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PHAN Md BAU

-Ota cii Lupt doanh nghipp s6 59/2020/QH14;

-Can cii Thong to sd 116/2020/TT-BTC;
Diiu lp nay du^e thdng qua theo Nghi quydt cua B^i hpi ddng cd ddng
thhudng nien nam 2021 to chile vao ngay 30 thing 06 nam 2021, sura ddi
bo sung theo Nghi quyet cua Bai hpi dong co dong bat thudng Ian thtj hai
nam 2021 td chile vao ngay 11 thing 11 nim 2021.

I.  DJNH NGHIA CAC THUAT NGtT TRONG DIEU L^
Biiu 1: Giai thfch thuat ngfr

1. Trong Bidu 1$ nay, nhdng thuit ngft dudi day dupe hiiu nhu sau:

a."Von dieu lp" la tong gia tri mpnh gia co phan da ban hoic di dupe dang

ky mua khi thanh lip doanh nghipp va quy dinh tai Bieu 6 Bieu lp nay;
b."V6n co quyen biiu quydt" la vdn c6 phan, theo do ngutri sd hilu co quyen

bieu quyet ve nhung van de thupc tham quyen quyet djnh cua Bai hpi dong
co dong;

c."Luat Doanh nghipp" la Lupt Doanh nghiep sd 59/2020/QH14 dupe Qudc

hpi nude Cpng hoa Xi hpi Chti nghTa Vipt Nam thong qua ngay 17 thing
06 nim 2020;

d."Lupt chiing khoin" la Luat chiing khoin s6 54/2019/QH14 dupe Qudc hpi
nude Cong hoa Xa hpi Chu nghia Viet Nam thong qua ngay 26 thing 11

nam2019;

e."Vipt Nam" la nude Cpng hoa Xi hpi Chu nghTa Vipt Nam;

f."Ngay thanh lpp" la ngay Cong ty dupe cap Giay chiing nhan dang ky
doanh nghipp Ian dau;

g."Ngudi dieu hanh doanh nghipp" la Tong giim doe, Phd tong giam doe, Ke
toin trudng;

h. "Ngudi quin ly doanh nghipp" la ngudi quan ly cdng ty, bao gom Chu tjch
Hpi dong quin trj, thanh vien Hpi dong quin trj, Tong giim doe va ci nhan

gid chile danh quin ly khic;

i.  "Ngudi co lien quan" li ci nhan, to chile dupe quy dinh tai khoin 46 Dieu
4 Luat chiing khoin;

j.    "Co dong" li ci nhan, to chdc sd hiiu it nhat mpt co phan cua Cdng ty;

k. "C6 dong sang lpp" la cd dong sd httu it nhit mpt cd phin phd thong va ky

ten trong danh sich cd dong sang lpp cua cdng ty;
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1."Co ddng Ion" la co ddng dupe quy djnh tai khoan 18 Bieu 4 Lupt chung
khoan;

m. "So gi^y td phap ly" la sd chdng minh thu nhan dan, sd c^n cudc cong dan,

so ho chieu doi vdi co dong la ca nhan, ma so doanh nghipp, so giay phep
thanh lap hope so giay d&ng ky kinh doanh doi vai co dong la to chuc;

n. "Thai hpn hoat dong" la thai gian hoat dong cua Cong ty du^c quy dinh tg.1
Didu 2 Dieu lp nay va thai gian gia han (neu co) du^c Dai hoi d6ng c6
dong cua Cong ty thong qua;

o. "Sd giao dich chiing kho^n" la Sd giao djch chiing khoan Vi?t Nam va cac

cong ty con;

p. "Hpp true tuy^n" la cupc hpp cua Hpi dong quan tri ho^c cupc hpp Dai hoi
ddng co dong dupe thpc hipn tren he thong hpp trpc tuyen; thanh vien Hpi
dong quan tri, Co dong tham dp cupc hpp true tuyen co the theo d5i cupc
hpp tir cac dia diem khac nhau, trong va ngoai nude thong qua cac phuang
ti?n dipn tu nhu may tinh, dipn tho^i thong minh ho^c cong nghp khac phu

hpp;

