanh cia
Viét Nam.

Tru s& dang ky cua Cong Ty:

Dia chi tru so chinh: Téng 25, Toa thap A, 54 A Nguyén Chi Thanh, Phudng Léng
Thugng, Quan Dong Pa, Thanh phd Ha Nai, Viét Nam

Bién thoai: 024 730 73099

E-mail: vanphongtnl@roxkey.vn

Website: https://roxkey.vn/

Cong Ty c6 thé thanh 1ap chi nhénh, van phong dai dién, dia diém kinh doanh dé thue
hién cac muc tiéu hoat dong ctia Cong Ty phu hop véi quyet dinh cia HDQT va trong
pham vi phap luat cho phép.

Newdi dai dién theo phap luit cua Cong Ty

Céng Ty ¢6 01 ngudi dai dién theo phép ludt. TGD la ngudi dai dién theo phap luét
cia Cong Ty.
Ngudi dai di¢n theo phap ludt dai dién cho doanh nghiép thyc hi¢n cac quyen vanghia

vu phat sinh tir giao dich ctia doanh nghiép (bao gom nhung khong gidi han bai quyén
dai dién Céng Ty giao két, ky va thyuc hién cic hop ddng, giao dich, thoa thuén véi cac
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bén thir ba), dai dién cho doanh nghi€p voi tu cach ngudi yéu céu gidi quyét viéc din
sw, nguyén don, bi don, ngudi ¢6 quyén lgi, nghia vu lién quan trude Trong tai, Toa

an va cac quyén, nghia vu khéc theo quy dinh cua phap luét.

33.  Nguoidai dign theo phap luat c6 thé iy quyén bang van ban cho cd nhin khac dé thue
hién quyén va nghia vu clia ngudi dai dién theo phap ludt. Trudng hop nay, nguoi dai
dién theo phap luat vAn phéi chiu trach nhiém vé viéc thuc hién quyén va nghia vu d4
uy quyén.

II1. MUC TIEU, PHAM VI KINH DOANH VA HOAT PONG CUA CONG TY

Pi¢ud.  Muc tiéu hoat djng ciia Cong Ty

4.1. Nganh, nghé kinh doanh ctia Céng Ty:

STT Tén nganh Mai nganh
Kho bii va luu giit hang hoa
1 : 5210
(Trir kinh doanh bat dong san)
Dich vu luu tra ngén ngay
5 |Chi tiét: - Khach san; - Nha khach, nha nghi kinh doanh dich vu 'lll’l,l tra 5510
ngan ngdy; - Biét thu hodc can ho kinh doanh dich vu luu tri ngén
ngay.
3 | Béan budn nhién liéu rin, 1ong, khi va céc san phim lién quan 4661
Ban budn kim loai va quing kim loai
4 4662
(Trir vang, quang uranium va thorium)
5 | Ban buén vat lidu, thiét b lﬁp dat khac trong xdy dung 4663
Ban buén tong hop :
6 : 5 4690 |
(Trir loai Nha nude cam va han ché kinh doanh) I
7 | Ban lé thiét bi nghe nhin trong cac cira hang chuyén doanh 4742 {
-~ —
|
. Nha hang va cac dich vu dn ubng phuc vu luu dong - f
(Khéng bao gom kinh doanh quén bar, phong héat Karaoke, vii truomg) ‘
Dich vu an udng khéc :
9 ; : 3 5629
(Khéng bao gbm cung cip suat dn cho hang khong); '|
- |
Dich vu phuc vu dd ubng J
10 g . 5630
(Khong bao gbm kinh doanh quéan bar)
|
|
11 |Lép trinh mdy vi tinh 6201 ‘




12 |Tu van may vi tinh va quén trj hé théng mdy vi tinh 6202
Hoat dong dich vu cdng nghé thong tin va dich vy khéc lién quan dén
13 =P 6209
may vi tinh
Cong thong tin
14 2 . 6312
(Trtr hoat dong béo chi)
Kinh doanh bét déng san, quyén st dung dat thude chi s& hiru, chi sir
15 . 6810
dung hoic di thué
Tu van mdi gidi, ddu gia bat dong san, ddu gid quyén sir dung dat.
Chi tiét: - Hoat ddng cta cac dai 1y kinh doanh bat déng san va méi 6820
16 gidi; - Trung gian trong viéc mua, ban hodc cho thué bat déng san trén (Chinh)
co sd phl’ hodc hgp dong; - Quan ly bat dong sén trén cd s¢ phi hodc
hop dong; - San giao dich bat dong san.
17 | Hoat ddng kién trac; kiém tra va phén tich k§ thujt 7110
18 | Ban budn & t6 va xe c6 déng co khac 4511
19 |Banlé 6 t con (loai 9 chd ngdi trd xudng) 4512
20 |Paily 6 t6 va xe cd dong co khéc 4513
21 | Bén bubn dd ubng 4633
22 | Bén budn may moc, thiét bi va phu tiing may khac 4659
23 | T6 chirc gidi thiéu va xic tién thuong mai 8230
Hoat dong dich vu hd trg kinh doanh khéc con lai chua duge phén vio
24 |dau 8299
Chi tiét: - Xudt nhap khéu cac mat hang Céng ty kinh doanh.
Hoat dong hd trg dich vu tai chinh chua duoce phén vao dau
25 | Chi tiét: - Tu vén dau tu (Khong bao gém tu van phap ludt, tai chinh, 6619
kiém todn, chimg khoan, bao hiém)
26 | Kiém tra va phéan tich k§ thuét 7120
27 | Quéang céo 7310
28 |Nghién ctru thi truomg va thdm do du ludn 7320




Chi tiét: Khéng bao gbm hoat déng diéu tra thu thap y klen cla cdng
ching vé nhimg su kién chinh tri, kinh té va x4 hoi, bao gdm két qua
phén tich théng ké.

4.2.

IV.

Piéu 6.

6.1.

6.2.

6.3.

6.4.

Muc tiéu hoat dong cua Cong Ty

Phat tri‘én Céng Ty trd thanh mét doanh nghiép vitng manh va ning dong, lay hoat
dong dau tu, kinh doanh quan 1y bat dong san, nhdn su, cong nghé, dau tu tai chinh,
thuong mai dich vu lam trong diém.

Dé thye hién duge muc tiéu ndy Cong Ty tap trung déu tu phat trién cac linh vuce thé
manh, chi déng trong cdc linh vuc nganh nghé c¢6 co hoi ting trudng da dang, tan dung
loi thé cta céc don vi thanh vién; cung cap cac dich vu khac hoan héo, d4p (g nhu
clu cia cc cd nhén, t6 chirc trong nude va nude ngoai; xdy dung ngudn nhén luc
théng qua viéc xdy dung, hoan thién méi truong lam viée nang dong, chuyén nghiép
dit nén tang cho su nghiép phat trién bén ving;

Céc muc tiéu khac dugec PHDCD thong qua tai timg thoi diém.
Pham vi kinh doanh va hoat djng ciaa Cong Ty

Cong Ty duge phép tién hanh hoat déng kinh doanh theo céc nganh nghé quy dinh tai
Diéu 1é nay da dwoc ding ky, thong bao thay d6i ndi dung ding ky véi co quan dang
ky kinh doanh va da cng bé trén Cong théng tin dang ky doanh nghiép quéc gia; va
cac hoat dong khac ma phap luat khéng cam. Truong hop Cong Ty kinh doanh nganh
nghé dau tu kinh doanh cé diéu kién, Céng Ty chi thue hién sau khi di dép tmg du
diéu kién kinh doanh theo quy dinh ctia phap luat.

VON DIEU LE, CO PHAN, CO PONG SANG LAP
Vén diéu 1€, c6 phin, cb dong sang lap

Vén didu 18 ciia Cong Ty la: 546.323.480.000 ddng (Bang chiv: Nam trdm bon muoi
sau ty, ba tram hai muoi ba triéu, bon tram tam mwoi nghin dong Viét Nam)

Vén diéu 16 cia Cong Ty duoc chia thanh: 54.632.348 ¢b phan (Bang chir: Nam muoi
fir tridu, sdu tréim ba muoi hai nghin, ba trdm bon muoi tdm cé phan) vdi ménh pid la
10.000 ddng/cb phin (Bang chii: Muoi nghin dong Viét Nam mot ¢6 phan).

Cong Ty c6 thé thay ddi von didu 1¢ khi duge PHDCD théng qua va phi hop véi cac
quy dinh ctia phap luét.

Cac cb phan cia Cong Ty vao ngay théng qua Diéu 18 nay chi bao gdm cb phén phd
théng. Cong Ty ¢ thé phat hanh céc loai ¢b phin khac sau khi ¢6 sur chdp thuan cia
DHDCD va phtt hgp véi cée quy dinh cia phap luat.

Tén, dia chi, s6 luong ¢b phén va céc thong tin khac vé ¢b dong sang lap theo quy dinh
ctia Ludt Doanh nghiép duoc néu tai Phu luc 01 dinh kém biéu 1& nay. Phuy luc nay la
mdt phan khéng tach roi cia Diéu 1€ nay.

Cb phan phd thong phai duoc wu tién chao ban cho cac ¢b dong hién hitu theo ty 16
twong g \rm ty 1€ s¢ hitu cb pha.n pho thong cua hg trong Cong Ty, trir trudng hop
DHPCP quyét dinh khac. S6 ¢ pha.n ma cb dong hién httu khong ding ky mua hét
sé do HDQT quyet dinh. HPQT c6 thé phan phm s6 b phan khong duge ding ky mua
d6 cho ¢b dong hién hiru va ¢4 nhan, t6 chue khéc véi didu kién khong thuén loi hon
so v6i nhimg diéu kién da chao ban cho cdc ¢6 dong hién hiru trir trudmg hop PHDCD
¢6 chip thuan khac.

Céng Ty c6 thé mua ¢d phin do chinh Céng Ty da phat hanh theo nhitng céch thire

%




6.6.
Piéu 7.
71.

7.2.

g)

T3

7.4.

b)
7.5

7.6.

7.7,

b)

duge quy dinh trong Diéu ¢ nay va phép ludt hién hanh.

Cong Ty c6 thé phat hanh céc loai chimg khoan khéc theo quy dinh cia phép ludt.
Chirng nhin cé phiéu va S6 ding ky ¢6 dong

Co déng chua thue hién luu ky cb phiéu cta Cong ty do minh s& hitu duge cap chimg

nhan ¢6 phiéu (gidy chimg nhén s& hira cb phanz'co ph:eu hodc t€n got khac theo quy

dinh ciia Céng Ty) twong tmg véi s& ¢b phan va loai ¢6 phan ma c6 dong sd hitu tai

Cong Ty.

Co phleu la loai chlmg khoan xéc nhén quyen va logi ich hop phap cia nguoi so hitu

b1 v&i mot phin vén ¢b phén cia Cong Ty. C6 phiéu phai c6 diy du c4c ndi dung sau
day:

Tén, mi s& doanh nghiép, dia chi try s& chinh ctia Céng Ty:

S6 luong cb phan va loai cb phén;

Ménh gid mdi ¢6 phéan va tong ménh gi4 s cb phén ghi trén ¢b phiéu;

Ho, tén, dia chi lién lac, quée tich, sé gléy tor phap ly ctia ¢4 nhan ddi véi ¢b dong 1a

ca nhan; tén, ma s6 doanh nghiép hoc s6 gidy to phép Iy cua td chirc, dia chi tru s&
chinh déi véi c6 dong 14 t6 chire;

Chir ky cia ngudi dai dién theo phap ludt cua Cong Ty;

M3 s6 c6 dong/S6 ding ky tai s6 déng ky ¢ dong cia Cong Ty va ngay phat hanh c6
phiéu;

Noi dung khac theo quy dinh tai cac Pidu 116, 117 va 118 ctia Luat Doanh nghiép doi
véi ¢6 phiéu ctia ¢6 phan wu dai.

Trong thoi han 30 ngay ké tir ngay ndp day da hd so dé nghi chuyén quyén s hitu cb
phén theo quy dinh/yéu ciu ctia Cng Ty hodc trong théri han 60 ngay ké tir ngdy thanh
toan ddy d tién mua c6 phan theo quy dinh tai phuong an phat hanh cb phiéu cia
Cong Ty (hodc thoi han khéc theo diéu khodn phat hanh quy dinh), nguoi s¢ hiru 50
cd phan dugc cap ch phreu Ngudi sé hitu ¢6 phan khéng phai tra cho Cong Ty chi phi
in ching nhan c¢b phiéu.

Trudng hop cb phiéu l?; mat, bl ht{ hong hqac bi hiy hoai duéi hinh thire khac thi cb
déng duge Cong Ty cap lai co phiéu theo dé nghi bang vin ban cta c0 dong. DE nghi
cua co déng phai bao gom cdc ndi dung sau day:

Théng tin vé c6 phiéu da bi mét, b hu héng hoc bi hity hoai dudi hinh thire khac;
Cam két chju trdch nhiém vé nhiing tranh chdp phét sinh tir viée cfip lai cb phiéu méi.
Trudng hop co sai sot trong ndi dung va hinh thirc cb phiéu do Cong Ty phét hanh thi
quyén va loi ich ciia co dong khéng bi anh hwrdng. Ngudi dai dién theo phap lugt Cong
Ty chiu trach nhiém vé thiét hai do nhitng sai s6t d6 gy ra.

Cong Ty lap sb dang ky cb dong Cong Ty tir ngay duge chp Gidy ching nhin diang ky
doanh nghiép. Sc’i dang ky 00 dong 6 thé la vin ban va/hodc tp dir liéu dién tir ghi
nhén théng tin vé sé hitu ¢b phin cta céc cb déng.

S ding ky ¢6 déng phai bao gdm céc ndi dung chi yéu sau day:

Tén, dia chi tru s& chinh cia Cong Ty:

T ong s6 cb phan duge quyen chao ban, loai ¢6 phén duoe quyén chao ban va s ¢b
phan dugce quyén chao ban cua timg loai;



7.9.

7.10.

il I8

Diéu 8.

Piéu 9.
9.1.

9.2.

9.3.

V.

Piéu 10.

Téng s6 cb phin d ban cua timg loai va gi tri von cd phan da gop;
Ho, tén, dia chi lién lac, quée tich, sb glay to phip 1y cta cd nhan dbi véi ¢b dong la

ca nhén; tén, ma 56 doanh nghi¢p hodc so gidy t& phip ly cia b chirc, dia chi tru s&
chinh d6i véi c6 déng 14 t chirc;

S6 luong cé phén timg loai ciia mdi cb déng, ngay ding ky cb phén.

Sé ding ky cb déng duoc luu gift tai tru s& chinh Cong Ty. C6 déng ¢6 quyén kién}
tra, tra ciru, trich luc, sao chép tén va dia chi lién lac ctia c6 dong trong So dang ky ¢b
dong.

Trutng hop ch dong thay dbi dia chi lién lac thi phai thong bao kip thoi voi Cong Ty
daé cap nhét vao Sb dd.ng ky ¢b dong. Cong Ty khong chiu trach nhiém vé viée khon g
lién lac duge véi ¢d dong do khéng duge thong béo thay dbi dia chi lién lac cua co
dong.

Cong Ty phal cép nhét kip thoi viée thay dbi cd dong trong S6 ding ky cd déng theo
yéu céu cta b dong ¢ lién quan dong thoi véi viée cap chimg nhén ¢6 phiéu theo quy
dinh tai Pidu 7.3 cia Didu 1& nay.

Truomg hop b phin ciia Cong Ty duge luu ky tép trung tai VSDC thi S6 ding ky b
dong dwoc 1dp, quan 1y, cdp nhat theo quy dinh cta Luft Chimg khoén ké tir thoi diém
ch p—hén ciia Cong Ty duge luu ky tép trung tai VSDC.

Chirng chi chirng kho4n khac
Chimg chi tréi phiéu hogc chimg chi chimg khoan khac cta Céng Ty duoc phat hanh
¢ chir ky ctia nguoi dai dién theo phéap luét va dau cia Cong Ty.

Chuyén nhwong ¢d phén

T4t ca cac cd phéan duge tu do chuyén nhuogng trir khi bi han ché chuyén nhuong theo
ndi dung phuong 4n phat hanh ¢6 phan duge DPHDCD théng qua (trudmg hop nay viée
han ché chuyén nhugng phai duge néu 13 trong chimg nhan ¢b phiéu tuong tmg), hodc
bi han ché theo quy dinh ciia Diéu 18 nay va/hoic quy dinh khéc ctia phap luat.

€4 phiéu niém yét, diing ky giao dich trén SGDCK dugc chuyén nhugng theo cdc quy
dinh ctia Luét Ching khoan va thi truomg chimg khoan.

Co phan chua dtroc thanh todn day du khong duQ'c chuyen nhu:cmg va khong duge
huong cac quyen loi lién quan nhu quyen nhin cb tire, quyén nhén ¢b phiéu phét hanh
dé tang von c6 phan tir ngudn von chi s¢ hiru, quyén mua ¢d phan méi chao béan va
cic quyen loi khac theo quy dinh cta phéap luat.

CO CAU TO CHUC, QUAN TRI VA KIEM SOAT

2 - o - A -
Co céu tb chire, quan trj va kiém sodt

Co cdu td chite quan 1y, quan tri va kiém soat cua Cong Ty bao gom:

10.1.
10.2.
10.3.
VL

Diéu 11.

11.1.