q. "Hp thong hpp true tuydn" la trang thong tin dien tu, urng dung hoc cong
nghe, phuang tien dipn td do Cong ty cung cap, tao lap tuy tung thai diem
de thanh vien Hpi ddng quan trj hoc C6 ddng thpc hipn dang ky tham dp,
bieu quyet, bau cu va thpc hien cac quyen tpi cupc hpp trpc tuyen;

r. "Bd phieu dipn tu" la viec thanh vien Hpi dong quan tri hoac cd ddng thpc
hipn bieu quyet, bau cu tren he thong hpp trpc tuyen;

s. "Bd phieu tu xa" la gui Phieu bieu quyet, Phieu bau cu thong qua fax,
email, zalo, gui tin nhan hoac gdi thu bao dam ve Cong ty.

2.Trong Dieu lp nay, cac tham chieu tdi mpt hope mot sd quy dinh hope v^n
ban khac bao gdm ca nhung sua doi, bo sung hope van ban thay the.

3.Cac tieu de (Mpc, Dieu cua Dieu lp nay) dupe sir dung nham thupn tien
cho viec hieu npi dung va khdng anh hudng tdi npi dung cua Dieu lp nay.

II. TEN, HINH THlTC, TRV SOf, CHI NHANH, VAN PHONG &^i
DIEN, THCH HAN HOAT B0NG VA NGl^CH D^I DIEN THEO
PHAP LUAT CUA CONG TY

Dieu 2. Ten, hinh thirc, tru sd, chi nhanh, v&n phdng dpi dipn vk thin hpn
hoat dpng cua Cong ty

1. Ten Cong ty

- Ten ti^ng Vipt: CCNG TY CO PHAN QUOC TE HOANG OA
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-Ten tieng Anh    : Royal International Joint Stock Corporation

-Ten giao djch     : Royal International Corp

2.Cong ty la cong ty c6 ph^i co tu each phap nhan phii hpp vdi phap luyt

hipn hanh cua Vipt Nam.

3.Try so dang ky cua Cong ty la:

-Bia chi try so chinh: Phudng Bai Chay, thanh pho Hy Long, tinh Quang
Ninh

-Bi?n thoai  : (+84 -0203) 846658

-Fax: (+84 -0203) 846728

-Website     : http://vn.rovalhalonghotel.com

4.Cong ty co the thanh lap chi nhanh va van phong dyi dien tai dia ban kinh
doanh de thyc hi^n cac muc tieu hoat dong cua Cong ty phu hgp vdi quyet
djnh cua Hpi dong quan tri va trong phym vi luat phap cho phep.

5.Trir khi cham dut hoyt dpng truac thai hyn theo khoan 2 Bieu 53 ho^c gia
hyn hoyt dong theo Bieu 54 Bieu l^ nay, thai hyn hoyt dpng cua Cong ty
b^t dau tir ngay thanh lyp va la vo thai hyn.

>i^u 3. Nguai dyi di^n theo phap luat cua Cong ty

1.Chu tich Hoi dong quan tri la Nguai dyi dipn theo phap lut cua Cong ty

2.Nguai dai dien theo phap fuqt dqi dien cho Cong ty thuc hien cac quyen va
nghia vu theo quy dinh tai Dieu 12 Luat doanh nghiep; thuc hien trdch
nhiem theo quy dinh tai Dieu 13 Luat doanh nghi^p vd quy dinh cua phap
luat co lien quan.

III.   MVC TIEU, PHAM VI KINH DOANH VA HOT DQNG CUA
CONG TY

Dieu 4. Muc tieu hoat dpng cua Cong ty

1. Nganh, nghe kinh doanh cua Cong ty la:

- Xay dyng mpt khach syn dyt tieu chuib qu6c te 5 sao, cac khu vui chai giai

tri tyi Phuong Bai Chay, Thanh ph6 Ha Long, Tinh Quang Ninh va kinh
doanh cac dich vu khach syn tyi day.

Thiet lyp mot khu rieng bipt trong khuon vien dy an de kinh doanh tro chai
co thuang danh cho nguai nude ngoai gom cac tro chai co thuang sau:

+ Bach gia lye, so luong 3 ban;

+ Black - Jack (21 dilm), s6 lupng 3 ban;
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+Tai siu (to nho), s6 luyng 3 ban;

+May danh bai tii La kha, so luyng 3 ban;

+Banh xe may man, s6 luyng 3 bo;

+Thien ciiu bai (M^t chuyc), si luong 3 by;

+May tro chai diyn tu, so luyng 70 may.

2.Myc tieu hoat dong ciia Cong ty la: timg buac ma rong thi trubng, nang
cao hiyu qua hoat dong, tao viyc lam cho ngucri lao dyng, tang lyi tiic cho
cac co dong va phat triln Cong ty ngay cang Ion manh.

3.Trong qua trinh hoat dyng Cong ty co the co cac myc tieu khac phu hyp
vai quy djnh ciia phap luat.

Bieu 5. Pham vi kinh doanh va hoat dpng cua Cong ty

Cong ty duac phep lap ke hoach va tien hanh tat ca cac hoat dong kinh
doanh theo nganh nghe cua Cong ty da duac cong bo tren Cong thong tm
dang ky doanh nghiep quoc gia va Bieu 1? nay, phu hyp vai quy dinh cua
phap luat hien hanh va thyc hi^n cac bipn phap thich hyp dl dat duyc cac
myc tieu cua Cong ty.

IV.  VON BIEU L%, CO PHAN

Bieu 6. Von diiu 1^, co phan

1.Von dieu 1? cua Cong ty tyi thai diem thong qua Bieu ly nay la
703.687.540.000 VNB (Bay tram linh ba ty, sau tram tdm rnuci bay triyu
ndm trdm bon muoi ngan d6ng chin).

T6ng s6 v6n di^u 1$ cua Cong ty duyc chia thanh 70.368.754 c6 phin vai
menh gia la 10.000 VND/c6 phin.

2.Cong ty co thd thay doi von dieu le khi duyc Byi hyi ddng c6 dong thong
qua va phu hyp vai cac quy dinh cua phap luat.

3.Cac co phan cua Cong ty vdo ngay thong qua Dieu ly nay la co phan pho
thong. Cac quyln va nghla vy cua c6 dong nlm giQ timg loai c6 phin duyc

quy dinh tai Dieu 12. Dieu 13 Bieu ly nay.

4.Cong ty co thl phat hanh cac loyi c6 phin uu dai khac sau khi co sy chip

thuyn ciia Byi hyi dong co dong va phii hyp vyi cac quy djnh ciia phap luat.

5.C6 phin phi thong phai duyc uu tien chao ban cho cac co dong hiyn hOu

theo ty ly tuang ling vai ty ly sd hflu co phan pho thong ciia hy trong Cong
ty, trir trudng hyp Bai hoi ding ci dong quyit djnh khac. S6 ci phin ci
dong khong dang ky mua het se do Hyi dong quan tri ciia Cong ty quyet
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dinh. Hoi dong quan trj co the phan phdi so co phan do cho co dong va

ngudi khac vdi dieu kipn khdng thuan lpi han so vdi nhutig dieu kipn da
chao ban cho cc co dong hipn hftu tni trudng hop D^i hpi dong co dong
co chap thuan khac.

6.Cong ty co the mua co phan do chinh Cong ty da phat hanh theo nhiing
each thiic dupe quy djnh trong Didu Id nay va phap lut hien hanh.

7.Cong ty co the phat hanh cac lo^i chiing khoan khac theo quy dinh ciia
phap lu^t.

Dieu 7. Chung nhan co phieu

1.Co dong cua Cong ty duoc cap chung nh^n co phieu tuong ling voi so co
phan va loai co phan so hflu.

2.C6 phieu la loai chiing khoan xac nhan quy6n va loi ich hop phap cua
ngucfi so huu d6i v^i mpt phan von c6 phan cua Cong ty co phan quoc te
Hoang Gia. Co phieu phai co day du cac npi dung theo quy dinh t^i khoan
1 Dieu 121 Luat doanh nghiep.

3.Trong thoi han mot (01) thang ke tu ngay npp day du ho so de nghj chuyen
quy^n so h&u cd ph^in theo quy dinh cua Cong ty hoac trong thai h^n hai

(02) thang (hoac thai han khac theo dieu khoan phat hanh quy dinh) ke tir
ngay thanh toan day du tien mua co phan theo nhu quy dinh t^i phuong an
phat hanh co phi^u cua Cong ty, ngudi so huxi so c6 ph^n dupe c^p chung

nhan c6 phi^u. Ngudi so huu c6 ph4n khong phai tra cho Cong ty chi phi in

chung nh^n cd phieu.