PHPCD

HPQT, UBKT

Téng Gidm dbc

CO PONG VA PHDCD
Quyén ciia ¢ dong

C6 dong pho thong co cac quyén sau:



g)

h)

k)

k)

d)

Tham dy, phat biéu trong cude hop PHPCP va thue hién quyén bléu quyét truc tiép,
bo phiéu dién tir hodc thong qua ngudi dai dién theo ty quyén. Mdi ¢6 phin pho thong
cO mot phleu biéu quyét;

Nhién cb tirc véi mirc theo quyét dinh ctia PHPCPD;

U tién mua c6 phan méi twong (mg voi ty 18 s& hitu ¢6 phéan phod théng cha timg co
dong trong Cong Ty;

Tu do chuyén nhugng ¢ phan ctia minh cho ngudi khac, trir trromg hop quy dinh tai
Diéu 9.1 cua Piéu Ié nay;

Xem xé€t, tra ctru va trich luc cdc théng tin vé tén va dia chi lién lac trong Sb dang ky
¢6 dong va y€u cau sira doi cc thong tin khéng chinh xac clia minh;

Xem xét, tra ciru, trich luc hodic sao chup Diéu 1é Céng Ty, bién ban hop DHDCD va
nghi quyét PHBCD;

Khi Cong Ty g1a.| thé hoic pha san, duge nhan mot phédn tai san con lai tvong tng voi
ty 1€ s& hitu cb phan tai Cong Ty ;

Yéu cau Céng Ty mua lai ¢é phan ctia ho trong cée truong hop quy dinh tai Luat Doanh
nghiép;

BPuge dfli xit binh dang. Mbi ¢é phén ctia ciing mét loai déu tao cho ¢ dong s¢ hitu
cac quyen, nghla vu va lgi ich ngang nhau. Truong hcrp Céong ty co cée loai ¢d phan

uu dai, cac quyen va nghia vu gan llen voi cée loai ¢o phan vu dii phai duoe PHBCD
théng qua va céng bd diy du cho cb déng;

Puge tiép cén ddy du thong tin dinh ky va thong tin bat thuomg do Cong Ty cong bd
theo quy dinh cta phap luat;

Buge béo vé cac quyén, 1¢i ich hop phép cia minh; dé nghi dinh chi, hay bo nghi
quyét, quyét dinh cia PHDCD, HPQT theo quy dinh cua phap luét;

Thyre hién viée bd phiéu tir xa trong cude hop DPHDCD (néu cé)
Cac quyén khic theo quy dinh ctia phap luat va Diéu 1é nay.

Cb déng hoge nhom ¢b dong nam gitt tir 05% tong s ¢d phén phéd thong tro 18n ¢6 cac
quyen sau:

Yéu ciu HPQT thuce hién viée triéu tdp hop PHBCPH theo quy dinh cia phap luéat va
Diéu I¢ nay;

Xem xét, tra citru, trich luc s6 bién ban va nghi quyét, quyét dinh cua HPQT, béo cdo
tai chinh ban nién va hang nam, hgp dong, giao dich phai théng qua HDQT va tai li¢u
khac, trir tai liéu lién quan dén bi méat thuong mai, bf mét kinh doanh ctia Céng Ty;

Yéu cdu HPQT kiém tra timg vén dé cu thé lién quan d&n quan 1y, diéu hanh hoat dong
ctia Cong Ty khi xét thay can thiét. Yéu céu phai bfmg van ban va phai bao gém céc
ndi dung sau day: ho, tén, dja chi lién lac, qudc tich, sb glﬁy to phéap ly cia cé nhén déi
v6i ¢ dong 14 cd nhan; tén, ma s6 doanh nghlep hoéc so glay to phap ly cua td chirc,
dia chi tru so chinh d6i voi co dong la t6 chire; s6 lwong c0 phén va thoi diém ding ky
LO phan cua ting co dong, tong 50 b phan cia ¢ nhém cb dcmg va ty 1€ s hitu trong
tong s6 ¢6 phan ciia Cong Ty; van dé cn kiém tra, muc dich kiém tra;

Kién nghi vén dé dwa vao chuong trinh hop BHBCD. Kién nghj phai bang van ban va
duoc giri dén Cong Ty chim nhét 1a 03 ngay lam viée trude ngdy khai mac. Kién nghi
phai ghi 1o tén b déng, s6 lugng timg loai c6 phan cua ¢b déng, van dé kién nghi dua
vao chuong trinh hop.



e) C4c quyén khac theo quy dinh ctia phap lut va Diéu I& nay.

11.3. €6 déng hogic nhom ¢ dong s& hiru tir 10% tong sb c¢b phén phd théng trd 1én c6
quyén dé clr ngudi vao HDPQT. Viéc dé ctr ngudi vao HDQT néu tai khoan nay thuc
hién nhu sau:

a) Céac cb dong phd thong hgp thanh nhém dé dé cir ngudi vao HPQT phai théng béo vé
viéc hop nhém cho cace c6 dong du hop biét trude khi khai mac DHDCD;

b) Can ctr s6 luong thanh vién HDQT, ¢b ddng hodc nhém cd dong quy dinh tai khoan
nay duge quyén dé cir mét hoa{: mdt s6 nguoi theo quyet dinh ctia BPHDCD lam (mg
clr vién HBQT Truong hop s6 (mg cir wen duogc c6 dong hode nhom cb dong dé cir
thdp hon sb tmg cir vién ma ho dugc quyen dé cir theo quyét dinh cia PHDCD thi 50
{mg c\r vién con lai do HPQT va céc ¢b dong khéc dé cir.

11.4.  Nguoi dai dién theo ty quyén cta c¢d dong Cong Ty la tb chire:

a) Ngudi dai dién theo uy quyén ctia ¢6 dong Cong Ty la t6 chire phai la ca nhan duoc
tiy quyén bing vin ban dé nhén danh ¢6 déng d6 thuc hign quyén va nghia vu theo
quy dinh ciia Diéu 18 nay va phap ludt. Vigc cir ngudi dai dién theo Gy quyén thyc hién
theo quy dinh sau déy:

(i) Co dong la t chirc s& hitu dudi 10% tén;, s6 ¢d phan phd thong c6 thé ty
quyén t61 da 02 ngudi dai dién theo 0y quyén;

(ii) Ch dong la to chire s¢ hitu tir 10% dén dudi 20% tong s ¢b phin phd thong
c6 thé uy quyen t61 da 04 nguoi dai dién theo Gy quyén;

(iii) Co déng la to chie s¢ hiru tir 20% dén dudi 40% tong sb ¢b phén phé théng
c6 thé Gy quyén t6i da 06 nguoi dai dién theo tiy quyén;

(iv) Cb dong la t6 chirc s& hitu tir 40% tong s6 cd phan pho théng cé thé cir khéng
pi6i han sb luong ngudi dai dién theo ty quyén.

b) Trudng hop cir nhiéu ngudi dai dién theo iy quyén thi bén ay quyén phai xac dinh cu
thé sb cc’i phan duge ty quyén cho moi ngudi dai dién theo ty quyén. Trudng hop bén
ay quyen khong xac dinh s c6 phén twong g cho mbi ngudi dai dién theo 1y quyén
thi 50 ¢c6 phan s8 duoc chia déu cho tat ca nguoi dai dién theo ty quyen

c) Vin ban cir nguoi dai dién theo Gy quyén phai duge thdng bao cho Cong Ty va chi ¢6
hiéu Iy ddi voi Cong Ty ké tr ngay Cong Ty nhén duge van ban. Van ban cir nguoi
dai dién theo tiy quyén phai bao gém céc ndi dung chi yéu sau ddy:

1) Tén, mi sb doanh nghiép, dia chi tru s& chinh cia ¢6 dong;

(ii) S6 lucmg ngudi dai dién theo Gy quyén vi ty 18 s& hitu ¢b phin twong ting ciia
mdi ngudi dai dién theo ty quyén;

(111) Ho, tén, dia chi lién lac, qudc tich, s6 gidy to phép 1y cua ca nhan timg nguoi
dai dién theo uy quyén;

(iv) Thai han uy quyén tuong tmg cua timg nguoi dai dién theo ay quyén; trong
d6 ghi 10 ngay bat dau dugc dai dign;

(v) Ho, tén, chit ky ctia ngudi dai dién theo phap lufit cia ¢6 dong va cia ngudi
dai dién theo 1y quyén.

d) Ngudi dai dién theo uy quyén phai ¢6 céc tidu chudn va diéu kién theo quy dinh cia
phép luét va quy dinh cta bén uy quyén.

Didu 12. Nghia vu ciia co dong

>



Cb déng c6 cac nghia vy sau:
12.1.  Thanh toan du va dung thoi han s6 ¢6 phin cam két mua.

12.2.  Khéng duge rit vén da g6p bing cb phin phé théng ra khoi Cong Ty dudi moi hinh
thire, trur truong hgp duge Cong Ty hodce ngudi khac mua lai cd phan. Truong hgp c6
c6 dong rit mot phan hodc toan b vbn ¢b phén da gop trai véi quy dinh tai khodn nay
thi ¢ déng d6 va ngudi c6 loi ich lign quan trong Cong Ty phai cung lién déi chiu
trach nhiém vé cac khoan n¢ va nghia vu tai san khéc cia Cong Ty trong pham vi gid
tri c6 phan da bi rit va céc thiét hai xay ra.

12.3.  Tuén thi Diéu 1¢ ndy va Quy ché quan 1y ni bo cia Cong Ty.
12.4.  Chép hanh Nghi quyét, quyét dinh cia PHPCD, HPQT.

12.5. Bao mdt céac théng tin dwoc Cong Ty cung cap theo quy dinh tai Dleu 1€ nay va phap
ludt; chi sir dung thong tin dugc cung cép & thue hién va bao vé quyén va loi ich hop
phép clia minh; nghiém c4m phét tan hoic sao, gt thong tin duge Céng Ty cung cap
cho td chire, ca nhin khéc.

12.6.  Tham dy cugc hop DHDCD va thue hién quyén biéu quyét thong qua cac hinh thire

sau:

a) Tham du va biéu quyét truc tiép tai cude hop;

b) T:Iy quyén cho ¢4 nhén, to chirc khic tham du va biéu quyét tai cude hop;

c) Tham du va biéu quyét thong qua hdi nghi truc tuyén, bé phiéu dién tir hodc hinh thire
dién tlr khac;

d) Giri phiéu biéu quyét dén cube hop thong qua thu, fax, thu dién tr;

€) Giri phiéu y kién trong trudmg hop 14y ¥ kién cb déng bing van ban theo quy dinh ctia

biéu 1é nay.
12.7.  Chiju trach nhiém cé nhén khi nhdn danh Céng Ty dudi moi hinh thire dé thue hién
mot trong céc hanh vi sau day:

a) Vi pham phap luét;

b) Tién hanh kinh doanh va céc giao dich khac @& tu loi hodc phuc vu loi ich cta td chire,
ca nhan khac;

c) Thanh toén céc khoan ng chura dén han trude céc rii ro tai chinh dbi véi Cong Ty.

12.8.  Cac nghia vu khac theo quy dinh cua Diéu 18 nay va phap luat.

Piéu 13. DPHPCD

13.1. DBHBCBH gém tat cé cb déng c6 quyén biéu quyét, 1a co quan quyét dinh cao nhét cta
Céng Ty. PHPCD hop thudmg nién mdi nam mét 1dn va trong theri han bén (04) thang
ké tir ngay két thac nam tai chinh. HDQT quyét dinh gia han hop PHPCD thuong nién
trong trudng hop can thiét, nhung khéng qua 06 thang ké tir ngay két thic nam tai
chinh. Ngoai cude hop thudng nién, PHDCD c6 thé hop bét thuomg. Pia diém hop
duoc xéc dinh 14 noi chi toa tham dy hop va phai & trén lanh thd Viét Nam.

13.2. HDPQT triéu tap hop PbHDBCD thucmg nién va lya chon dia diém phu hop. PHDCD
thudmg nién quyét dinh nhiing vin dé theo quy dinh cia phép luit va Didu 1é cong ty,
dic biét théng qua béo céo tai chinh ndm dwoe kiém toan, Trudng hop Béo céo kiém
todn bao cdo tai chinh nim ctia Cong Ty cé cdc khoan ngoai trir trong yéu, y kién kiém
toan trai nguoe hodc tir chbi, Cong Ty phai moi dai dién td chie kiém toan duge chfflp
thudn thuc hién kiém toan bdo cdo tai chinh ctia Cong ty du hop PHPCD thudng nién



va dai dién 0 chire kiém todn duge chép thudn néu trén c6 trach nhiém tham dy hop
DHDCD thudng nién cia Cong Ty.

PHPCD c6 thé dugc t6 chirc theo hinh thirc hop truc tiép hodc hop trie tuyén hodc
két hop hop tryc ‘al&p va true tuyén. C6 dong cé thé dang ky tham dy DHDCD va thuc
hién quyén biéu quyét clia minh d01 vGi cac vﬁn d& tai cude hop mét cach thugn tién
v& hiéu qua théng qua du hop trurc tip, iy quyén dur hop, giri thu, ghi email, bo phiéu
dién tir...

13.3.  HDQT phai triéu tap hop PHDPCD bét thutng trong céc trudng hop sau:

a) HPQT xét thay can thiét vi lgi ich cua Cong Ty;

b) S6 thanh vién HDQT, thanh vién déc 1ap HDQT it hon s6 thanh vién theo quy dinh
cua phap ludt;

c) Theo yéu cu ciia co déng hogc nhém cd dong quy dinh tai Pidu 11.2 cha Diéu 1¢ nay;
yéu céu triéu tap hop PHPCP phai duoc thé hién bang vin ban, trong dé néu rd ly do
va mue dich cudc hOp, 6 du chit ky cua cée cd dong lién quan hodc van ban yéu céu
duoc lap thanh nhidu ban va tip hop du chit ky cla céc co dong c6 lién quan;

d) Céc truomg hop khac theo quy dinh cia phap lut va Diéu 18 nay.
13.4.  Triéu tap hop DHDCD bit thudmg
a) HPQT phai triéu tdp hop PHPCP trong thoi han 30 ngay ké tir ngay s6 thanh vién

HDQT, thanh vién doc lap HDQT con lai nhu quy dinh tai khoan (b) Diéu 13.3 Diéu
1é nay ho#c nhan duoc yéu chu quy dinh tai khoan (c) hodc khoan (d) Diéu 13.3 Diéu
1€ nay:

Trutmg hop HPQT khéng triéu tip hop PHPCD theo quy dinh thi Chu tich HDQT
va c4c thanh vién HDQT phai chiu trach nhiém truée phap luét va phai boi thuong
thiét hai phat sinh cho Cong Ty.

b) Truong hop HDQT khéng triéu tap hop DPHDCD theo quy dinh tai khoan (a) Blcu 13.4
Diéu lé nay thi trong thoi han ba muoi (30) ngay tlep theo, ¢b déng hogc nhém c¢b dong
¢6 yéu cdu quy dinh tai khodn (c) Piéu 13.3 Piéu 18 nay c6 quyén dai dién Céng Ty,
thay thé HDQT triéu tdp hop PHDCD theo quy dinh tai biéu 1& nay.

Trong trudng hop nay, ngudi triéu tap hop PHDCD ¢6 thé dé nghi Co quan dang ky
kinh doanh giam séat trinh tu, tha tuc triéu tap, tién hanh hop va ra quyét dinh cia
bHDCD.

¢) Thi tuc dé t6 chirc hop DPHDCD thue hién theo quy dinh tai Diéu 1¢ nay va quy dinh
cua phap ludt.

13.5.  Tét ca chi phi cho viéc trigu thp va tién hanh hop DHDCD quy dinh tai Didu 13 .4 F)zcu

1é nay s& duge Cong Ty hoan lai. Chi phi nay khong bao gdm nhitng chi phi do cb
dong chi tiéu khi tham du cudc hop PHDCD, ké ca chi phi an & va di lai.

Piéu 14. Quyén va nghia vu cia PHPCD
14.1. DHDCD c6 cic quyén va nghia vu sau:

a) Thong qua dinh hudéng phat trién Céng Ty:

b) Quyét dinh ltJdl ch phan va tong s6 ¢b phan ctia timg Joai duge quyén chao ban; quyét
dinh mire ¢ tic hiing nam cla timg loai ¢6 phan

c) BAu, mién nhiém, bai nhiém thanh vién HPQT;

d) Quyét dinh, théng qua viéc hop tac, dau tu, mua, ban, cam ¢, thé chap (hodc cic hoat
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g)
h)

1)
k)
D

h)

14.3.

Didu 15.
15.1.

dong khéc c6 tinh chét tuong tw) tai san, vige vay, cho vay va céc hop dong, giao dlch
khéc c6 gia tri tir 50% tong gia trj tai san trd 1én duge ghi trong bao cdo tai chinh gén
nhit cia Cong T ¥

Quyét dinh sira dbi, bd sung Diu 1¢ Cong Ty;

Théng qua béo céo tai chinh hang ndm cia Céng Ty;

Quyét dinh mua lai trén 10% tong sb ¢ phin da ban ciia mbi loai:

Xem xét va xir Iy cdc vi pham ctia HDQT géy thiét hai cho Cong Ty vé ¢b dong Cong
Ty;

Quyét dinh viéc t6 chirc lai, chia, tach, hop nhét, sip nhap, giai thé, ph4 san Céng Ty;
Quyét dinh ngan sach hoic t6ng mirc thi lao, thudng va lgi ich khc cho HDQT;

Phé duyét Quy ché ndi bd vé quan tri Cong Ty: Quy ché hoat déng HDQT:

Phé duyét danh sach cong ty kiém toan duoc chip thuin; quyét dinh cong ty kiém todn
duoc chap thuén thuc hién k1em tra hoat dong cta Cong ty, bai mién kiém toan vién
dugc chip thufin khi xét thiy cén thiét:

Quyét dinh, théng qua vidc phat hanh trai phiéu cia Cong Ty;

Quyét dinh vige Cong Ty ky két hop ddng, giao dich theo quy dinh tai Diéu 40.6 va
Diéu 40.7 Diéu Ié nay;

Quyén va nghia vu khac theo quy dinh cta phap ludt va Didu 1¢ nay.
DHBPCD thutmg nién thao luin va thong qua cac van dé sau:

K& hoach kinh doanh hiing nim cua Céng Ty;

B4o cdo tai chinh hing nam cia Cong Ty da dugc kiém todn;

Béo céo ctia HDQT vé quan tri va két qua hoat dong cia HDQT va timg thanh vién
HDQT;

Béo cdo cua thanh vién doc lap HPQT trong UBKT;
Mte ¢b tire dbi véi mdi ¢ phén cia timg loai;
Quyét dinh ngén sach hoic tdng mic thi lao, thuéng va loi ich khdc déi véi HPQT;

Phé duyet danh sach cong ty kiém toén dugc chap thuan; quyét dinh cong ty kiém toan
duge chép thudn thuc hién kiém todn cdc béo cdo tai chinh clia ctia Cong Ty;

Céc van d¢ khac theo quy dinh ctia phap ludt va Didu 1é nay.

Tat ca céc nghi quyét va cdc vin dé da duge dua vao chuong trinh hop/ldy ¥ kién
DHDCD phai duoc dua ra thao ludn va biéu quyét tai cudc hop/ldy y kién PHPCPD.