4.Trudng hpp cd phieu bi mh, b\ hu hong hoac bi huy dudi hinh thurc khac,

ngudi so hiiu cd phieu do cd the de nghj dupe cap chiing nh^n cd phieu
mdi. De nghi ciia cd dong phai bao gdm cac npi dung sau day:

a.Thong tin vd cd phieu bj m^t, bj hu hdng hoac bi huy hoai dudi hinh thiic
khac;

b.Cam ket chiu trach nhipm vd nhiing tranh chip phat sinh tu vipc cip lai cd

phieu mdi.

Dieu 8. Chung chi chung khoan khac

Chiing chi trai phieu hoac chiing chi chiing khoan khac cua Cong ty dupe
phat hanh cd chu" ky ciia ngudi dpi dipn theo phap luat va dau ciia Cong ty.

Dieu 9. Chuyen nhirpng co phan

1. T^t ca cac cd phdn dupe tu do chuydn nhupng trii khi Dieu Id nay va phap
luat co quy dinh khac. C6 phieu niem ydt, dang ky giao djch tren So giao
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djch chumg khoan dupe chuyen nhupng theo cac quy djnh cua phap lu^t ve
chirng khoan va thj trudng chung khoan.

2. Co phan chua du^e thanh toan day du khdng dupe chuyen nhupng va
hudng cac quyen lpi lien quan nhu quyen nhan co tuc, quyen nh^n co
phieu phat hanh de tSng von co phan tir ngudn von chu so huu, quyen mua
co phieu mdi chao ban va cac quyen lpi khac theo quy djnh cua php luat.

Dieu 10. Thu hoi co phan

1.Truang hpp co dong khong thanh toan day dii va dung han so tien phai tra
de mua co phieu, Hpi ddng quan tri thong bao va co quyen yeu cau co dong
do thanh toan so tien con lai va chiu trach nhiem tuong ung voi tong menh
gia cd phn dS dang ky mua doi vdi nghTa vu tai chinh cua Cong ty phat

sinh do vi?c khong thanh toan day du.

2.Thong bao thanh toan neu tr^n phai ghi rd thai han thanh toan mai (toi
thilu la bay (07) ngay kk tir ngay guri thong bao), dja di^m thanh toan va
thong bao phai ghi rd trudng hpp khong thanh toan theo diing yeu cau, so
cd phan chua thanh toan het sd bj thu hoi.

3.Hpi dong quan tri co quyen thu hoi cac co phan chua thanh toan day du va
dung han trong trucmg hpp cac yeu cau trong thong bao neu tren khong
dupe thuc hien.

4.C6 ph4n bj thu hdi dupe coi 1^ cac co phan dupe quyen chao ban quy djnh
tai khoan 3 Dieu 112 Lu^t doanh nghipp. Hpi dong quan trj co the true tiep
ho^c uy quyen ban, tai phan phoi theo nht^ng dieu kipn va each thiic ma
Hpi dong quan trj thay la phii hpp.

5.Co dong n^m giii co phan bj thu hoi phai tir bd tu each co dong doi voi
nhung co phan do, nhung van phai chju trach nhiem tuang ling vai tong
mpnh gia co phan da dang ky mua doi vai nghTa vu tai chinh cua Cong ty
phat sinh vao thai diem thu hoi theo quyet djnh cua Hpi dong quan trj ke tir
ngay thu hoi cho d^n ngay thuc hipn vipc thanh toan. Hpi dong quan trj co
toan quyen quyet djnh viec cudng che thanh toan toan bp gia trj co phieu
vao thai di^m thu hdi.

6.Thong bao thu hdi dupe giri den ngudi nam gi^ cd phan bj thu hdi trudc
thdi diem thu hdi. Vipc thu hdi van co hieu Ipc ke ca trong trucmg hpp cd
sai sot hoac bat can trong vipc gui thong bao.

V.  CO CAU TO CHlTC, QUAN TRI VA KIEM SOAT

Dieu 11. Co" cau to chirc, quan trj va kiem soat:

1. Dai hpi dong co dong;
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2.Hpi dong quan trj, Uy ban kim toan true thupc Hpi d6ng quan tri;

3.T6ng giam ddc.