Uy quyén tham dw hop PHDCD

Cb6 dong, ngudi dai dién theo vy quyén cua cb dong la t6 chire c6 thé truc tiép tham du
hop hoiic iy quyén cho mdt hodic mét s ca nhén, td chire khac du hop hodc du hop
thong qua mét trong cac hinh thire sau day:

Tham duy va biéu quyét truc tiép tai cude hop:
Uy quyén cho ¢4 nhén, t6 chite khéc tham du vé biéu quyét tai cude hop;

Tham du va biéu quyét thong qua hoi nghi tryc tuyén, bo phiéu dién tur hodc hinh thire
dién tir khac;



d) Giri phiéu biéu quyét dén cude hop thong qua giri thu, fax, thu dién tir;

e) Gri phleu biéu quyét bang phuong tién khac dugc chép thuén theo quy dinh tai Quy
ché té chirc cude hop PHPCD.

15.2.  Viéc ty quyén cho ca nhén, t6 chirc dai dién du hop DHBCD theo quy dinh tai Diéu
15.1 biéu 1é nay phai 14p thanh van ban. Van ban Gy quyen duoc lép theo quy dinh
cia phdp luat vé dan si va phal néu ro tén co dong ny quyen, ten c4 nhén, t6 chirc dugc
iy quyén, sb luo*ng cd phan duoc uy quyen ndi dung uy quycn pham vi uy quyén,
theri han iy quyén, chit k¥ ctia bén ity quyén va bén duge ly quyen.

Nguoi duge vy quyen du hop PHDCD phai ndp viin ban ty quyén khi dang ky du hop.
Truémg hop uy quyen lai thi ngudi tham dy hop phai Xudt trinh thém van ban dy quyen
ban dau cta co déng, ngudi dai dién theo ty quyén ciia cb dong 1a tb chire (néu trude
do6 chua dang ky vai Cong Ty).

15.3.  Phiéu biéu quyét cua nguoi duge ty quyén du hop trong pham vi dugce ty quyén vin
¢6 hiéu lyc khi xay ra mot trong céc trudng hop sau diy:

a) Ngudi ay quyén da chét, bj han ché nang luc hanh vi dan su hodc bi mét nang lue hanh
vi dan su;

b) Ngudi Gy quyén da hity bo viée chi dinh ty quyén;

c) Ngudi tiy quyén da hiy bo thim quyén ciia ngudi thue hign viée uy quyén,

Diéu khoan nay khong 4p dung trong truomg hop Céng Ty nhan duge thang bao bing
viin ban vé mot trong céc su kién trén trude gier khai mac cude hop PHDPCD hodc trude
khi cuge hop duge triéu tép lai.

Pidu 16. Thay ddi cic quyén

16.1. Nghi qu}'et DHDCD vé ndi dung lam thay dol bit lgi quyen va nghia vu clia ¢b dong
s& hitu ¢ phan uu dai chi duoc thﬁng qua néu duge so c6 dong wu dii cing loai du
hop s& hiru tir 75% tong s6 ¢b phan uu dai loai d6 trd 1én tan thanh hodc duoc cac b
dong wu dai cung loai s& hitu tir 75% tang s6 ¢6 phén wru dai loai d6 trér 1én tin thanh
trong trudng hop théng qua nghi quyét dudi hinh thire 13y ¥ kién bing vin bén.

16.2.  Viée t chie cude hop/lay ¥ kién bang vén ban cia cac cb dong ndm gitr mdt loai ¢b
phan wu dai dé thong qua vige thay dbi quyen néu trén chi c6 gid trj khi ¢ sy tham du
hop/gi phiéu lay y kién ve Cong Ty cua t6i thiéu 02 cb dong (hodc dai dién theo ly
quyén ctia ho) va nm gitr t6i thiéu 1/3 gia tri ménh gid cia cac ¢6 phén loai d6 da phdt
hanh. Truong hop khong co di sb dai b1cw'phlcu ldy ¥ kién nhu néu trén thi cude
hop/viée lay v klen bﬁng vin ban duoc té chirc lai trong thoi han 30 ngay tiép theo va
nhing nguoi nim gitr co phan thude loai do (khong phu thuge vao 50 luong nguvi va
sO ¢d phan) ¢6 mit truc tiép hodc théng qua dai dién theo uy quycn hoiic giri phiéu 14y
klen vé Cong Ty deu duge coi la du sb Tugng dai bidu yéu cdu. Tai céc cuge hop cia
¢ dong nim giu cd phan uu ddi néu trén, nhlmg nguoi nam giir ) phan thude loal dc
cO mit true ticp hOEIC qua ngum dai dién c6 thé yéu céu bod phieu kin, Mi ¢b phan
cung loai ¢6 quyén biéu quyel ngang bang nhau tai cdc cude hop néu trén.

16.3.  Thu tuc tlan hanh cac cude hop néu tai Khoan 1 Bleu nay thue hién theo quy dinh tai
Pidu 17, Diéu 18, Didu 19, Didu 20 va Dicu 21 Diéu I¢ nay.

16.4.  Tru khi cac dléu khoan phat hanh cb phén quy dinh khac cac quyén dc biét gan lién
véi céc loai b phan co quyen vu dai dbi voi mot 50 hodc tht ¢4 cac van dé lién quan
dén viée phéan phéi loi nhudn hodc tai san cua Céng ty khong bi thay d6i khi Cong ty
phat hanh thém cac ¢b phan cling loai.

jk/.



Diéu 17.

17.1.

17.2.
a)

2)

h)
17.3.

17.4.

17.5;

Trigu tap hop, chwong trinh hop va théng bio mai hop PHPCD

HBQT triéu tip hop DPHDCD thudng nién va bét thlICl‘ng HDQT triéu tap hop DPHDCD
bét thuromg theo cac truomg hop quy dinh tai Didu 13.4 Diéu 1& nay.

Nguoi triéu tdp hop PHDCD phai thuc hién cdc cong viée sau day:

Chuén bi danh sach cd dong di diéu kién tham gia va biéu quyét tai cujc hop PHDCP.
Danh sach ¢6 dong c6 quyén dy hop PHPCD duge 1ap khong qué 10 ngay trude ngay
giri thong bédo moi hgp DHDCD. Céng Ty phal Long b6 thong tin vé viée lap danh
sdch c6 déng c6 quyén tham dy hop BHDCD t6i thiéu 20 ngay trude ngdy dang ky
cudi cting (ngay chét danh séch cb déng dé thuc hién quyen du hop PHDCD);

Chuén bi chuong trinh, ndi dung dai hoi;

Chudn bj tai liéu cho dai hai;

Du thao nghi quyét PHDCD theo nbi dung du kién cia cudc hop;

Xac dinh thoi gian va dia diém t6 chire dai hoi;

Thong béo va giri thong bao moi hop PHDCP cho tt ca céc ¢d dong co quyén du
hop;

Chuén bj va ban hanh Quy ché té chire hop BHBCD phi hop véi quy dinh cta phap

luat, Didu 18 ndy va céch thic hop (true tiép, truc tuyén hodc truc t1ep két hop truc
tuyén);

Cac cong viéc khac phuc vu dai hoi.

Théng bao mai hop DPHDCD duge giri cho tit ci cc ¢b déng bang phuong thirc dé
béo dam dén duge dia chi lién lac ciia ¢ déng (it nhét phai giri bang dich vu buu chinh
va ¢6 thé két hop email, tin nhén, dién thoai c6 xéc nhén ctia cd dong...), ddng thoi
cong b trén trang théng tin dién tir cia Cong Ty va UBCKNN, SGDCK noi co phiéu
cua Cong Ty niém yet hodc dang ky giao dich. Ngudi tricu tip hop DHDCD phai giri
thong bao moi hop dén tit ca cac ¢ dong trong Danh sdch ¢b déng c6 quyén dur hop
chim nhét 21 ngay trude ngay khai mac cude hop (tinh tir ngay ma théng bdo duoc
giri hodic chuyén di mot cach hop 18). Chwong trinh hop DPHDCD, céc tai liéu lién quan
dén cac van dé s& dugc biéu quyét tai dai hoi duge gii cho cdc ¢d dong hodc/va dang
trén trang thong tin dién tir cia Cong Ty. Trong trudng hop tai liéu khong duge g
kem thong bdo hop PHDCD, théng bao mai hop phdi néu rd dudng dan dén toan bd
tai liéu hop dé cac cb dong co thé tiép can, bao gdm:

Chuong trinh hop, céc tai liéu str dung trong cude hop;

Danh sach va théng tin chi tiét clia cée Umg vién trong truong hop bau thanh vién
HbQT;

MAu Gidy ty quyén dy hop;
Phiéu biéu quyét;
Dur thao nghi quyét déi véi timg vén dé trong chwong trinh hop.

C6 dong hode nhom cd dong theo quy dinh tai Piéu 11.2 Bidu 18 nay cé quyén kién
nghi van dé dua vao chuong trinh hop PHPCP. Kién nghi phai bing vin ban va phai
dugc giri dén Cong Ty chdm nhat 03 ngay lam viée trude ngay khai mac cudc hop.
Kién nghi phai ghi 16 tén c6 dong, sd lwong timg loai ¢b phén cia cd déng, van dé kién
nghi dua vao chuong trinh hop.

Nguoi tricu tap hop PHDCD ¢o quyén tir choi kién nghi quy dinh tai Diéu 17.4 Diéu



1& nay néu thude mdt trong cac trudng hop sau:

a) Kién nghi duge giri dén khong ding quy dinh tai Diéu 17.4 Diéu 1€ nay;
b) Vao thai diém kién nghi, ¢6 dong hosic nhém cb déng khéng nam gitr di tir 5% cb

phin phé thong trér 1€n theo quy dinh tai Piéu 11.2 Didu 1¢ nay;
c) Vén dé kién nghi khong thude pham vi thAm quyén quyét dinh cia DPHDCD;
d) Céc truomg hgp khéc theo quy dinh ciia phép luat va Diéu I¢ nay.

17.6.  Ngudi triéu tap hop PHPCD phai chdp nhan va dwa kién nghi quy dinh tai Piéu 17.4
Piéu 1¢ nay vao dy kién chuong trinh va ndi dung cude hop, trir truong hop quy dinh
tai Didu 17.5 Diéu I& nay; kién nghi dugc chinh thirc bb sung vao chwong trinh va ni
dung cude hop néu duge DHDCD chép thuan.

17.7.  Cb dbng cb quyén klem tra, tra cuu, tnch lyc, sao chép t€n va dia chi lién lac cua cd
déng trong danh sach ¢b dong co quyen du hop DPHDCD; yéu cdu sira dbi thong tin sai
léch hodc bd sung thong tin cin thiét vé minh trong danh sach cd dong ¢ quyf:n du
hop ]E)HE)CD Nguti quan ly Cong Ty phai cung cap kip thoi thong tin trong sé ding
ky ¢ dong, sira dbi, bd sung thong tin sai léch theo yéu cdu cia co d6ng; chiu trach
nhiém bdi thuong thiét hai phat sinh do khong cung cp hoﬁc cung cap khong kip thai,
khong chinh xac thong tin s6 ding ky ¢o d6ng theo yéu cau. Trinh tu, thi tuc yéu cau
cung cp thong tin trong s6 ding ky ¢ dong thuc hién theo quy dinh va yéu cau clia
Céng Ty.

Piéu 18. Cic diéu kién tién hanh hop PHPCP

18.1.  Cubc hop PHPCPH duge tién hanh khi c6 s8 ¢b dong dy hop dai dién trén 50% tdng
s6 phi¢u bicu quyet.

18.2.  Truodng hop cuge hop 14n thir nhét khéng du diéu kién tién hanh theo quy dinh tai Piéu
18.1 Diéu 1¢ nay thi théng bao mai hop lan thir hai dwoc giri trong thoi han 30 ngay,
ké tir ngay du dinh hop lan thir nhat. Cude hop PHDCD Jan thir hai dwc tién hanh khi
¢6 sb ¢o dong du hop dai dién tir 33% téng s6 phiéu biéu quyét tré 1én.

18.3.  Truong hﬂp cude hop lan thit hai khong da diéu kién tién hanh theo quy dinh tai Diéu
18.2 Diéu 1& nay thi théng b4o mai hep lan thir ba phai du'(yc gui trong thoi han 20
ngay ké tir ngay dy dinh hop 1an th hai. Cude hop DE IBCH 1an thir ba duoc tién hanh
khong phu thude véo tong s6 phiéu biéu quyét cua cac cb déng dur hop.

Pidu 19. Thé thirc tién hanh hop va biéu quyét tai cuje hop PHPCD

19.1.  Trudc khi khai mac cuge hop, Cong Ty phai tién hanh thu tuc dang ky ¢6 dong va phai
thwe hién viée ding ky cho dén khi cac c6 dong o quyén dy hop 6 mit dang ky hét
theo trinh tur sau:

a) Khi tlen hanh dang ky ¢ dong, Cong Ty cap cho tirng ¢ déng hodc dai dién theo uy
quycn b quyén biéu quyét mét the biéu quvet trén d6 ghi so dang ky, ho va (én cua
co dong, ho va tén dai dién theo iy quytn va s6 phiéu biéu quyét ciia c6 dong do.
DHDCD thao luén va biéu quyet theo timg vén dé trong ndi dung chuong trinh. Viée
bidu quyet duge tién hanh bang biéu quyét tan thanh, khéng tan thanh va khéng c6 y
kién. Két qua kiém phleu duge Chu toa cong bo ngay trude khi bé mac cudc hop. Pai
hoi bau nhimg ngu'm chiu trach nhiém kiém phleu hodc gidm sat klem phiéu theo dé
nghi cua Chu toa. S6 thanh vién cua ban kiém phiéu do DHDCD quyét dinh can cir dé
nghi ctia Chu toa cudce hop;

b) CH dong, ngudi dai dién theo Uy quyén cia cb dong la t6 chiic hode nguoi dugc ¢ uy
quyén dén sau khi cude hop da khai mac c6 quycn dang ky ngay va sau do co quyen



19.2.

b)

d)

19.3.

19.4.

195,

19.6,

tham gia va biéu quyét tai dai hoi ngay sau khi déng ky. Chii toa khéng c6 trich nhi¢m
dimg dqi hoi d€ cho ¢6 déng dén muén dang ky va hiéu luc cia nhimg néi dung da
dugce biéu quyét trude d6 khong thay doi.
C6 déng duoc coi 1a tham du va bidu quyét tai cude hop PHDPCD thude mét trong cic
truomg hop sau diy:

- Tham dy va bi¢u quyét tai cudc hop;

- Uy quyén cho mot nguoi khac tham du va biéu quyét tal cugc hop;

- Tham du va biéu quyét théng qua hoi nghi truc tuyén;

- Bo phiéu dién tir hodc hinh thie dién tir khéc;

- (i phiéu biéu quyét dén cudce hop thong qua gii thu, thu dién tir trong thoi gian

cho phép va theo Quy ché cia PHDCD.

i v6i tht ca cée truomg hop, PHDCP ity quyén cho HDQT ban hanh quy dinh/quy
ché/huéng din riéng vé céch thirc t6 chirc va trién khai.
Viéc bau cht toa, thu ky va ban kiém phiéu duge quy dinh nhw sau:
Chu tich HPQT 1am chii toa hodc tiy quyén cho thanh vién HPQT khéc lam chu toa
cude hop PHDCD do HDQT triéu tép. Truong hop Chu tich HDQT vang mit hozc
tam thoi mat kha nang lam viée thi cdc thanh vién HDQT con lai bdu mét nguoi trong
50 ho lam chu tga cugc hop theo nguyén tac da so. Truong hop khong bau duge ngudi

lam cht toa, Chu tich UBKT diéu hanh dé PHDPCP bdu chit tga cude hop trong s6
nhimg ngudi du hop va ngudi ¢ phiéu bau cao nhat lam chu toa cude hop;
Trir truémg hop quy dinh tai khoan (a) Piéu 19.2 Picu 1¢ nay, ngudi ky tén tricu tap

hop PHPCD didu hanh dé PHPCP biu chi toa cude hop va nguoi ¢ sé phiéu bau
cao nhit 1am chu toa cude hop;

Cha toa cir mét hodc mét sb nguoi lam thu ky cude hop;

DHDCD biu mét hodic mét s& ngudi vio ban kiém phiéu theo dé nghi cia chi toa cude
hop.

Chuong trinh va ndi dung cude hop phéi duge DHDCD thong qua trong phién khai
mac. Chuong trinh phai xac dinh 18 va chi tiét thoi gian dbi voi timg vén dé trong ndi
dung chuong trinh hop.

Chit toa dai hdi c6 quyén thuc hién cac bién phép can thiét va hop ly sau ddy dé didu
hanh cugc hop PHDPCD mot ce’u{:h co trat tu, dung theo chuong trinh dé dugc thong
qua va phan anh duvoc mong muén cua da s6 ngudi du hop.

B6 tri chd ngdi tai dia diém hop DPHPCD;

Bao dam an toan cho moi nguoi cé mit tai cdc dia diém hop;

Tao diéu kién cho cb déng tham du (hodc tiép tuc tham du) dai hoi. Nguoi triéu tap
hop DPHDCD c6 toan quyén thay d6i nhimg bién phép néu trén va ap dung tAt ca céc
bién phap can thiét. Céc bién phép ap dung c6 the 14 cip gidy vao cira hodc sir dung
nhitng hinh thirc lua chon khéc.

DHDCD thao ludn va biéu q‘uyét t]}co timg vén dé trong ndi dung chuong trinh. Viée
bicu quyet duge tien hanh bang biéu quyet tan thanh, khong tan thanh va khong co y
kién. Két qua kiém phiéu duoc chii toa cong bd ngay trrde khi bé mac cude hop.

C6 déng hoic ngudi dugc uy quyén du hop dén sau khi cude hop di khai mac vén
duoc ding ky va c6 quyén tham gia biéu quyét ngay sau khi ding ky:; trong truong hop
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nay, hidu lyc cia nhitng noi dung da duge biéu quyét trude d6 khong thay dbi.
19.7.  Nguoi triéu tap hop hoac chi toa cudc hop PHDCD c¢6 quyén sau day:

a) Yéu cdu tit c4 ngudi du hop chiu su kidm tra hoic cdc bién phép an ninh hop phap,
hop 1y khéc;
b) Yéu céu co quan ¢ thdm quyén duy tri trat tur cude hop; true xuit nhitng ngum khéng

tudn tha quyén didu hanh cia chi toa, ¢6 ¥ gy roi trét ty, ngan can tién trién binh
thurdmg cuia cude hop hoiic khéng tudn thi cac yéu cAu vé kiém tra an ninh ra khoi cuge
hop BHDCD.