VI. CO DONG VA DAI HOI DONG CO DONG

Dieu 12. Quyen cua co dong

1. Co dong pho thong co cac quyen sau:

a.Tham dp va phat bieu trong cac cupc hpp Dai hoi dong co dong va thpc
hien quyen bi^u quy^t true tiip tpi cupc hpp Dai hpi d6ng c6 dong hope

thong qua dpi dipn dupe uy quyen hope hinh (hue khac do Dieu lp nay,
phap lu^t quy dfnh. Moi c6 phan pho thong co mpt phieu bieu quyet;

b.Nhan co turc v^i mure theo quyet djnh cua Dgi hpi dong co dong;

c.Uu tien mua co phieu mui tuong ung vdi ty lp co phan pho thong cua tung

co dong trong Cong ty;

d.Tu do chuyen nhupng c6 phan cua minh cho nguoi khac, tru truong hpp

quy djnh tai khoan 3 Di^u 120, khoan 1 Dihu 127 Luat Doanh nghi^p va
quy dinh khac cua phap luat co lien quan;

e.Xem xet, tra c^u va trich lpc cac thong tin v ten va dja chi lien l^c trong
danh sach co dong co quyen bieu quyet; yeu cau sura d6i cac thong tin
khong chinh xac cua minh;

f.Xem xet, tra curu, trich lpc hoac sao chup Di^u 1^ nay, bien ban hpp Dpi hpi
dong co dong va nghj quyet Dai hpi dong co dong;

g.Khi Cong ty giai the ho^c pha san, dupe nhpn mpt phan tai san con lpi
tuorng ung vai ty 1? so huu co phan tpi Cong ty;

h. Yeu c^u Cong ty mua lai c6 phan cua hp trong cac truong hpp quy djnh tai

Diu 132 Lupt doanh nghipp;

i. Dupe doi xur binh dang. Moi co ph^n ciia cung mpt loai deu tao cho co

dong so hfiui cac quyen, nghia vp va lpi ich ngang nhau. Truong hpp Cong
ty co cac lopi co phan uu dai, cac quyen va nghTa vu g^n lien vdi cac lopi
co phan uu dai phai dupe Dpi hpi dong co dong thong qua va cong bo day
du cho co dong;

j.   Dupe tiep cpn day du thong tin dinh ky va thong tin bat thudng do Cong ty

Cong bo theo quy djnh cua phap lupt;

k. DucfC bdo v^ ede quyen, Iffi ich hap phap cua minh; de nghi dinh chi thuc
hien, huy ho Nghi quyet, Quyet dinh cua Hoi dong quan tri theo quy dinh
cua Luat Doanh nghiep;
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1.Cac quyln khac theo quy djnh ciia phap lupt va Dilu 1? nay.

2.Co dong hope nhom c6 dong n4m giO tir 5% t6ng s6 c6 ph^n pho thong trd
len co cac quyen sau:

a.Yeu cau Hoi dong quan tri thpc hi?n vipc trieu tap hop Dpi hoi dong co
dong theo cac quy djnh tai khoan 3 Dilu 115 va Dilu 140 Lupt doanh
nghipp;

b.Xem xet, tra curu, trich lpc s6 bien ban va nghj quylt, quylt djnh ciia Hoi
dong quan trj, bao cao tai chinh ban nien va bao cao nam, hgp dong, giao
djch phai thong qua Hoi ddng quan trj va tai li^u khac, tru tai li^u lien quan
dn bi m|it thuang m^i, bi mt kinh doanh ciia Cong ty;

c.Yeu c^u Uy ban ki^m toan ki^m tra timg v^n dk c^ thl lien quan d^n quan

ly, dieu hanh ho^t dong ciia Cong ty khi xet thay can thiet. Yeu cau phai
th hi^n b^ng v^n ban va phai bao g6m cac noi dung sau day: ho, ten, dja
chi Hen lac, quoc tich, so giay tcr phap ly cua co dong; so lu^ng co phan va
thai diem dang ky co phan ciia timg co dong, tong so co phan ciia ca nhom
c6 dong va ty le so huu trong t6ng s6 c6 ph^n ciia Cong ty; vn dh din

kiem tra, muc dich kiem tra;

d.Kiln nghj van de dua vao chuang trinh hpp D^i hoi dong co d6ng. Kien

nghi phai bang van ban va dupe giii den Cong ty cham nhat la ba (03) ngay
lam vi$c truac ngay khai mpc. Kien nghi phai ghi ro ten co dong, so luong
timg lopi co phan cua co dong, van de kien nghj dua vao chuang trinh hpp;

e.De nghj hiiy bo Nghi quyet, Quyet djnh cua Dai hpi dong co dong theo quy
djnh ciia Luat doanh nghiep.

f.Cac quyen khac theo quy djnh ciia phap lupt va Dieu lp nay.

3.Co dong hoac nhom co dong so hOu tir 10% tong so co phan pho thong trcr
len co quyen de cur ngubi vao Hpi dong quan trj. Vipc de cur nguai vao Hpi
dong quan trj th^c hipn nhu sau :

a.Cac c6 dong ph6 thong hpp thanh nhom dl dl cii nguai vao Hpi d6ng quan

trj phai thong bao ve vipc hpp nhom cho cac co dong dp hpp biet truac khi
khai mpc Dpi hpi dong co dong;

b.C^n cur so lupng ciia timg thanh vien Hpi dong quan tri, co dong hope
nh6m co dong quy djnh tai khoan nay dupe quyen de cii mpt hope mot so

ngudi theo quyet djnh ciia Dpi hpi dong co d6ng lam ling cir vien Hpi dong
quan trj. Trudng hop so ting cii vien dupe cd dong hope nhom co dong de
cii thap han so ting cir vien ma hp dupe quyen de cii theo quyet djnh ciia
Dpi hpi dong co dong thi so umg vien con lpi do Hpi dong quan trj va cac

Tran;
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co (long khac de cur.

Bieu 13. Nghfa vy cua co dong

Co dong pho thong co cdc nghTa vy sau:

1.Thanh toan du va dung then hyn so co phan cam ket mua.

2.Khong dupe nit v6n da gop b^ng c6 ph^n ph6 thong ra khoi Cong ty dudi
mpi hinh thuc, trir truerng hpp dupe Cong ty ho^e ngudi khac mua lyi co
phan. Trudng hpp co co dong nit mpt phan hoijic toan bQ von co phan da
gop trai vdi quy dinh t^ii khoan nay thi co dong d6 va ngudi co lai ich lien

quan trong Cong ty phai cung lien doi chju trach nhi^m ve cac khoan np va
nghTa vy tai san khac ciia Cong ty trong ph^m vi gia trj co phan da bj nit va
cac thipt hai xay ra.

3.Tuan thu Di^u I? nay va Quy ch^ quan ly npi bp ciia Cong ty.

4.Chip hanh Nghi quyet, quyit djnh cua Dai hpi dong co dong, Hpi dong
quan tri.

5.Bao myt cac thong tin dupe Cong ty cung cap theo quy dinh tyi Dieu lp nay
va phap luyt; chi sir dyng thong tin dupe cung cip di thyc hipn va bao vp

quyen va lpi ich hpp phap cua minh; nghiem cam phat tan hoac sao, gui
thong tin dupe Cong ty cung cip cho t6 chuc, ca nhan khac.

6.Tham dy cupc hpp Dyi hpi ddng co dong va thyc hipn quyen bieu quyet
thong qua cac hinh thuc sau:

a.Tham dy va biiu quyit tryc tiip tyi cupc hpp;

b.Oy quyen cho ca nhan, t6 chiic khac tham dy vii biiu quyet tyi cupc hpp;

c.Tham dy va bieu quyet thong qua hpi nghi tryc tuyen, bo phieu dipn tu

hoyc hinh thuc dipn tu khac;
d.Bo phiiu tir xa.

7.Chju trach nhipm ca nhan khi nhan danh Cong ty dudi mpi hinh thtic de
thyc hipn mpt trong cac hanh vi sau day:

a.Vi phym phap luyt;

b.Tien hanh kinh doanh va cac giao djch khac de tu lpi ho^c phyc vy lpi ich
cua t6 chuc, ca nhan khac;

c.Thanh toan cac khoan np chua den han truac cac nii ro tai chinh doi vdi
Cong ty.