19.8.  Chu toa ¢6 quyén hofin cudc hop PHPCD da c6 di sb ngudi dang ky du hop t6i da
khong qua 03 ngay lam viéc ké tir ngady cudc hop du dinh khai mac va chi dugc hoén
cude hop hoic thay doi dia diém hop trong trudng hgp sau day:

a) bia diém hop khong co du chd ngt:ii thuan t1én cho tht ca ngudi du hop;

b) Phurong tién thong tin tai dia diém hop khong bao dam cho ¢b dong du hop tham gia,
thao ludn va biéu quyét;

c) C6 nguoi du hop cén tré, gay roi trit tw, ¢ nguy co 1am cho cude hop khéng duge tién
hanh mdt cach cong bang va hop phap.

19.9.  Trudng hop chi toa hoén hodc tam dlmg hop BHDCD tréi voi quy dinh tai Diéu 19.8
Diéu 18 nay, DHDCDH biu mét ngum khdc trong s6 nhitng nguoi du hop dé thay thé
chit toa diéu hanh cudc hop cho dén lac két thic; tat ca nghi quyét duge thong qua tai
cude hop d6 déu c6 hiéu luc thi hanh.

19.10. Truong hop Cong Ty dp dung cdng nghé hién dai de t6 chirc PHPCP thng qua hop
trie tuyén, Cong Ty c6 trach nhiém dam bao dé ¢b dong tham dy, biéu quyet bang
hinh thitc bé phiéu dién tir hode hinh thire dién tir khac theo quy dinh tai Diéu 15.1
Diéu 1é nay va Quy ché ndi bd v€ quan tri cua Cong Ty.

Piéu 20. Didu kién daé Nghi quyét ciia DPHDCD dwgc thong qua

20.1. DHDCD théng qua nghi quyét thude thdm quyén béang hinh thirc biéu quyét tai cude
hop hoac lay y kién bang van ban.

20.2.  Tht ca céc van dé khéc thude thdm quyén cia PHPCD déu ¢6 thé duoe quyét dinh
bang hinh thire 1ay ¥ kién béng vén ban, trir cdc van dé phai thong qua tai cude hop
DHDCD thuong nién hodc cac van dé phai thong qua tai cue hop DPHDCD thuong
nién nhung chua duge théng qua thi khéng duoc quyét dinh bang lay y kién bang vin
ban.

20.3.  Trudng hop 6 chic cude hop DPHDCD:

a) Nghi quyét PHRCD vé cac ndi dung sau day duoc théng qua néu duge sb c6 dong dai
dién tir 65% tong s6 phicu bi€u quyét trg 1én cia tat cd ¢6 dong dy hop tan thanh:

(i) Loai ¢b phén va tdng s6 ¢b phin cia timg loai;

(ii) Thay d6i nganh, nghé va linh vuc kinh doanh;

(iii)  Thay ddi co céu t6 chic quan ly Céng Ty;

(iv) Viée hop tac, dau tur, mua, bén, cam cd, thé chip (hodc cdc hoat dong khéc co
tinh chat tuong tu) tai sén, viéc vay, cho vay va cac hop dong, giao dich khéc
¢ gia tri tir 50% tong gid tr] tai san tro 1én dugce ghi trong bdo cdo tai chinh
gan nhat cua Cong Ty;

(V) T4 chic lai, giai thé Cong ty.
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b)

20.4.

20.5.

20.6.

20.7.

b)

d)

Diéu 21.

Nghi quyét PHDCD vé céc van dé khac duge thong qua néu duge sb cd dong s& hitu
trén 50% tong s6 phiéu biéu quyét ciia tit ca cd déng dur hop tén thanh.

Nghi qu;iét DHDCD vé ndi dung lam thay ddi bt lgi quyén va nghia vu cta cb dong
sé& hiru c6 phan wu dai duoc théng qua theo quy dinh tai Diéu 16 ctia Diéu 1& nay.

Nghi quyét DHDCD duqrc thong qua (tai cu:pc hop BHBCB hoic iy ¥ kién bang van
ban) véi ty 16 100% téng sb cb phan ¢ quyén biéu quyet la hOfp phap va cd hiéu luc
ngay ca khi trinh ty, thi tuc triéu tap hop va théng qua nghi quyét d6 vi pham quy dinh
ctia phép luat va Diéu 18 nay.

Nghi quyét DHPCD phai duge thong bdo dén ¢b dong ¢6 quyén bidu quyét trong thoi
han 15 ngay ké tir ngay théng qua; trrong hop Cong Ty 6 trang thong tin dién tir, viée
gtri Nghi quyét DHDCD c6 thé thay thé bang viéc ding tai 1én trang thong tin dién tir
cua Cong Ty.

Viéc bau thanh vién HDQT thue hién theo mot trong sb cac phuong thirc sau:

Truomg hop thue hién theo phuong thire béu don phiéu, cic ¢d déng tién hanh biu
thanh vién HDQT trén ca. st bo phiéu cho cac img vién trong danh sach cac (g vien
thanh vwn HDQT cua mol lan bau Mm co dﬁng hodic nguoi dai dlen theo uy quyen
cla co déng du hop co téng sb phieu biéu quyet tuong img voi tong s6 ¢b phin c6
quyén biéu quyét ma cb dc-ngfngum dai dién theo ty quyén cha c6 dong dy hop do6 so
hiru/dai dien nhan vcn s0 thanh v1en duorc bau cia HPQT. Cb dong;’Ngu'm dal dién
theo ny quyen cia cb dong co quyen dén hét hodic mét phan tong s6 phleu bau ciia
minh cho mt hodc mot so tmg vién.

Truong hop khong thurc hi¢n theo phuwong thirc bau dén phleu voi m01 trng vién thanh
vién HDQT, moi 00 dong hodc ngucn dai di¢n theo uy quyen cua ¢6 déng du hop ¢6
s6 phiéu biéu quyét bang vai so cd phén ¢6 quyén bidu quyet ma cb dong so hiru/ngudi
dai dién theo ty quytn cla co déng du hop dugce uy quyen. C6 déng/nguoi dai dién
theo uy quyen cia ¢b dong dy hop tién hanh baufkhong bau cho timg rng vién bang
toan b s6 phiéu biéu quyét cua minh,

Dbi véi ca 02 phuong thire béu néu tai Didu nay, ngudi trang cir thanh vién HBQT
dugce xdc dinh theo so phleu bau tmh tir cao xudng thip, bét dau fir u‘ng vién co s6
phiéu bau cao nhét cho dén khi di s6 lwong thanh vién HDQT cén bAu, nhung tmg
vién khéng nhin duge phiéu biu nao khéng durgc coi 14 6 sé phiéu bau thip nhat.
Trudng hop ¢6 tir 02 tmg vién tr& 1€n dat cing sé phiéu bau nhur nhau cho thanh vién
HDPQT cubi cing thi s& tién hanh béu lai trong s6 cac img vién ¢o SD phmu bau ngang
nhau do hodc theo tiéu chi khac quy dmh tal quy ché bau etr clia mm l&n béu. Im’cm‘s;
hop s6 lugng ngum tring cu it hon so lugng thanh vién HPQT cén bau thi tién hanh
viée tmg cir, bau cit bd sung theo quy dinh tai Khoan nay.

Phuong thirc béu thanh vién HDQT ctia timg lan bau do HDQT quyét dinh lya chon
va quy dinh tai Quy ché bau ctr tuong mg.

Thim quyén va thé thirc 1dy y kién c6 déng biing vin ban dé thong qua Nghi

quyét cia PHPCD

Tham quyén va thé thire Jdy v kién cb dong bang vin ban dé thong qua Nghj quyét ctia
DHDCD duge thuc hién theo quy dinh sau day:

21.1.

21.2.

HPQT c6 quyén ldy ¥ kién ¢b déng bing van ban dé thong qua Nghi quyét cua
DHDCD khi xét thay can thiet vi lgi ich cua Cong Ty.

HPQT phai chuan bi p]neu lay y klcn du thao Nghi quycl DHBCD, céc tai liéu giai
trinh du thao nghi quyét va giri dén tit ca ¢b dong cé quyén biéu quyét chAm nhét 10



21.3.

d)

g)

21.4.

21.5.

21.6.

ngdy trude thoi han phai g lai phiéu 14y ¥ kién. Viéc lap danh sach cb déng co quyén
biéu quyét, yéu ciu va cach thirc g phiéu 14y ¥y kién va tai liéu kém theo duge thuc
hién theo quy dinh tai khoan (a) Diéu 17.2 va Diéu 17.3 Diéu 1€ nay.

Phiéu ldy ¥ kién phai c¢6 céc ndi dung chu yéu sau déy:
Tén, dia chi tru s& chinh, ma s6 doanh nghiép ctiia Cong Ty;
Muc dich lay ¥ kién;

Ho, tén, dia chi lién lac, quéc tich, s6 glay t& phap 1y cuia ca nhan dbi véi cb dong la
c4 nhén; tén, mﬁ sb doanh nghiép hodc so gidy to phap 1y cia to chie, dia chi tru s&
chinh déi véi cb dong 1a tb chie hodc ho, tén, dia chi llen lac, quoc tich, so gidy ey
phap ly ctia ca nhén d6i vai ngu‘m dai di¢n theo ly quyen ctia cb dong 1a tb chic; sb
lrgng cb phén ciia timg loai va s6 phiéu biéu quyét cta co dong;

Vén dé cin l4y vy kién dé thong qua quyét dinh;

Phuong 4n biéu quyét bao gbm tan thanh, khong tan thanh va khong cd ¥ kién d6i voi
tirng van dé lay y kien;

Théi han phai giri vé Cong Ty phiéu ldy ¥ kién dd duge tra 1o;

Ho, tén, chir ky ctia Chu tich HPQT.

Cé dong c6 thé giri phiéu 14y v kién da tra 16 dén Cong Ty bing hinh thie gui thu, fax
hoéc thu dién tir theo quy dinh sau day:

Truong hop gui tha, phwu ldy y k1en da duoc tra loi phai co6 chit ky cua cd dong la ca
nhan cua nguo'l dai di¢n theo uy quyen hodc ngudi dai dién theo phéap luét cta c6 dong
14 16 chire. Phidu 14y y kién guri vé Céng Ty phai dugc dung trong phong bi dén kin va
khong ai duge quyén ma trude khi kiém phicu;

Trudng hop gui fax hodc thu dién tu, phiéu 14y ¥ kién giri v& Cong Ty phai dugc gilt
bi mét dén thoi diém kiém phiéu;

Céc phiéu lay ¥ kién giri vé Cong Ty sau thoi han déd xac dinh tai noi dung phiéu lay ¥
kién hoiic da bi mé trong trudmg hcrp guri thu va b tiét 16 trong truong hcrp gm fax, thu

dién tir 1a khéng hop I€. Phiéu 14y ¥ kién khong duge giri vé duge coi 1a phiéu khong
tham gia biéu quyét,

HDQT kiém phiéu va lap bién ban kiém phiéu duti sy chimg kién clia ¢6 dong khong
nam giit chirc vu quan ly Cong Ty. Bién ban kiém phicu phai co cac ngi dung chu yeu
sau day:

Tén, dia chi tru s¢ chinh, ma s6 doanh nghiép ctia Cong Ty;
Muc dich va cac vAn dé cén ldy ¥ kién dé thong qua nghi quyét;

$6 ¢6 dong voi t(')ng 50 phicu biéu quyét da tham gia biéu quyét, trong d6 phén biét 56
phteu biéu quyét hop 1& va s6 biéu quyet khong hop 1€ va phuong thire g phleu biéu
quyét, kem theo phu luc danh sach ¢6 déng tham gia biéu quyét;

Téng s6 phié éu tan thanh, khéng tan thanh va khéng ¢6 ¥ kién dbi voi timg vén dé;
Vén dé da duoc théng qua va ty 1é biéu quyét thong qua twong img;

Ho, tén, chit ky ctia céc thanh vién HDQT, ngudi kiém phiéu va nguodi giam sét kiém
phiéu.

Céc thanh vien HPQT, nguoi kiém phiu va ngudi giam sat kiém phiéu phai lién déi
chiu trach nhiém vé tinh trung thue, chinh xac cua bién ban kiém phiéu; lién déi chiu



21.7.

21.8.

21.9.

21.10.

41.11.

Diéu 22.

22.1.

g)

h)

trach nhiém vé cac thiét hai phét sinh tir cdc quyét dinh duge thong qua do kiém phiéu
khong trung thuc, khéng chinh x4c.

Bién bén kiém phiéu va Nghi quyet DBHDCD duge thdng qua phai dugce gin dén céc
¢b dong trong thoi han 15 ngay, ké tir ngay két thuc kiém phiéu. Viéc gui bién ban
kiém phiéu va Nghi quyét DHDCD c6 thé thay thé bing viéc déng tai trén trang thong
tin dién tir ctia Cong ty trong thoi han 24 giy, ké tir thi diém két thic kiém phiéu.

Phiéu lé}' ¥ kién da duoc tra 16i, bién ban kiém phi'éu, pghi quyét di duge théng qua
va tai liéu c6 lién quan giri kém theo phiéu lay y kieén déu phai dwge luu giit tai tru s&
chinh ctia Cong Ty.

Nghl quyet DHDCD duge théng qua theo hmh thirc iay y kn,n b dong bang vén bén
néu duoc s cb dong s& hitu trén 50% tong s6 phiéu bleu quyét clia tat ca cd dong co

quyen bidu quyét tan thanh va c6 gid tri nhu nghi quyét dugc thong qua tai cugc hop
DBHBCBD.

Trudng hop 1ay ¥ kién cb dong bang van ban, thi cac Quy ché phuc vu cho viée Iy y
kién ¢ dong bing vin ban do HDQT quyet dinh, ban hanh va cong bd cling véi tai
liéu kém theo viée 1y y kién c6 dong biang van ban theo Didu 24.1 Diéu 18 nay.

Trudng hop lay ¥ kién b déng bang viin ban dé thong qua viée bau thanh vién HDQT,
hodc nhém ¢d dong quy dinh tai Pidu 11. 3 Diéu 1& ndy c6 quyen dé cu, ung cir thanh
vién HDQT théng qua viée giri théng tin vé tmg vién do minh d& ctr/ing ct theo hudng
dan tai quy dinh tai Quy ché dé ctr, ing cir do HDQT quyét dinh, ban hanh va cong
bo Trudmg hop nay, Phleu lay y klen phai ddm bio c6 sin ndi dung dé cir/img cir dé
cb dong thue hién quyén biéu quyét cho cdc tmg vién do ¢b d6ng d6 dé clir/ing cir.

Viée cb dong iy quyén cho ¢4 nhan, phép nhén khéc thye hi¢n quyén biéu quyét bang
van ban thyue hién theo quy dinh tai Diéu 15 Diéu Ié nay.

Nghi quyét, Bién ban hop DPHDCD

Cugc hop BPHBCD phai duge ghi bién ban va c6 \thé ghi &m hogc ghi va luu giit duéi
hinh thire dién tir khéc. Bién ban phai dugc lép bang ticng Viét, ¢ the ldp thém bang
tieng nude ngoal va ¢o cac ndi dung chii yéu sau diy:

Tén, dija chi tru s& chinh, ma sé doanh nghiép ctia Céng Ty;
Thoi gian va dia diém hop PHPCD;

Chuong trinh hop va ndi dung cudc hop;

Ho, tén chu toa va thu ky;

Tém tat dién bién cude hop va céc ¥ kién phat biéu tai cude hop DPHDCD vé timg van
dé trong chuong trinh hop;

S6 ¢b déng va tong s6 phleu biéu quyet oua cac co déng dy hqp, phu luc danh séch
dang ky co dong, dai dién c6 dong du hop véi s ¢cb phan va s6 phiéu bau tuong tmg;

Fong 36 phleu b1eu quyel d6i voi timg vén dé biéu quyet trong do ghi r6 phuong thie
biéu quyet tong sb phiéu hop 18, khong hop 1€, tan thanh, khéng tan thanh va khong
c6 ¥ kién; ty 18 twong ting trén tng sb phiéu biéu quyét ctia ¢ dong du hop;

Cac vén dé da duoc théng qua va ty 1& phiéu biéu quyét théng qua tuong img;

Ho, tén va chit ky cia chu toa va thu ky. Truong hop chu toa, thu ky tir chdi ky bién
ban hop thi bién béan nay cd hiéu luc néu dugce tit ¢a thanh vién khac cta HDPQT tham
dw hop ky va co ddy da ndi dung theo quy dinh tai khoén nay. Bién béan hop ghi rd viéc
chu toa, thu ky tir chdi ky bién ban hop.
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22.2.  Bién ban hop PHPCP phai duoc l4p xong va théng qua truéc khi két thic cuge hop.
Chu toa va thu ky cuée hop hodc ngudi khac ky tén trong bién ban hop phai lién déi
chiu trach nhiém vé tinh trung thue, chinh xdc cua ndi dung bién ban.

22.3.  Bién ban dugc lap bang tiéng Viét vét tiéng nuée ngoai déu co hidu lyc phéap 1y nhu
nhau. Tmbfng hcrp c6 su khac nhau vé ndi dung giira | bién ban bing tiéng Viét va bang
tiéng nuée ngoai thi ndi dung trong bién ban béng tiéng Viét duge ép dung.

22.4. Bién ban th, nghi quyet ctia PHDCP va tat ca cac tai liéu dinh kém BlBl’l ban hop,
nghi quyét PHDCD phai duge cong bb théng tin theo quy dinh phép Tuat v& cong bd
théng tin trén thi trudng chimg khodn va phai dugc luu gifr tai tru s¢ chinh cua Cong
Ty.

Pidu23. Yéu ciu hiy bé va Hiéu lwe cic Nghi quyét DHPCD

23.1.  Yéu chu hity bé cic Nghi quyét DHPCD

Trong thoi han chin muoi (90) ngay, ké tir ngay nhdn dugce bién ban hop PHPCD hodc
bién ban két qué kiém phiéu lay y klen DHDCDP, ¢b dong, nhém cb dong quy dinh tai
Diéu 11.2 Piéu 18 nay ¢6 quyen yéu céu Tda an xem xét, hity bo nghi quyét hode mét
phin ndi dung nghi quyét cia PHPCP trong cic truomg hop sau day:

a) Trinh tu, tha tuc triéu tdp hop va ra quyét dinh ciia DHPCD vi pham nghiém trong
quy dinh ctia phép ludt va Diéu 1é ndy, trir truomg hop quy dinh tai Picu 20.5 Dicu 1§
nay.

b) N6i dung nghi quyét vi pham phép luét hodc Diéu I& nay.