8.Ho^n thanh cac nghia vy khac theo quy dinh cua phap luyt hi^n hanh.

Dieu 14. Dai hpi ding co dong
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1.Bai hpi dong co dong gom tit ca cd dong co quyen bieu quyet, la ca quan
quy^t djnh cao nhat cua Cong ty. Bai hpi dong co dong hpp thudng nien

moi nam mot (01) Ian va trong thdi han bon (04) thang hoac co the dupe gia
han nhung khong qua sau (06) thang ke tir ngay ket thuc n^m tai chinh. Hpi
dong quan tri quyet dinh gia han hpp Bai hpi dong co dong thudng nien
trong trudng hop can thit. Ngoai cupc hpp thudng nien, Bai hpi dong co
dong co the hpp bat thudng. Bja diem hpp B^i hpi dong co dong dupe xac
dinh la nai chu tpa tham dp hpp va phai a tren lanh tho Vipt Nam.

2.Hpi dong quan tri tripu t^p hpp D^i hpi dong co dong thudng nien va lua

chpn dja diem phu hpp. Bpi hpi dong co dong thucmg nien quy^t djnh
nhirng van de theo quy dinh cua phap lupt va Bieu lp nay, dc biet thong
qua bao cao tai chinh nSm dupe kiem toan. Truong hpp Bao cao kiem toan
bao cao tai chinh n^m cua cong ty co cac khoan ngo^ii trCr trpng yeu, y kiln
cua kiem toan trai ngupc hoac tir chdi, Cong ty phai mai dai dien cong ty

kiem toan doc lpp du hpp B^i hpi dong co dong thuong nien de giai thich
cac npi dung lien quan.

3.Hpi dong quan trj phai tripu t^p hpp Bpi hpi dong co dong bat thucmg trong
cac truong hpp sau:

a.Hpi dong quan trj xet thay can thiet vi Ipi ich cua Cong ty;

b.S6 lupng thanh vien Hpi d6ng quan tri con sot lai it han s6 luang thanh

vien toi thieu theo quy dinh ciia phap luat;

c.Theo yeu c^u cua co dong ho^c nhom c6 dong quy dinh tai khoan 2 Bi^u

115 cua Luat Doanh nghipp; Yeu c^u tripu tap hpp D^i hpi dong co dong
phai dupe the hipn bang van ban, trong do neu ro ly do va muc dich cupc
hpp, co du chil ky cua cac co dong lien quan hoac vSn ban yeu cau dupe l^p
thanh nhieu ban va t^p hpp du chU ky cua cac co dong co lien quan;

d.Cac truang hpp khac theo quy djnh cua phap lu^t va Bieu 1? nay.

4.Tripu tap hpp Bai hpi dong co dong bat thuong

a.Hpi dong quan tri phai lam thu tpc trieu t^p hpp Bai hpi ddng co dong trong
thdi han ba muai (30) ngay ke tir ngay so thanh vien Hpi dong quan tri,
thanh vien dpc lap Hpi dong quan trj con lai nhu quy dinh tai diem b khoan

3 Bi^u nay hope nhan dupe yeu cau quy djnh tai dilm c va di^m d khoan 3
Bi^u nay;

b.Trudng hpp Hpi dong quan trj khong tripu tap hpp Bai hpi dong co dong
theo quy djnh tai dilm a khoan 4 Bi^u nay thi co dong hodc nhom co dong

quy djnh t^i diem c khoan 3 Bieu nay co quyen dai dipn Cong ty tripu tap
hpp Bai hpi dong co dong theo quy djnh tai Luat doanh nghiep.
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Trong trudng hgp nay, co (long hope nhom c6 dong tripu tap hpp Dai hpi
dong c6 dong co th^ dl nghj Co quan dang ky kinh doanh giam sat trinh ty,
thu tyc tripu tpp, tien hanh hpp va ra quyet dinh cua Dpi hpi dong co dong.
Tat ca chi phi cho vipc tripu tap va tien hanh hop Dai h^i dong co dong
dirge Cong ty hoan Ipi. Chi phi nay khong bao gdm nhtfng chi phi do c6
dong chi tieu khi tham dy cupc hQp Dai hpi dong co dong, ke ca chi phi &n
6 va di Ipi.

c. Thu tyc de to chdc hpp Dpi hpi dong co dong theo quy dinh tai khoan 5
Di^u 140 Luat Doanh nghipp.