23.2.  Hiéu lwe cic Nghi quyét PHDCD

a) Céc nghi quyét cia DPHPCP ¢6 hiéu luc ké tir ngay dwoc thong qua hoac tir thoi diém

hiéu luc ghi tai nghi quyét dé.

b) Truong hop c6 ¢d déng, nhom c¢b dong yéu cau Toa 4n hodc Trong tai hiy bo nghi
quyét cia DHDCD theo quy dinh tai diém a khoan nay thi cac nghi quyét do van co
hiéu lye thi hanh cho df:n khi Toa an, Trong tai co quyét dinh khac, trir trwdmg hop dp
dung bién phap khén cip tam thei theo quyét dinh ctia co quan ¢6 thdm quyén.

VII. HDQT
Pitu 24. Ung cir, dé cir thanh vién HDQT

24.1.  Trudmg hop dé xac dinh dugc tng cu vién HDQT, Céng Ty phai cong b théng tin
lién quan dén cac img cir vién toi tlueu 10 ngay trude ngay khai mac hop DHDCD
(hogc trude thoi han phai gm lai phleu 14y ¥ kién) trén trang thong tin dién tir cia Cong
Ty dé ¢ dong c6 thé tim hidu vé cac tmg cur vién nay trude khi bo phiéu. Ung ctr vién
HDPQT phai c6 cam két bing vin ban vé tinh trung thue, chinh xéc cla cac thong tin
c4 nhan duge cong bb va ]:}hal cam két thue hién nhiém vu mot cach trung thure, cn
trong va vi lgi ich cao nhét ciia Céng Ty néu duge bau lam thanh vién HDQT. Thong
tin lién quan dén tmg cir vién HPQT duge cong b6 bao gdm:

a) Ho tén, ngay, thang, nim sinh;

b) Trinh d6 chuyén mon;

c) Qua trinh cong tac:

d) Cc chire danh quan 1y khac (bao gdm ca chire danh HDQT cuia ¢ong ty khée);

e) Loi ich ¢6 lién quan t¢i Cong Ty va cdc bén co lién quan cia Cong Ty;

f) Céac théng tin, tai liéu khac (néu c6) theo miu So yéu Iy lich va yéu cdu cla Cong Ty
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g)

24.2.

24.3.

24.4.

D

Picu 25.
25.1.

cta timg 14n tb chirc biu HDQT;

Cong Ty phai c6 trach nhi¢m céng bd thong tin vé cc ¢ong ty ma g cir vién dang
nam giit chire vu thanh vién HPQT, cdc chirc danh quén 1y khéc va céc loi ich ¢6 lién
quan t61 cong ty ciia tng o vién HPQT (néu c¢d).

C6 ddng hodic nhém cb dong quy dinh tai Didu 11.3 ctia Didu 18 nay ¢ quyén dé cir
ung -::;fr vién HPQT theo quy dinh cta phap luat va Diéu I€ nay. So lwgng (mg it vién
ma ¢d dong hodc nhém ¢6 déng nay dugce quyén dé cir nhu sau:

Cb dong hoac nhém cb déng ndm giir tir 10% dén dudi 20% tong 56 ¢b phan co quyen
blE‘.ll quyét duoc dé cir mét (01) tmg vién; ndm giit tir 20% dén dudi 30% duge dé cir
t6i da hai (02) ing vién; nim giir tir 30% dén dudi 40% dugce dé cir tdi da ba (03) tmg
vién; ndm gifr tir 40% dén dudi 50% duoc dé cir tbi da bén (04) ing vién; ném gitt tir
50% dén dudi 60% duoc dé cir tbi da nam (05) tmg vién; nam gitt tir 60% dén dudi
70% dugce dé cir t&i da sdu (06) tmg vién; nim giit tir 70% dén duéi 80% duoc dé cir
t6i da bay (07) Gmg vién; va nim giit tir 80% tré 1én duoc dé cir t6i da tam (08) tng
vién.

Trudmg hop s6 luong tmg et vién HDQT théng qua dé cir va tng cir vAn khong da sb
lwong can thiét, HDQT duong nhiém gidi thiéu thém img et vién hoc t6 chire @& cir
theo quy dinh tai Diéu 18 nay, Quy ché ndi bd vé quéan tri Cong Ty va Quy ché hoat
ddng cia HPQT. Viéc HDQT duong nhiém gidi thiéu thém g cr vién phai duoc
cong bd ré rang trede khi DPHPCP biéu quyét bau thanh vién HDQT.

Thanh vién HPQT phai dap tmg céc tidu chudn va didu kién sau day:

Khéng thuge dbi tuong khong ¢é quyén thanh 14p va quan 1y doanh nghiép tai Viét
Nam theo quy dinh cua phéap luét;

Cé trinh dﬁ\ chuyén mén, kinh nghiém trong quan tri kinh doanh hodc trong linh vue,
nganh, ngh¢ kinh doanh ctua Cong Ty;

Thanh vién HPQT c6 thé dong thoi 14 thanh vién hoi ddng quan tri tai t6i da 05 cong
ty khéc.

Thanh vién doc lap HDQT phai dép tmg céc tiéu chudn va diéu kién sau day:

Céc tidu chudn va diéu kién néu tai Diéu 24.4 Diéu 18 nay;

Khéng phai la ngudi dang lam viée cho Cong Ty, cong ty me hodc cong ty con cla

Cong Ty; khong phai 1a t}gui‘_ri da timg lam viéc cho Cong Ty, céng ty me hoiic cong
ty con cua Cong Ty it nhat trong 03 nam lién trude dé;

Khong phai 1a ngudi dang hudng lwong, thi lao tir Cong Ty, trir cac khoan phu cép,
thu lao ma thanh vién HDQT duoc huéng theo quy dinh;

Khong phai 14 nguoi c6 vo hodc chong, bd dé, bd nubi, me dé, me nudi, con dé, con
nuoi, anh rugt, chi rudt, em rudt la co dong lon cia Cong Ty; 1a nguoi quan Iy cua
Cong Ty hodc cdng ty con cia Cong Ty;

Khéng phai la ngudi truc nep hodc gian t1ep s& hitu it nhat 01% téng sb ¢b phan c6
quyén bicu quyf.t ctua Cong Ty;

K.}mng phai la ngudi da timg lam lhﬁ}ﬂ‘] vién HDQT cua Céng Ty it nhat trong 05 nam
lién trude do, trir trudmg hop duoe bo nhiém lién tuc 02 nhiém ky.

Thanh phan va nhiém ky ciia thanh vién HDQT
S6 lwong thanh vién HPQT 1a 05 (ndm) thanh vién.
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25.2.  Nhiém ky cta thanh vién HDQT khong qua 05 nam va c6 thé dugc bau lai voi s6
nhiém ky khong han ché. Mot ca nhan chi duge bAu 1am thanh vién doc lap HDQT
khéng qua 02 nhiém ky lién tuc. Tra.mrng hop tét ca thanh vién HDQT cung két thuc
nhi¢m ky thi céc thanh vién do tiép tuc la thanh vién HDQT cho dén khi c6 thanh vién
méi duge bau thay thé va tiép quan cbng vie.

25.3.  Co céu thanh vién HDQT nhur sau:
Co chu HPQT phai dam bao t6i thiéu 1/3 tong s6 thanh vién HDQT 1a thanh vién
khong dicu hanh. Céng Ty han ché tbi da thanh vién HPQT kiém nhiém chirc danh
diéu hanh cua Cong Ty dé dam bao tinh ddc lap cia HDQT.

a) Truong hop cb phiéu ctia Cong Ty da niém yét va giao dich trén SGDCK, téng s6
thanh vién doc lap HDQT phai dam bao quy dinh sau:

(i) Cé téi thidu 01 thanh vién ddc l4p trong trudmg hop tong so6 thanh vién HDQT

tir 03 dén 05 thanh vién:
(ii) C6 t6i thidu 02 thanh vién ddc 14p trong tredng hop tng s6 thanh vien HDQT
tir 06 dén 08 thanh vién;

(i) €6 téi thiéu 03 thanh vién doc 14p trong trudng hop tong s6 thanh vién HPQT
tir 09 dén 11 thanh vién.

b) Trudmg hop cb phiéu cia Cong Ty khong niém yét va giao dich trén SGDCK, co cu
thanh vién HPQT, thanh vién doc 1dp HDQT thyc hién theo quy dinh ctia phép luat.

25.4.  Thanh vién HDQT khong con tur cach thanh vién HPQT trong truomg hop bi PHPCD
mién nhiém, bai nhiém, thay thé trong cdc truomg hop sau:

a) PHPCD mién nhiém thanh vién HPQT trong trudmg hop sau déy:
(i) Khéng c6 dii tiéu chuin va diéu kién theo quy dinh ciia phap Tuat va Diu I¢
nay;
(11) C6 don tir chire/tlr nhiém va duogc chép thudn.

b) DHDCD bai nhiém thanh vién HDQT trong trudmg hop thanh vién HDQT khéng tham
gia cac hoat dong cia HPQT trong 06 thang lién tuc, trir trudng hop bat kha khang.

¢) Khi xét théy can thiét, DHDCD quyét dinh thay thé thanh vién HDQT; mién nhiém,
bﬁi nhiém thanh vién HDQT ngoai cdc truong hep quy dinh tai khodn (a) va khoan (b)
Diéu 25.4 Diéu 1€ nay.

d) HDQT phai triéu thp hop/ldy y kién DHPCD dé béu bo sung thanh vién HPQT trong
truong hop sau day:
(i) 6 thanh vién HDQT bi gidm qua mot phin ba so véi tong sb thanh vién

HDQT dé dugc DHDPCD thong qua. Truémg hop nay, HDQT phai tricu tap

hopfléy v kién DPHDCD trong thoi han 60 ngay ké tir ngay s thanh vién bi
giam qua mot phan ba;

(i1) S6 lwong thanh vién dgc lap HDQT giam xudng, khong bao dam ty 1¢ theo
quy dinh tai Dicu 25.3 Diéu I€ nay;
(iii)  Trir trwong hop quy dinh tai diém (i) va diém (ii) khoan (d) Diéu 25.4 Diéu
1& nay, DHPCP bau thanh vién moi thay thé thanh vién HDQT da bi mién
nhiém, bai nhiém tai cudc hop gan nhat.
25.5.  Viéc bd nhigm, midn nhiém, bai nhi¢m, thay thé thanh vién HDQT phai duge cong bo
thong tin theo quy dinh phép ludt vé cong bo thong tin trén thi trudng chimg khoan.
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25.6.

25.7.

Piéu 26.
26.1.

26.2.

g)
h)

)

k)

1)

Thanh vién HBQT khong nhat thiét phaJ 1a ¢6 déng ciia Cong Ty hoic ngudi dai dién
theo ty quyén ctia cb dong Cong Ty 1a tb chie.

Thanh vién dc;-c lap HDQT phai théng béo véi HDQT vé viée khéng con dép tmg du
c4c tiéu chuan va didu kién quy dinh tai Diéu 24.5 Diéu 1& nay va duong nhién khong
con la thanh vién doc lap HPQT ké tir ngay khong dép (g dit c4c tidu chun va diu
kién. HBQT phELI thong bao trudmg hop thanh vién doc lap HDQT khong con dép tng
du cac tiéu chuan va diéu kién tai cugc hop PHDCD gin nhét hodc tridu tap hop
DHDCD dé bau bé sung hoic thay thé thanh vién doc lap HPQT trong thdi han 06
théng ké tir ngay nhan duoc théng bao cua thanh vién dgc lap HDQT c6 lién quan.

Quyén han va nghia vu cia HPQT

HDQT la co quan quan ly Cong Ty, ¢ toan quyén nhin danh Céng Ty dé quyét dinh,
thue hién cac quyen va nghia vu cia Cong Ty, trir cac quyén va nghia vu thudc thim
quyén ciia DHPCD.

HDQT c6 nhitng quyén han va nghia vu sau:

Quyét dinh chién luge, ké hoach phat trién trung han va ké hoach kinh doanh héng
nam cua Cong Ty;

Kién nghi loai ¢ phén, trai phiéu hodic chimg khoén khac va tbng s& cb phan, tréi
phiéu hodc chimg khoén khéc droc quyén chao ban cia tirng loai;

Quyét dinh bén cb phan chua ban trong pham vi sb ¢6 phan duge quyén chao ban cla
timg loai; quyét dinh huy déng thém vén theo hinh thite khac;

Quyét dinh gia ban c¢b phén, trai phiéu hodc chimg khoan khéc cia Cong Ty trong
trueong hop duge DPHPCD chap thudn;

Quyét dinh mua lai ¢6 phan Céng Ty da phét hanh theo quy dinh cia phap luét;

Quyét dinh, théng qua viée hop tée, dAu tw, mua, ban, cAm cb, thé chip (hoac céc hoat
dong khéc 6 tinh chit twong ) tai san, viéc vay, cho vay va cdc hop dong, giao dich
khéc c6 gia tri dudi 50% tong gid tri tai san duoc ghi trong bao céo tai chinh gan nhat
ctia Céng Ty, trir cée truomg hop thude thAm quyén cia TGD;

Quyét dinh giai phap phat trién thi trueong, tiép thiva cOng nghé;

Béu, mién nhiém, bai nhiém Chu tich HDQT; bo nhiém, mién nhiém, ky hop dong,
Cham dit hop ddng dbi véi TGD, Pho TGD, K& toén tr uong, ngudi quan Iy va ngudi
diéu hanh khac cta Cong Ty, trir cac chire danh thuge thém quyén cia DPHDCD; quyét
dinh tién luong va quyén loi khic cuia nhitng ngusi quan 1y, ngudi diéu hanh do;

Quyul dinh viée quan ly, thuc hién quyén va nghia vu ctia Cong Ty tuong tmg v6i phan
von gop, c6 phén thude s& hitu clia Cong Ty tai doanh nghi¢p khéc; lua chon, ty quyén,
thay thé ngudi dai dién theo uy quyén cia Cong Ty dé quan 1y phén vén gop, ¢o phan
dai dién Cong Ty dé thue hién cac quycn nghia vu twrong ung voi phan vin Eop, co
phén cia Céng Ty tai cde doanh nghiép khac, quyét dinh mtrc thi lao va quyen lgi
khéc cua nhiing nguoi do;

Giam sat, chi dao Téng Giam dbe va nguoi quan Iy, ngudi didu hanh khéc trong diéu
hanh cong viée kinh doanh hang ngay cia Cong Ty;

Quyét dinh co cdu t6 chire, quy ché quan 1y ndi bd ctia Céng Ty, quyét dinh viéc thanh
lép, hoat dong, cham dirt hoat dong cong ty con, chi nhanh véan phong dai dién, dia
diém kinh doanh ciia Céng Ty va viéc gbp von, mua cb phén cta doanh nghiép khéc;

Duyét chuong trinh, ndi dung tai li€u phuc vu cujc hop PHDCD, triéu tap hop
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PHDCD hoic ldy ¥ kién dé DPHPCP théng qua nghi quyét;

m) Trinh béo céo tai chinh hing nim di dugc kiém toan 1én PHPCB;

n) Kién nghi vé& mirc ¢b tire duoe tra; quyét dinh théi han va thu tue tra cd tie hodc xir Iy
16 phét sinh trong qua trinh kinh doanh;

0) Kién nghi viée té chire lai, chia, tdch, sap nhdp, hop nht, giai thé, yéu cau phé san
Cong Ty;

p) Quyét dinh ban hanh Quy ché hoat dong HDPQT, Quy ché noi bQ vé quan tri Cong Ty

sau khi duge DHDCD théng qua; quyet dinh ban hanh Quy ché hoat dong ciia Uy ban
kiém todn truc thudc HDQT, Quy ché vé cong bd théng tin ciia Cong Ty;

qQ) Quyét dinh vi¢c Cong Ty ky két hgp dong, giao dich theo quy dinh tai Diéu 40.6 va
bicu 40.7 Digu 1€ nay;

r) Céic quyén va nghia vu khic theo quy dinh ciia phép ludt, Didu I€ nay va cac quy ché
cua Cong Ty.

26.3. HDQT phai bdo cdo DPHDCD thudng nién vé két qua hoat dong cia HPQT theo quy
dinh cta phép luét va Dicu [¢ nay.

26.4.  Két thuc nam tai chinh, HPQT phai trinh PHDPCD céc béo cdo sau day:

a) Béo céo két qua kinh doanh ctia Céng Ty;

b) Béo céo tai chinh;

c) B4o cédo danh gid cong tac quan ly, didu hanh Cong Ty;
d) Bdo cdo cua thanh vién doc lap HDQT trong UBKT.

Cic béo céo néu tai Khodn ndy duogc giri ddng thoi véi thoi diém gid tai ligu, cdng bo
thong tin tdi céc ¢d déng c6 quyén du hop.

26.5. Béo cao quy dinh tai cdc Diéu 26.4 Diéu 18 nay phai dugc lwu gift tai try s¢ chinh cta
cobng ty cham nhat 14 10 ngay trude ngay khai mac cudc hop DI If)(“EJ thudmg nién. C6
dong sé hiru cb phén cia cong ty lién tue it nhét 01 nam ¢ quyen tw minh hodc cung
v6i ludt su, ké toan vién, kiém toén vién ¢6 chimg chi hanh nghé truc tiép xem xét bdo
cao quy dinh tai Piéu nay.

Didu 27. Thii lao, thwéng va loi ich khéc clia thanh vién HDQT

27.1.  Céng Ty c6 quyén tra thii lao cho thanh vién HDQT theo két qua va higu qua kinh
doanh.

27.2.  Thanh vién HDQT dugce huong thu lao cong viée va tién thwang. Thi lao céng viée
dugc tinh theo 56 ngay cong cAn thiét hoan thanh nhiém vu cta thanh vién HDQT va
muc thu lao mm ngdy. HDQT du tinh mirc thi lao cho timg thanh vién theo nguyén
tédc nhat tri. Tong mirc thu lao va thuéng cia HDQT do DPHDCD quyét dinh tai cude
hop thuémg nién;

27.3.  Thu lao cia timg thanh vién HDQT dugc tinh vao chi phi kinh doanh cta Cong Ty
theo quy dinh cua phép ludt vé thué thu nhap doanh nghiép, dugc thé hién thanh muc
riéng trong béo cdo tai chinh héing nam cta Cong Ty va phai bao cdo PHDCD tai cude
hop thudng nién.

27.4.  Thanh vién HDQT ném gitf chirc vu diéu hanh hodc thanh vién HPQT lam viéc tai céc
tiéu ban cia HPQT hodc thuc hién nhimng cong vige khac ngoal pham vi nhiém vu
thong thuong cia mot thanh vién HF)QT ¢6 thé duge tra thém thi lao duwdi dang mot
khoan tién céng tron géi theo timg lan, luong, hoa hong, phan tram loi nhuén hodc
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27.5.

27.6.

Piéu 28.
28.1.
28.2.
28.3.

a)
b)

)

28.4.

28.5.

28.6.

dudi hinh thite khdc theo quyét dinh ciia HDQT.

Thanh vién HPQT c¢6 quyén duge thanh to4n tit ci céc chi phi di lai, dn, & va cdc

khoan chi phi hop ly khdc ma ho da phai chi tra khi thuc hién trach nhiém thanh vién

HDQT cta minh, bao gém ca céac chi phi phét sinh trong viéc t6i tham dy céc cude

hop DHDCD, HDQT hoic céc tiéu ban ctia HDQT.

Thanh vién HPQT ¢6 thé duoe Cong Ty mua bao hiém trach nhiém sau khi ¢é su chép

thuén ciia DPHDCD. Bao hiém nay khéng bao gém bao hiém cho nhing trach nhiém

ctia thanh vién HDQT lién quan dén viéc vi pham phap luat va Diéu 1é Cong Ty.
Chi tich HDQT

Chu tich HDQT do HPQT bau, mi&n nhiém, bai nhiém trong s0 cac thanh vién HDQT.

Chu tich HPQT khéng duoc kiém TGD.

Chi tich HDQT c6 quyén va nghfa vu sau day:

Lap chuong trinh, ké hoach hoat dong ctia HPQT:;

Chuén bj chuong trinh, ndi dung, tai licu phuc vu cufe hop; trigu tép, chu tri va lam
chu toa cude hop HPQT, ky ban hanh nghi quyét, quyét dinh ciia HDQT theo diing
cac ndi dung da duge HDQT thong qua;

Té chirc viée théng qua nghi quyét, quyét dinh cua HDQT;
Giam sat qué trinh tb chire thue hién céc nghi quyét, quyét dinh cia HPQT;

Chu toa cude hop PHDPCD, ky ban hanh nghi quyét, quyét dinh ctia PHDCD theo
ding céac ndi dung da duge DPHDCD thong qua;

Quyén va nghia vy khéc theo quy dinh ciia phap luat va Didu 1¢ nay.

Trudmg hop Chi tich HBPQT co don tir chire/tir nhiém hodc bi mién nhiém, bai nhiém,
HDQT phai bau nguoi thay thé trong thdi han 10 ngay ké tir ngay nhin don tir chire/tir
nhiém hodc bj mien nhiém, bai nhiém.

Truémg hop Chi tich HDQT vang mat hodc khéng thé thuc hién duoc nhiém vu cla
minh thi phai &ty quyén bang van ban cho mét thanh vién HDQT khac thye hién quyén
va nghia vu ciia Chi tich HDQT. Truong hop khong ¢6 ngudi duoc tiy quyén hodc
Chu tich HDQT chét, mat tich, bi tam giam, dang chip hanh hinh phat tu, dang chap
hanh bién phap xit ly hanh chinh tai co s& cai nghién bit bude, co s& gido duc bit budc,
tron khoi noi cu tri, bi han ché hodc mét nang luc hanh vi dén su, cé kho khén trong
nhén thirc, 1am chi hanh vi, bi Toa 4n cam dam nhiém chirc vu, cAm hanh nghe hodc
1am cong viéc nhit dinh thi cac thanh vién con lai bau mot ngudri trong sb cac thanh
vién giit chire Chi tich HPQT theo nguyén tic da sé thanh vién con lai tan thanh cho
dén khi c6 quyét dinh méi ciia HDQT.

Khi xét théy can thiét, HDQT quyét dinh bd nhiém thu ky Cong Ty. Thu ky Cong Ty
c6 quyén va nghia vu sau déy:

HG trg t chire tridu tdp hop DHDCD, HPQT; ghi chép céc bién ban hop;
Ho trg thanh vien HDQT trong viée thuc hién quyén va nghia vu duge giao;
Hb trg HDQT trong 4p dung va thue hién nguyeén tic quan trj Cong Ty;

Hb tro Cong Ty trong xdy dung quan hé co déng va bao vé quyén, lgi ich hop phéap
cta ¢d dong; viée tudn thu nghia vy cung cap thong tin, cong khai hoa théng tin va thu
tuc hanh chinh:
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e) Quyén va nghia vu khéc theo quy dinh tai Diéu 1¢ Céng Ty.

Diéu 29. Cudc hop cia HPQT

29.1.  Chutich HBQT duoc bau trong cudc hop dau tién cia HPQT trong thoi han 07 ng,ay
lam viéc ké tir ngay két thiic bau cir HDQT do6. Cuge hop nay do thanh vién c6 s6 ph:eu
béu cao nhit hogc ty 16 phleu bau cao nhit triéu tip va chu tri. Tmimg hop c6 nhiéu
hon mt thanh vién c¢6 s6 phiéu bau hogc ty 1¢ phiéu bdu cao nhét va ngang nhau thi

cac thanh vién bau theo nguyén tac da s6 dé chon 01 ngudi trong s6 ho triéu tip hop
HDbQT.

29.2.  HPQT phai hop it nhit mdi quy 01 14n va c6 thé hop bét thudmg.
29.3.  Cha tich HDQT trigu tAp hop HPQT trong truomg hop sau day:

a) C6 dé nghi cta thanh vién ddc lap HDQT;
b) C6 d& nghi cia TGP hoic it nhit 05 ngudi quan 1y khéc;
¢) C6 d8 nghi cia it nhét 02 thanh vién HDQT.

29.4. D& nghi quy dinh tai Piéu 29.3 Diéu 1¢ nay phai dugc 1ap thanh van ban, trong d6 néu
15 muc dich, vAn dé cén thao ludn va quyét dinh thude thim quyén ciia HDQT.

29.5.  Chutich HDQT phai trigu tap hop HDQT trong thovi han 07 ngay 1am viéc ké tir ngay
nhén duoc dé nghi quy dinh tai Diéu 29.3 Diéu 18 niy. Trudng hop khong tri¢u tép hop
HDQT theo dé nghi thi Chu tich HDQT phél chiu trach nhiém vé nhimg thiét hai xay
ra dbi vai Cong Ty; ngudi dé nghi ¢6 quyén thay thé Chu tich HDQT triéu tip hop
HDQT.

29.6. Chu tich HPQT hoic ngudi triéu tip hop HPQT phai gui thong bdo maoi hop chém
nhét 13 03 ngdy lam viéc truée ngay hop. Thong bao moi hop phai xdc dinh cy thé thoi
gian va dia diém hop, chuong trinh, céc van dé thao lun va quyet dinh. Théng bao
m&i hop phai kém theo tai lidu sir dung tai cudc hop va phiéu biéu quyét cia thanh
vién.

Théng bao mai hop HDQT co thé giri bang gidy mai, dién thoai, fax, phuong tién dién
tir hodc phuong thire khac do Diéu & Cong Ty quy dinh va bao dam dén duoe dia chi
lién lac cta timg thanh vién HPQT duoe dang ky tai Cong Ty.

29.7.  Cudc hop HDQT duogc tién hanh khi c6 tir 3/4 tong so thanh vién tr¢ 1én du hop.
Trudng hop cude hop duge tridu tip 1An diu khong du s6 thanh vién du hop theo quy
dinh thi dugc triéu tip l&n thit hai trong thoi han 07 ng,ay ké tir ngay du dmh hop 1an
thit nhat. Trudng hop nay, cude hop duge tién hanh néu c6 hon mdt nira s6 thanh vién

HDQT du hop.

29.8.  Thanh vién HPQT dugc coi la tham dy va biéu quyét tai cudc hop trong trudng hop
sau day:

a) Tham du va biéu quyét truc tiép tai cude hop;

b) Uy quyén cho ngudi khic dén du hop va biéu quyét theo quy dinh tai Diéu 29.10 Piéu
1€ nay;

c) Tham dy va biéu quyét théng qua hdi nghj truc tuyén, bé phiéu dién tir hode hinh thite

dién tr khac;
d) Giri phiéu biéu quyét dén cude hop théng qua thu, fax, thur dién tir.

29.9.  Truomg hop gui phiéu biéu quyét dén cude hop thong qua thur, phiéu biéu quyet phd‘l
dung trong phong bi dan kin va phai duoc chuyén dén Chu tich HDQT chém nhat 1a
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01 gi¢ trude khi khai mac. Phiéu biéu quyét chi diroc mé trude sy ching kién cua tét
cd nhitng nguoi dy hop.

29.10. Thénh vién phai tham dw ddy du cac cude hop HDQT. Thanh vién dugc iy quyén bang
van ban cho ngudi khac du hop va biéu quyét néu duoe da sb thanh vién HDQT chép
thuén. Van ban uy quyen trong trudmg hop nay phai c6 ndi dung, hinh thirc trong tu
nhur vn ban &y quyén du hop PHDCP.

29.11. Nghi quyét, quyét dinh cia HDQT duge thong qua néu duge da 56 thanh vién du hop
tan thanh; trudmg hop s6 phiéu ngang nhau thi quyét dinh cudi cling thuéc v& phia cé
y kién cta Cha tich HPQT.

29.12. HDQT hop tai tru s& chinh ctia Céng Ty hoic & noi khéc trén 1anh thd Viét Nam.

29.13. Cudc hop HDQT ¢6 thé duoc thay thé ba.ng viéc ldy ¥ kién cac thanh vién HDQT bing
viin ban. Diéu kién, trinh ty, thu tuc ldy ¥ kién thanh vién HDQT bang viin ban thuc
hién theo quy dinh tai Quy ché hoat déng cia HDQT.

Diéu30. Cac tiéu ban thuje HDQT

30.1.  HBQT c6 thé thanh 1ap tiéu ban tryc thude dé phu trach vé chinh sach phat trién, nhan
su, lwvong thudng, kiem todn ndi bg, quan 1y rui ro. S6 lugng thanh vién cua tiéu ban
do HDQT quyét dinh c6 toi thiéu la 03 ngudi bao gdm thanh vién cia HPQT va thanh
vién bén ngoai. Mot thanh vién dgc 1ap HDQT/thanh vién HDQT khéng diéu hanh s&
duge b nhiém lam Trudng tiéu ban theo gquyét dinh ciia HDQT. Hoat dong ca tiéu
ban phai tuéin thu theo quy dinh ctia HDPQT. Nghi quyét cua ticu ban chi ¢6 hi¢u luc
khi c6 da s6 thanh vién tham dy va biéu quyét théng qua tai cude hop cua tiéu ban.

30.2.  Viéc thue thi quyét dinh cia HPQT, hodc cia tiéu ban tryc thube HPQT phéi phit hop
v6i cdc quy dinh phap ludt hién hanh va quy dinh tai Dicu 1¢ cong ty, Quy ché ndi bd
ve quan tri cong ty.

Pidu 31.  Ngudi phuy trach quén tri Cong Ty

31.1.  HDQT phai bb nhiém it nhét 01 nguoi phy trach quéan trj Cong Ty dé hd trg cong tac
quan tri Céng Ty. Nguoi phu trach quan tri Cong Ty ¢ thé kiém nhiém lam Thu ky
Cong Ty.

31.2.  Nguoi phu trach quan tri Cong Ty khéng duoc ddng thoi 1am viée cho t6 chie kiém
toan dugc chap thuén dang thue hién kiém toan céc béo cdo tai chinh ciia Cong Ty.

31.3.  Nguoi phu trach quéan tri Cong Ty ¢6 quyén va nghia vu sau:

a) Tw vén HDQT trong viée t6 chire hop PHDCDP theo quy dinh va cac cong viéc lién
quan gitra Céng Ty va c¢6 dong;

b) Chuén bi cic cude hop HPQT, UBKT va DPHDCP theo yéu cdu ciia HPQT hoic

UBKT;

c) Tu van vé thi tuc clia céc cude hop;

d) Tham du cac cude hop;

e) Tw vén thi tyc 14p céc nghi quyét cia HDQT phu hgp vai quy dinh cua phép luit;

1§ Cung cép céc thong tin tai chinh, ban sao bién bian hop HDQT va cc théng tin khée
cho thanh vién HPQT;

2) Giam sét va bao cdo HPQT vé hoat déng cong bd thong tin cia Céng Ty;

h) L4 dAu mdi lién lac véi cée bén c6 quyén loi lién quan;
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i) Bao mat thong tin theo céc quy dinh cta phap lut va Diéu 1& Cong Ty.

VII. TGP VA NGUOI PIEU HANH KHAC

Diéu 32. Tb chirc bd may quan ly
Hé théng quan 1y ciia Coéng Ty phai dam bao b may quan 1y, didu hanh chiu trach
nhiém truéec HDQT va chiu sir giam sat, chi dao cua HDQT trong cong viéc kinh gloanh
hang ngay ctia Cong Ty. Nguoi dieu hanh Cong Ty cé TGD, cac Phé TGD, Ké toan
triréng va ngudi didu hanh khac do HDQT bd nhiém. Viée bd nhiém, mién nhiém, bii
nhiém c4c chitc danh néu trén phai duoc thong qua bang nghi quyét HDQT.

Piéu 33. Ngudi diéu hanh Céng Ty

33.1.  Nguoi didu hanh Cong Ty bao gdm TGD, Phé TGD, K& toan truéng va nguoi diéu
hanh khéc theo quy dinh cua Diéu 1é Cong Ty.

33.2.  Theo dé nghj cua TGD va duge sy chép thuén cia HPQT, Cong Ty duge tuyen dung
ngudi didu hanh khac véi s lugng va tiéu chudn pht hop véi co cdu va quy ché quan

ly cia Cong Ty do HDQT quy dinh. Nguoi diéu hanh Céng Ty phai ¢6 trach nhiém dé
hd tro Cong Ty dat duge che myc tiéu dé ra trong hoat dong va 16 chuie.

33.3.  TGD duoc tra lwong va thuéng. Tién lrong va thuéng ciia TGD do HPQT quyét dinh.

334.  Tién luong cta ngudi diu hanh duge tinh vao chi phi kinh doanh cia Céng Ty theo
quy dinh ciia phap luat vé thué thu nhip doanh nghiép, duge thé hién thanh muyc riéng
trong bao c4o tai chinh hing ndm ctia Céng Ty va phéi bao cao PHDCD tai cudc hop
thuomg nién.

Di¢u 34. Bé nhiém, mién nhiém, nhidém vu va quyén han cia Tong gidm déc
34.1. HDQT bd nhiém 01 thanh vién HDQT ho#c thué nguoi khac lam TGD.

34.2.  TGD la ngudi diéu hanh cdng vige kinh doanh hing ngay cua Céng Ty; chiu sw giam
sat cia HDQT; chiu trach nhiém trude HDQT va trude phap ludt vé viée thue hién cac
quy&n va nghia vu duge giao.

34.3.  Nhiém ky cua TGD khong qua ndm (05) nam va ¢o thé duoc bb nhiém lai véi sé nhiém
ky khong han ché.

34.4. TGD c6 cic quyén va nghia vu sau ddy:

a) Quyet dmh cac vAn dé lién quan dén cbng viée kinh doanh hang ngay ma khéng thude

thdm quyén ctia HDQT; cac hoat déng thude céc nganh nghé kinh doanh d dang ky
ctia Cong Ty va cc hoat dong khdc phu tr, hd trg céc hoat dong néi trén;

b) Td chitrc thuce hién cac nghi quyét, quyét dinh cia HDQT;

c) Té chirc thuce hién ké hoach kinh doanh va phuong 4n ddu tu cia Céng Ty;

d) Kién nghi phuong 4n co chu tb chirc, quy ché quan 1y ngi by cua Cong Ty;

e) B6 nhiém, mién nhiém, bai nhiém céc chirc danh quan ly trong Cong ty, trir cac chirc
danh thudc tham quyén cia HDQT;

f) Quyei dinh tién luong va loi ich khac dbi voi ngudi lao déng trong Cong ty, ké ca
ngudi quan 1y thude thim quyén bé nhiém cia TGD;

) Tuyén dung lao dong;

h) Kién nghj phuong 4n tra ¢b tire hodie xtr 1y 16 trong kinh doanh:

i) Quyén va nghia vy khac theo quy dinh etia phap luat, Piéu 18 Cong Ty va nghi quyét,
quyét dinh ctia HDQT.
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34.5.  TGD phai didu hanh cong viée kinh doanh héing ngay cta Cong Ty theo ding quy dinh
cta phap luét, Diéu I& Céng Ty, hop dong lao dong ky véi Cong Ty va nghi quyét,
quyét dinh cia HPQT. Trudng hop didu hanh trai v6i quy dinh tai khoan nay ma gay
thi¢t hai cho Céng Ty thi TGD phai chiu trich nhiém truéc phap luat va phai béi
thuong thiét hai cho Cong Ty.

IX. UY BAN KIEM TOAN TRUC THUOC HPQT
Diéu 35. Ung cit, dé cir thanh vién UBKT

35.1.  Chu tich UBKT va céc thanh vién khdc cia UBKT do HDQT dé ctr va khong phai la
ngudi diéu hanh Coéng Ty.

35.2.  Viéc bb nhiém Chu tich UBKT va c4c thanh vién khac trong UBKT phai duge HDQT
thong qua tai cude hop HDQT.

Pi¢u 36. Thanh phin UBKT

36.1. UBKT co tir 02 thanh vién tré 1én. Chu tich UBKT phai la thanh vién doc lap HDQT.
Cac thanh vién khac cua UBKT phai la cac thanh vién HDQT khong diéu hanh.

36.2.  Thanh vién UBKT phai c6 kién thirc vé ké todn, kiém todn, ¢6 hiéu biét chung vé phap
luat va hoat dng cua Cong Ty va khong thude cée treong hop sau:

a) Lam viéc trong bd phén ké toan, tai chinh cia Céng Ty:

b) La thanh vién hay nhén vién cua t chirc kiém todn diroc chdp thuéin thue hién kiém
todn cdc bdo cdo tai chinh ciia Cong Ty trong 03 ndm lién trude dé.

36.3. ChutichU BKT phai cé béng tot nghlep dai hoc trdr 1én thude mdt trong cédc chuyén
nganh kinh té, tai chinh, ké toan, kiém toan, luat, quan tri kinh doanh.

Piéu 37. Quyén va nghia vu ciia UBKT

37.1.  Giam sat tinh trung thuc ciia b4o cdo tai chinh ctia Cong Ty va céng bd chinh thie lién
quan dén két qua tai chinh cia Cong Ty.

37.2.  Rasoat hé thong kiém sodt ndi b§ va quén 1y rii ro,

37.3.  Ra sodt giao dich v6i ngudi ¢6 lién quan thude thédm quyén phé duyét cia HDQT hodie
DHDCD va dua ra khuyén nghi v€ nhiing giao dich cin ¢6 phé duyét cua HDQT hodc
DHDCD.

37.4.  Gidm sdt bd phén kiém toan ndi b ciia Cong Ty;

37.5.  Kién nghj cong ty kiém toan doc lap, muc thi lao va diéu khoan lién quan trong hop
dbng v6i cong ty kiém todn dé HPQT théng qua trude khi trinh 1én PHDCD thuong
nién phé duyét.

37.6. Theo ddi va‘ai danh gia su doc lap, khach quan clia cong ty kiém todn va hiéu qua cua
qué trinh kiém toén, dac biét trong trudmg hop cong ty ¢é st dung cac dich vu phi kiém
todn clia bén kiém toan.

37.7.  Giam sat nhiam bo ddm cong ty tudin thi quy dinh ctia phap luét, yéu ciu ctia co quan
quan 1y va quy dinh ndi b khac ciia Cong Ty.

37.8. Duoc quyén tiép can céc tai liéu lién quan dép tinh hinh hoat dong cua Cong Ty, trao
doi véi cée thanh vién HDQT khac, TGD, Ké toan trudng va can bd quan ly khac dé
thu thép thong tin phuc vu hoat déng cua UBKT.

379. o quyen yéu cdu dai dién t6 chirc kiém todn duoge chip thuén tham du va tra 10 cée
van dé lién quan bao céo tai chinh kiém toan tai céc cude hop ciia UBKT.,
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37.10. St dung dich vu tu vén phap ludt, ké todn hoiic céc tur vén khéc bén ngoai khi cn thict.

37.11. XAy dung vatrinh HDQT céc chinh sach phat hién va quén 1y rii ro; dé xudt voi HPQT
céc giai phap xir ly i ro phat sinh trong hoat dong ctia Cong Ty.

37.12. Lép bao céo bang vin ban giri dén HDQT khi phit hién thanh vién HDQT, TGD va

ngudi quan 1y, didu hanh khic khong thye hién diy du trdch nhiém theo quy dinh tai
Luat Doanh nghiép va Diéu 1€ nay.

37.13. Xday dung Quy ché hoat dong ctia UBKT va trinh HDQT thong qua.

Diéu 38. Cujc hop cita UBKT

38.1.  UBKT phai hop it nhét 02 14n trong mét ném. Bién bin hop dugc lap chi tiét, r rang
va phai duoc Iuu giit ddy di. Ngudi ghi bién ban va céc thanh vién UBKT tham du
hop phai ky tén vao bién ban cugc hop.

38.2. UBKT thong qua quyét dinh bang biéu quyét tai cude hop, lay ¥ kién bing vin ban
hogc hinh thire khéc quy dinh tai Didu 1€ nay hodc Quy ché hoat dong UBKT. Mm
thanh vién UBKT c6 mét phiéu biéu quyét. Quyét dinh cua UBKT duge théng qua neu

duoc da s6 thanh vién du hop tan thanh; trudng hop s6 phiéu ngang nhau thi quyét
dinh cudi cung thude vé phiaco y kién ctia Chi tich UBKT.

Piéu 39. Bio cdo hoat dong cia thanh vién djc 1dp HPQT trong UBKT tai cugc hop
DHDCD thwdng nién

39.1.  Thanh vién déc 14p HDQT trong UBKT c6 trach nhi¢ém béo cao hoat dong tai cude
hop DHDCD thudng nién.

39.2.  Bio cdo hoat dong cua thanh vién doc 1ap HDQT trong UBKT tai cude hop DPHPCD
thuémg nién phai ddm bao c¢6 cac ndi dung sau:

a) Thii lao, chi phi hoat dong va cac lgi ich khac cia UBKT va timg thanh vién UBKT
theo quy dinh tai Ludt Doanh nghiép va quy dinh cua Cong Ty:

b) Téng két céc cude hop ciia UBKT va cac két luan, kién nghi ciia UBKT;

c) Két qua giam sat dbi véi bao céo tai chinh, tinh hinh hoat dong, tinh hinh tai chinh cta
Cong Ty;

d) Bao céo danh i vé giao dich gitra Cong Ty, cdng ty con, cong ty khac do Cong Ty

nam quycn kiém so4t trén 50% trd 1én vbn diéu 1 véi thanh vién HDQT, TGD, nguoi
quan ly, diéu hanh khéc cia Cong Ty va nhiing ng,m:ﬂ c6 lién quan cta dbi tugng do;
giao dich gitra Cong Ty v&i cdng ty trong d6 thanh vién HDQT, TGD, ngudi quan ly,
diéu hanh khac ctia Cong Ty la thanh vién sang lap hogc la ngudi quén ly cong ty do
trong thoi gian 03 ndm gin nhat trude thoi diém giao dich;

e) Két qua dénh gia vé hé théng kiém sodt ndi bd va quéan ly rii ro ctiia Cong Ty;

f) Két qua gidm sat d6i véi HDQT, TGP va ngudi quan ly, diéu hanh khéc cua Cong Ty;
g) K&t qua danh gia su phdi hop hoat déng gitta UBKT véi HDQT, TGD va cde c6 dong.
X TRACH NHIEM CUA THANH VIEN HPQT, TGP VA NGUOI QUAN LY,
NGUOI PIEU HANH KHAC

Piéu 40. Trach nhiém trung thye va tranh cic xung djt vé lpi ich

40.1.  Thanh vién HDQT, TGD, nguoi quan ly va ngudi diéu hanh khéac phai cong khai céc
loi fch ¢6 lién quan theo quy dinh ctia phép luét va céc vin ban phap ludt lién quan.

40.2. Thanhvién HDQT, TGP, ngudi quan ly, nguoi diéu hanh khéc va nhitng ngudi ¢6 lién
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40.3.

b)

quan cla céc thanh vién nay chi duge st dung nhirng théng tin c6 duge nhe chire vu
ctia minh dé phue vu loi ich ciia Céng Ty.

Thanh vién HDQT, TGD, nguﬁn quan 1y va ngudi didu hanh khéc ¢6 nghia vy théng
béo bang vin ban cho HDQT ve céc giao dich gitra Cong Ty, cong ty con, cong ty
khéc do Céng Ty nim quyén kiém soét trén 50% vén diéu 1& v&i chinh déi tuong do
hodc v6i nhitng ngudi c6 lién quan cia dbi trong d6 theo quy dinh cta phap luét. Déi
vOi cde giao dich néu trén do E)[—IBC‘B hoac HDQT chép thuan, Cong Ty phai thuc
hién cong bd théng tin vé cée nghi quyét nay theo quy dinh ciia phép luat chimg khoan
vé cong b thong tin.

Thanh vién HPQT khéng duoc bidu quyét di voi giao dich mang lai loi ich cho thanh
vién do hodc nguoi co lién quan cia thanh vién dé theo quy dinh ctia phap luét.

Thanh vién HDQT, TGP, ngudi quan 1y, ngudi diéu hanh khic va nhitng ngudi c6 lién
quan cua cac doi tugng nay khong duoc sir dung hodc tiét 16 cho ngudi khéc céc théng
tin n6i bé dé thuc hién cac giao dich ¢6 lién quan.

Chip thuan hop dbng, giao dich giita Cong Ty véi ngudi o6 lién quan:

DHPCD hodic HDQT chép thuin hop dbng, giao dich giita cong ty véi ngudi c6 lidn
quan sau day:

(i) C6 dong, ngudi dai dién theo iy quyén ctia ¢b dong 14 td chire s& hitu trén
10% tong 50 cO phan pho thong ctia Cong Ty va nguoi ¢d lién quan cua ho;

(i1) Théanh vién HPQT, TGP va ngudi ¢6 lién quan cha ho;

(iii) Doanh nghiép ma thanh vién HDQT, TGD va ngudi quan Iy khic ciia Cong
Ty phai ké khai theo quy dinh tai Diéu 40.8 Diéu 1€ nay.

HDQT chép thuin cac hop déng, giao dich theo quy dinh khoan (a) Diéu 40.6 Didu 1é
ndy va c6 gia tri nhd hon 35% tong gia trj tai san ctia Cong Ty ghi trong béo cdo tai
chinh gin nhét. Trudmg hop nay, ngudi dai dién Cong Ty ky hop ddng, giao dich phai
thong béo cho thanh vién HPQT vé céc dbi tugng c6 lién quan dbi véi hop déng, giao
dich d6 va giri kém theo dy thao hop ddng hodc néi dung chi yéu cia giao dich. HDQT
quyét dinh viée chdp thuén hop dﬁng, giao dich trong thoi han 15 ngay ké tir ngdy nhén
duge thong bdo; thanh vién HDQT c6 loi ich lién quan dén céc bén trong hop ddng,
giao dich khéng cd quyén biéu quyét.

DHDCD chip thuén hop ddng, giao dich sau diy:

(i) Hop dong, giao dich khac ngoai hgp ddng, giao dich quy dinh tai khoan (b)
Diéu 40.6 Diéu Ié nay;

(i) Hop déng, giao dich vay, cho vay, bén tai san c6 gid tri 1on hon 10% téng gié
tri tai san cua Cong Ty ghi trong bao cdo tai chinh gén nhat giita Cong Ty va
cd dong s& hitu tir 51% tong s6 ¢ phan ¢é quyén biéu quyét trd 1én hodc
ngudi ¢6 lién quan cua c6 dong do.

Truong hc;:rp nay, nguoi dai dién Cong Ty ky hO’p dong, giao dich phai thong bdo cho
HDQT vé dbi twong ¢6 lién quan déi vai hgp dong, giao dich d6 va g kém theo dur
thao hop ddng hodc théng bao nodi dung chu yéu cha glao dich. HBQT trinh du thao
hop dbng, giao dich hoic gidi trinh Ve ndi dung chu yéu clia hop ddng, giao dlch tai
cudc hop DPHBCD hoic ldy ¥ kién cb dong bing vin ban, Truomg hop nay, ¢ dong
¢6 loi ich lién quan dén cic bén trong hop dong, giao dich khong co quyen biéu quyr::t
hop déng, giao dich duge chip thuin theo quy dinh tai Pidu 20 va Didu 21 cta Diéu
1€ nay.
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d) Hop déng, giao dich bi vb hiéu theo quyet dinh cua Toa dn va xtt ly theo quy dinh ctia
phap ludt khi dwoc ky két khong ding v6i quy dinh tai Didu nay; ngudi ky két hop
ddng, giao dich, ¢b dong, thanh vién HDQT, TGD va ngudi quan ly khac ¢ lién quan
phai lién d6i bdi thudmg thiét hai phat sinh, hoan tra cho Céng Ty khoén lgi thu duge
tir viéc thye hién hgp dong, giao dich do.

40.7.  Giao dich vé6i cd dong, ngudi quan ly Cong Ty va ngudi c6 lién quan cia cic d6i twong
nay:

a) Céng Ty khong duoc cung cip khodn vay hodc bao 1anh cho cd dong 14 c4 nhan va
ngudi ¢ lién quan cua c6 ddng do 1a ca nhan.

b) Céng Ty khéng dugc cung cap khoan vay hoic bao lanh cho co dong la to chirc va
nguoi ¢o lién quan ciha ¢b dong do 1a ca nhén, trir tru-:mg hop co dong la cong ty con
trong trudng hop cbng ty con la cong ty khong c6 c6 phén, phin von gop nha nuée
nim giit va da thuc hién gép vén, mua cd phén cia Cong Ty trude ngdy 01 thang 7
nam 2015.

c) Cong Ty khéng duge cung cAp khoan vay hodc bio lanh cho ngudi c6 lién quan cla
¢o dong 14 t6 chire, trir céc trudng hop sau day:

(i) Cong Ty dai chung va t6 chire 14 ngudi 6 lién quan cua cb dong 1a cdc cong
ty trong cing tdp doan ho#ic cde cdng ty hoat dong theo nhom céng ty, bao
gbm cong ty me - cong ty con, tdp doan kinh té va giao dich nay phai duge
PHDPCD hoic HPQT théng qua theo quy dinh tai Diéu 1¢ cong ty;

(i1) Trudmg hop phap luét cé quy dinh khac.
d) Céng Ty chi duge thue hién céc giao dich sau ddy khi dd duge BPHDCD chip thuén:

(i) Cap cac khodn vay hogc bao lanh cho thanh vién HDQT, ngudi quan ly, nguoi
diéu hanh khac khong phai 12 ¢6 déng va nhiing c4 nhén, t6 chirc c6 lién quan
clia cac dbi twong niy;

Trudmg hop cép céc khoan vay hodc bao lanh cho t6 chic ¢6 lién quan cia
thanh vién HPQT, TGP, ngudi quan 1y, ngudi diéu hanh khdc ma Céng Ty
va td chire d6 14 ce cong ty trong cung tip doan hodc céc cbng ty hoat dong
theo nhom cong ty, bao gom cong ty me - cong ty con, tip doan kinh té,
DHDCP hoidc HDQT théng qua theo quy dinh tai Diéu 1& nay;

(ii) Giao dich ¢6 gié tri tir 35% trd 1én hofic giao dich dan dén tong gia trj giao
dich phat sinh trong vong 12 théang ké tir ngdy thuc hién giao dich dau tién c6
gid tri tir 35% trdr 1én tong gid tri tai san Cong Ty ghi trén béo céo tai chinh
gén nhit gitta Cong Ty vi mot trong céc déi tuong sau:

o Thanh vién HDQT, TGD, ngudi quén ly, ngudi diéu hanh khac va ngudi c6
lién quan ctia cac dbi tugng nay;

° Cé déng, ngudi dai dién ty quyén cia ¢b dong s& hiru trén 10% tdng vén ¢b
phan phd thong clia Cong Ty va nhung nguoi co lién quan cua ho;

° Doanh nghlep c6 lién quan dén cac doi tuong quy dinh tai khoan (b) Piéu
40.8 Biéu 1¢ nay;

(iii) Hop dbng. giao dich vay, ban fai san ¢ gid tri 16n hon 10% téng gia tri tai
san ghi trén béo cao tai chmh gan nhat giita cong ty va cb dong s hitu tir 51 Yo
tdng sb c¢b phén c6 quyén biéu quyét tré 1én holie ngudi ¢6 lién quan cia 0
dong do.

¢) HBQT chép thudn céc hop ddng, giao dich tai diém (iii) khoan (d) Diéu 40.7 Ditu 1¢
nay co gia trj nho hon 35% tong gié tri tai san cua Céng Ty ghi trén bdo cdo tai chinh



40.8.

b)

d)

Piéu 41.
3l

gﬁn nhét.

Viéc cong khai hoa loi ich va ngudi ¢6 lién quan ctia Cong Ty thue hién theo quy dinh
sau day:

Coéng Ty phai tdp hop va cép nhét danh sach nhimg ngudi ¢6 lién quan cia Cong Ty
theo quy dinh ctia phép ludt va cac hgp dong, giao dich twong tmg cuia ho véi cong ty;

Thanh vién HDQT, TGD, ngudi quan 1y va ngudi diéu hanh khdc ciia Cong Ty phai
ke khai cho Coéng Ty vé céc lgi ich lién quan ctia minh, bao gom:

(1) Tén, ma sb doanh nghiép, dia chi tru s& chinh, nganh, nghé kinh doanh ctia
doanh nghiép ma ho lam chu hodc s& hitu phan vén gop hodc cb phén; ty 1¢
va thoi diém lam chi, sé hitu phin vén gop hodc ¢d phén do;

(i1) Tén, ma s6 doanh nghiép, dia chi tru s¢ chinh, nganh, nghé kinh doanh ctia
doanh nghlep ma nhung nguoi ¢ hen quan cua ho ]am chu, cung s¢ hiru hodc
s hitu riéng phan von gop hodic ¢b phan trén 10% von didu 18;

Viéc ké khai quy dinh tai khoan (b) Diéu 40.8 Diéu 1& nay phai dugc thuc hién trong
thiri han 07 ngay lam viéc ké tir ngay phét sinh loi ich lién quan; vige stra d6i, bd sung
phai duge thong bao v6i Cong Ty trong thoi han 07 ngdy lam viéc ké tir ngay c6 stra
d6i, bd sung tuong tng;

Viée luu gitr, cong khai, xem xét, trich luc, sao chép danh sach nguoi ¢6 lién quan va
lgi ich ¢6 lién quan duoc ké khai quy dinh tai khoan (a) va khoan (b) Piéu 40.8 Diéu
1€ nay duogc thue hién nhur sau:

(1) Céng Ty phai théng bdo danh sach nguoi ¢6 lién quan va 1¢i ich co lién quan
cho PHDCD tai cudc hop thirdomg nién;

(11) Danh sach nguoi ¢6 lién quan va loi ich ¢6 lién quan duge luu gitt tai try s6
chinh cua Cong Ty; truong hop can thiét ¢ thé luvu gitt mot phén hodc toan
bd ndi dung danh sach néi trén tai cdc chi nhanh cua Cong Ty;

(iii)  Cb dbng, dai dién theo iy quyén ctia cb déng, thanh vién HDQT, TGD, ngudi
quén Iy va nguoi diéu hanh khéc c6 quyén xem xét, trich luc va sao chép mét
phan hoac toan bd noéi dung ké khai;

(iv)  Cong Ty phai tao diéu kién dé nhitng ngudi quy dinh tai diém (iii) khoan (d)
Diéu 40.8 Diéu 1& nay tiép cn, xem xét, trich luc, sao chép danh sach ngudi
c6 lién quan va loi ich ¢6 lién quan mot cach nhanh nhét, thudn lgi nhét; khong
duge ngin can, gay khé khin ddi véi ho trong thwe hién quyén nay. Trinh ty,
thi tuc xem xét, trich luc, sao chép ndi dung ké khai ngudi cé lién quan va lgi
ich ¢6 lién quan duge thuc hién theo quy dinh va yéu chu ctia Cong Ty.

Thanh vién HDQT, TGP nhin danh c4 nhan hoéc nhan danh ngudi khéce dé thuc hién
cong viée dudi moi hinh thirc trong pham vi céng viée kinh doanh ctia Cong Ty déu
phai giai trinh ban chit, ndi dung cua cong viée do truoc HDQT va chi duge thuc hién
khi durge da sb thanh vién con lai cia HDQT chép thudn; néu thue hién ma khong khai
béo hoiic khong duge su chép thuan cia HDQT thi tht ca thu nhap ¢ duge tir hoat
déng dé thude vé Cong Ty.

Trach nhiém vé thiét hai va bdi thaomg

Thanh vién HPQT, TGP, ngudi quan 1 va ngudi diéu hanh khac vi pham nghia vy,
trach nhiém trung thyc va can trong, khong hoan thanh nghia vu ctia minh phai chiu
trach nhiém ve nhirng thiét hai do hanh vi vi pham ctia minh gay ra.
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41.2.  Cong Ty bodi thuong cho nhimg ngudi di, dang hoic co thé tré thanh mot bén lién quan
trong cdc vu khiéu nai, kién, khéi t6 (bao gbm céc vu viée dén sy, hanh chinh va khong
phai la cac vy ki¢n do Cong Ty 1a ngudi khéi kién) néu ngudi dé da hodc dang la thanh
vién HBQT, TGD, ngudi quan Iy, nguoi diéu hanh khéc, nhan vién hogic dai dign dugc
Céng Ty Gy quyén da hodc dang thuc hién nhiém vu theo ty quyén ctia Céng Ty, hanh
dong trung thyc, cén trong vi loi ich cua Cong Ty trén co s& tudn thu ludt phap va
khong c6 biang ching x4c nhén ring ngudi d6 da vi pham trach nhiém cta minh.

41.3.  Chi phi béi thudng bao gom chi phi. phém quyét, cac khoan tién phat, cac khoan pha
thanh toan phat sinh trong thuc té (ké ca phi thué luat su) khi giai quyét nhitng vu viée
ndy trong khuén khd ludt phdp cho phép. Cong Ty ¢6 thé mua béo hiém cho nhimg
ngudi ndy dé tranh nhitng trach nhiém bdi thudmg néu trén

XI. QUYEN TRA CUU SO SACH VA HO SO CONG TY
Piéu 42. Quyén tra citu s6 sach va ho so
42.1.  CH dong phéd thong cé quyén tra ciru sb sach va hd so, cy thé nhu sau:

a) Cb déng pho théng c6 quyen xem xét, tra ciru va trich luc thong tin vé tén va dia chi
lién lac trong danh sich c6 dong co quyén biéu quyét; yéu céu sira déi thong tin khéng
chinh xdc clia minh; xem x¢t, tra ciru, trich luc hodic sao chup Diéu 1é Céng Ty, bién
ban hop PHDCD va nghi quyét PHPCP;

b) Co dong hodc nhom cb déng s& hitu tir 05% tong so cd phan pho théng trd 1én c6
quyen xem xét, tra ciru, trich luc sb sach va ho so Cong Ty theo quy dinh tai Piéu 11.2
Piéu 18 nay.

42.2.  Trudmg hop dai dién duge vy quyen ctia cb ddng va nhom c6 dong yéu céu tra ciru sb
sach va hé so thi phai kém theo gifly ty quyen ctlia cd dong va nhom ¢o dong ma nguoi
d6 dai dién hofic ban sao cdng chimg ctia gidy uy quyén nay.

42.3.  Thanh vién HDQT, TGD, ngudi quan ly va ngudi dié 1eu hanh khéc c6 quyén tra ctru 86
dang ky c6 déng ctia Cong Ty, danh sach cb dbng, sb sach va hd so khéc cia Cong Ty
vi nhitng muc dich lién quan t&i chirc vu ctia minh voi diéu kién cac thong tin nay phai
duge bao mét.

42.4. Cbng Ty phai luu gilt Piéu 1é nay va nhu'ng ban sira d6i bd sung Bleu 1¢, Giay ching
nhén déng ky doanh nghiép, cac quy ché, c4c tai lidu ching minh quyén s& hiru tai san,
nghi quyet DHDPCD va HPQT, bién ban hop PHBCP va HDQT, cac bao cao cua
HDQT, cic bdo céo cua UBKT, bao cao tai chinh nam, s6 sach ké todn va cdc tai lidu
khac theo quy dinh ctia phdp ludt tai try s chinh hodc mot noi khac voi diéu kién la
céc c6 dong va Co quan ding ky kinh doanh duge thong bao vé dia diém luu trit cic
tai liéu nay.

42.5.  Didu 1é Céng Ty phai duoe cong bd trén trang thong tin dién tir cua Cong Ty.

XIIl.  CONG NHAN VIEN VA CONG DOAN

Picéu 43. Coéng nhin vién va cong doan

43.1.  TGD phai 1p ké hoach dé HDQT théng qua cac vin @ lién quan dén viéc tuyén dung,

cho nguoi lao déng nghi viée, tién luong, bao hiém x4 hoi, phuc loi, khen thuémg va
ky ludt dbi véi nguoi lao dong, ngudi quan 1y va nguoi diéu hanh doanh nghiép.

43.2. TGD phai lap ké hDdCh dé HDQT théng qua cac vin d& lién quan dén quan hé cta
Cong, Ty véi cac t6 chire cong doan theo céac chudn muc, 1hong I¢ va chinh sach quan
1y tt nhat, nhitng théng 1& va chinh sach quy dinh tai Piéu 18 nay, cac quy ché cia
Cong Ty va quy dinh phap ludt hién hanh
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XIII. PHAN PHOI LOI NHUAN
Diéu 44.  Phén phéi lgi nhuéin

44.1. DHBCD quyét dinh mirc chi trd ¢b tire va hinh thic chi trd ¢d tie hang nim tir loi
nhuén duoc gitr lai cia Céng Ty.

44.2.  Cong Ty khéng thanh toan Iai cho khoan tién tra cd tirc hay khoan tién chi tré lién quan
tdi mot loai ¢d phiéu.

44.3.  HDPQT c6 the kién nghi PHDCP thong qua viée thanh toén toan b hodc mét phén cb
tirc bang cb phiéu va HPQT la co quan thyuc thi quyét dinh nay.

44.4.  Truong hop co tic hay nhimg khoan tién khéc lién quan t&i mot loai ¢6 phiéu dwoc
chi tra bang tién mét, Cong Ty phai chi tra bing tién dong Viét Nam. Viéc chi tra c6
the thuc hién trye tiép hodic théng qua cac ngan hang trén co s céc thong tin chi tiét
vé tai khoan ngén hang do ¢6 dong cung cép. Truong hop Cong Ty da chuyen khodn
theo ding céc thong tin chi tiét vé ngan hang do cb dong cung cdp ma c6 déng do
khéng nhan duoe tién, Cong Ty khong phai chiu trach nhiém v& khoan tién Cong Ty
da chuyén cho cb déng nay. Viée thanh toén b tie déi voi cac ¢d phiéu niém yét/dang
ky giao dich tai SGDCK c6 thé duge tién hanh théng qua cong ty chimg khoén hodc
VSDC.

44.5.  Cin c cac quy dmh phéap luat, HPQT théng qua nghi quyét xéc dinh mot ngay cu lhe
dé chdt danh sach cb déng. Cin cir theo ngay do, nhiing ngudi dang ky voi tu cach o
dong hodc nguoi s¢ hitu cée chimg khoan khac dugc quyén nhén ¢6 tirc, lai suat, phan
phdi loi nhuén, nhan cb phiéu, nhan thong béo hoiic ti lidu khac.

44.6.  Céc van dé khéc lién quan dén phan phdi lgi nhujn duge thue hién theo quy dinh cta
phép luat.

XIV. TAI KHOAN NGAN HANG, NAM TAI CHiNH VA CHE PO KE TOAN

Diéu 45. Tai khoin ngin hang

45.1.  Cong Ty mo tai khodn tai c4c ngdn hang Viét Nam hofc tai cic ngén hang nuéc ngoai
dugce phép hoat dong tai Viét Nam.

45.2.  Theosu chap thuén trude cla co quan ¢6 thdm quyén, trong trudmg hop cén thiét, Cong
Ty ¢6 thé mé tai khoan ngan hang & nuée ngoai theo cdc quy dinh cia phap luat.

45.3. Coéng Ty tién hanh tit ca cac khoan thanh toan va giao dich ké to4n thong qua céc tai
khoan tién Viét Nam hoic ngoai t¢ tai cac ngén hang ma Coéng Ty md tai khoan.

Piéu 46. Nim tai chinh

Nam tai chinh ctia Céng Ty bat dau tir ngay 01 thang 01 hing nam va két thic vao ngay
31 thang 12 hing nim.

Pitu 47. Ché dj ké toan
47.1.  Ché d6 ké todn Cong Ty sir dung 12 Ché dd ké toan doanh nghiép theo quy dinh cia
phap luat.

472.  Cong Ty lap 56 séch ké toan bing tiéng Viét va luu gitt hd so ké toan theo quy dinh
phap luat vé ké todn va phap luat lién quan. Nhiing hd so nay phai chinh xéc, cdp nht,
c6 hé thong va phai du dé chimg minh va giai trinh céc giao dich cua Cong Ty.

47.3.  Cong Ty su dung don vj tién té trong ké todn 1a dong Viét Nam. Truong hop Cong Ty
6 cac nghiép vu kinh té phat sinh chi yéu bang mdt loai ngoai té thi dwge tur chon
ngoai t€ do lam don vi tién t¢ trong ke toan, chiu trach nhiém vé lya chon do truée
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phép ludt va thong bdo cho co quan quan ly thué truc tiép.
XV. BAO CAO TAI CHIiNH, BAO CAO THUONG NIEN VA TRACH NHIEM
CONG BO THONG TIN
Pi¢u 48. Bio cdo tai chinh nim, bdn nién va quy
48.1.  Cong Ty phai lap béo céo tai chinh ndm va bao céo tai chinh ndm phai dugc kiém toan
theo quy dinh cua phap ludt. Cong Ty cong bd béo céo tai chinh ndm da duge kiém

toan theo quy dinh cta phép luét vé cong b6 thong tin trén thi trudmg chimg khoan va
ndp cho co quan nha nude cé thAm quyén.

48.2.  Béo céo tai chinh nam phai bao gbm day du cac béo céo, phu luc, thuyét minh theo
quy dinh phép luft vé ké toan doanh nghiép. Béo céo tai chinh ndm phai phan dnh mot
cach trung thuc va khach quan tinh hinh hoat déng cua Cong Ty.

48.3.  Cong Ty phai lap va cong bd cac bdo cdo tai chinh bén nién da soat xét va bao céo tai
chinh quy theo quy dinh phép luat vé cong bd théng tin trén thi truong chimg khoan
va ndp cho co quan nha nude cod thdm quyén.

piéu 49. Bio cdo thwdong nién

Cong Ty phai lap va cong bd B4o cao thuong nién theo cdc quy dinh ciia phép luat
vé chimg khodn va thi trudng ching khoén.

XVI. KIEM TOAN CONG TY
Pién 50. Kiém todn

50.1. DHDCD chi dinh mét céng ty ku:m todn doc 1ap hoge thong qua danh sdch cac 0611g
ty kiém toan doc 14p va ty quyén cho HDQT quyét dinh lya chon mét trong s6 cac
don vi nay tién hanh kiém toan béo céo tai chinh ciia Cong Ty cho nim tai chinh tiép
theo dua trén nhimg diéu khoan va didu kién thoa thuan véi HDQT.

50.2. Bdo cdo kiém todn duoc dinh kém béo cdo tai chinh ndm cta Cong Ty.

50.3.  Kiém toan vién doc lap thure hién viéc kiém todn béo céo tai chinh cia Cong Ty dugc
tham du cac cudc hop PHPCD va duoe quyén nhén céc thong bao va cac thong tin
khéc lién quan dén cude hop DHDCD va duoc phét biéu ¥ kién tai dai hoi vé céc vin
d& ¢6 lién quan dén viée kiém todn bdo cdo tai chinh cta Cong Ty.

XVII. DAU CUA DOANH NGHIEP

Piéu 51. DAu cia doanh nghiép

51.1.  Coéng Ty chi str dung mét (01) con d4u v6i méu con déu duge déng tai trang cudi cua
Diéu 1é nay.

51.2. HDQT quyét dinh loai déu, s6 lugng, hinh thiic va noi dung dau ctia Cong Ty, chi
nhanh, van phong dai dién ctia Cong Ty.

51.3.  Viéc quan ly, sir dung va luu giit con diu Céng Ty duoe giao cho Nguoi dai dién theo

phép luat cta Cong Ty.
51.4. Noidung con déu Cong Ty lubn phai thé hién t6i thiéu cac ndi dung sau:
a) Tén tiéng viét ctia Cong Ty;
b) Mi s6 doanh nghiép ctia Cong Ty.

XVIII. CHAM DUT HOAT PONG VA THANH LY
Pidu 52. Giai thé cong ty



Cong Ty c6 thé bj giai thé trong nhimg truémg hop sau:

52.1.  Theo nghi quyét, quyét dinh cia PHPCB;

52.2.  Bi thu héi Gidy chimg nhén dang ky doanh nghiép, trir trudng hgp phap ludt cé quy
dinh khac;

52.3.  Céc truong hop khic theo quy dinh cia phép luét.

Ditu53. Thanhly

53.1.  Sau khi c6 quyét dinh giai thé Céng Ty, HDQT phai thanh 14p Ban thanh Iy gbm 03
thanh vién. Ban thanh ly chufin b cdc quy ché hoat d6ng ctia minh. Céc thinh vién ciia
Ban thanh ly ¢6 the dugc lua chon trong s6 nhén vién cua Cong Ty hodc chuyén gia
doc ldp. Tit ca cac chi phi lién quan dén thanh ly duge Cong Ty uu tién thanh toan
trude cac khoan ng khéc ctia Céng Ty.

53.2.  Ban thanh ly c6 trach nhiém bao céo cho Co quan dang ky kinh doanh vé ngay thanh
1ap va ngay bit dau hoat dong. K& tir thoi diém do, Ban thanh 1y thay mit Cong Ty
trong tét ca céc cong viée lién quan dén thanh ly Cong Ty truée Tda an va cac co quan

hanh chinh.
53.3.  Tién thu dugc tir viée thanh Iy duge thanh toan theo thir tur sau:
a) Céc chi phi thanh ly;

b) Céc khoan no luong, tro cap thoi viée, bao hiém xa hdi va cac quyén loi khdc cia
ngudi lao dong theo thoa wde lao dong tap thé va hop dong lao dong da ky két;

c) Ng thué;

d) Céc khoan no khéac ctia Cong Ty;

e) Phén con lai sau khi da thanh toan tt ca cac khoan no tir khoan (a) dén khoan (d) Piéu
53.3 Diéu 1¢ nay dugc chia cho cac ¢6 dong. Cac ¢ phan uu dai duge wu tién thanh
toan trudc.

XIX. GIAI QUYET TRANH CHAP NOI BO
Piéu 54. Giai quyét tranh chip ndi bd

54.1.  Truong hop phat sinh tranh chap, khiéu nai lién quan t6i hoat déng ciia Cong Ty, quyén
va nghia vu cia cac co dong theo quy dinh phap luét, Dicu 1€ nay hodc thoa thudn giita:

a) Co6 dong vai Cong Ty;
b) Cé déng voi HPQT, TGP, ngudi quan ly hay nguoi didu hénh khac;

54.2.  Cac bén lién quan ¢b ging giai quyct tranh L.hdp do thong qua thur(mg lugng. Trudmg
hop khong dat dugc thoa thudn vé VIE:C gidi quyét tranh chap, bét ky bén nao ciing c6
quyén dua tranh chip d6 ra giai quyét tai Toa én c6 thdm quyén tai Viét Nam.

54.3.  Cdc bén tu chiju chi phi phét sinh lién quan t6i thi tuc thuong lwong va tb tung. Viée
thanh toan céc chi phi cua Toa an dwgc thue hién theo phan quyét ctua Toa an.

XX. BO SUNG VA SUA POI PIEU LE
Didu 55. Diéu 1¢ Cong Ty
55.1.  Viée sira d6i, b6 sung Dicu 1€ nay phai duge DHDCD xem xét, quyét dinh.

55.2.  Trudng hop phap luét c6 quy dinh lién quan dén hoat dong ctia Cong Ty chua dwoc dé
cip trong ban Pidu 1& nay hodc trudomg hop ¢6 quy dinh phap luat méi khdc véi diéu
khoan trong Diéu 1& nay thi ap dung nhiing quy dinh do6 dé diéu chinh hoat dong cia
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XXL
Diéu 56.
56.1.

56.2.

56.3.
56.4.

Cong Ty.
NGAY HIEU LUC
Ngay hiéu lyc

Piéu 1& nay gom 56 didu dugc PHDCD nhit tri thong qua va cung chap thuan hi¢u luc
toan van ctia Diéu 18 nay vao ngay thang ghi tai phin dau cta Diéu lé.

Piéu 1é duge 14p thanh 03 ban goc bing tiéng Viét, co gia tri nhu nhau va duoc luu
gift tai tru s& chinh ctiia Cong Ty.

Piéu 1¢ nay la duy nhit va chinh thire cia Cong Ty.

Céc ban sao hodc trich luc Piéu 18 Céng Ty cé gid trj khi ¢6 chir ky coa Chu tich
HDQT hodc t6i thiéu 1/2 téng so thanh vién HDQT dwong nhiém tai thoi diém trich
lue.

CONG TY CO PHAN ROX KEY HOLDINGS
NGUOI DAL DIEN THEO PHAP LUAT
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PHU LUC 01

CO DONG SANG LAP CONG TY CO PHAN ROX KEY HOLDINGS

STT

Tén ¢b déng sang lap

Quic tich

Pia chi lién lac véi ca nhan/

Dia chi tru sé chinh véi to chive

A A A A
Tong so co phan

S6
lwong

Loai ¢ phin

Ménh gia
(VND/cb phan)

Coéng tv TNHH Mgt thanh
vién Pau tr Sao Hoa

Viét Nam

S$6 115, phé Tran Hung Pao,
phudmg Cira Nam, quan Hoan
Kiém, thanh phé Ha Nbi, Viét

Nam

Cé phén phd thong

10.000

2

Nguyén Ngoc Long

Viét Nam

S6 24, ng6 176, td 77 Truong
DBinh, phuomg Truong Dinh, quan
Hai Ba Trung, thanh phé Ha Noi,

Viét Nam

Cb phén phd théng

10.000

(el

Téng Thanh Nguyén

Viét Nam

S6 35 duomg Lang, t6 1C,
phudmg Nga Tu S&, quin Déng
Da, thanh phd Ha Noi, Viét Nam

Cb phan phd thong

10.000
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