5. To chiic Dpi hpi d6ng c6 dong tr^c tuy^n

a.CSn cur theo tinh hinh thyc t^, Hpi d6ng quan trj quyet dinh tri^u tpp Dai hpi
ddng cd dong theo hinh thuc trpc tuy^n hope hinh thiic tr^c tuy^n ket hpp

vdi hinh thuc truy^n thong da dupe quy dinh tai Dieu le nay. Truong hpp to
chuc Dpi hpi d6ng co dong b^ing hinh thuc trpc tuyen, Ban to chuc dpi hpi
do Hpi d6ng quan tri thanh lap co trach nhiem tri^n khai cac thu tuc, cong

vipc de phuc vp cho vipc to chiic dpi hpi true tuyen. Cong ty se ap dyng toi
da cac giai phap cong nghp thong tin hien dpi de tao dieu kien cho co dong
co th^ tham gia vao cac cupc hpp Dpi hpi dong co dong trpc tuyen mpt each
thupn tipn nhat.

b.Di^u kipn d^ ti^n hanh Dai hpi dong c6 dong trpc tuyen phai tuan thu quy
djnh tai Dieu 19 cua Dieu le nay.

c.Hpi ddng quan trj co trach nhipm huong d^n cy th^ each thirc d^ng ky tham
dp, thao luan v^i bo phieu dipn tii.

d.Hinh thirc c6 dong d^ng ky tham du Dpi hpi true tuy^n va bo phi^u dipn tu

co gia trj phap ^^ nhu tham dy va bi^u quyet tai Dpi hpi tryc tiep.

e.Hp thong to chuc Dpi hpi tryc tuyen, bo phieu dipn tii phai dap ling cac dieu
kien sau:

-Hp thdng phai dupe duy tri hoat dpng an toan va on djnh, s^i sang d^p ung
yeu cau ket noi, tham dy cua cac co dong.

-Dja di^m chinh phai dam bao cac dieu ki^n ve am thanh, anh sang, duong

truyen, nguon dipn, phuong tien dipn tur va cac trang thiet bj khac theo yeu
cau va tinh chat cua cupc hpp tryc tuyen.

-Dam bao an toan thong tin, giO bi mat Tai khoan truy cap v^o he thong.
Mpi thong tin tiep nhan va cung cap tren he thong dam bao nguyen tac bao
mat thong tin va phu hpp vdi cac quy dinh cua Lupt.

-DQ lipu dipn tu cua chuong trinh Dpi hpi tryc tuy^n phai dupe ghi nhpn, luu
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giO va sii dyng dung quy djnh.

Bieu 15. Quyen va nghla vy cua Dai hpi dong co (long

1. Dpi hOi dong co dong thirdng nien co quyen va nghia vy sau:

a.Thong qua djnh huong phat trien cua Cong ty;

b.Quyet djnh loai co phan va tong so co phan cua tung loyi dupe quyen chao
ban; quyet dinh miic co tiic hing n^m cua tirng lo^i co phan;

c.Bau, mien nhiem, bai nhipm thanh vien Hpi dong quan trj;

d.Quyet djnh dau tu ho^c ban so tai san co gia tri tit 35% tong gia trj tai san
tro l^n dupe ghi trong bao cao tai chinh gka nhk cua Cong ty;

e.Quyet dinh sua doi, bo sung Dieu l^ nay;

f.Thong qua bao cao tai chinh hang n&m;

g.Quy^t djnh mua lai tren 10% tong so co phan da ban cua moi lo^i;

h. Xem xet, xu ly vi pham cua thanh vien Hpi dong quan trj g^y thiet h^i cho
Cong ty va C6 dong cong ty;

i.  Quyk djnh t6 chtic lyi, giai th6 Cong ty;

j.   Quyt djnh ngan sach ho^c tong muc thu lao, thuong va lpi ich khac cho

Hpi d6ng quan trj;

k. Phe duypt Quy che quan trj npi bp; Quy che hoat dong cua Hpi dong quan

tri;

1.Phe duypt danh sach cong ty kiem to^n dupe ch^p thuan; quyet djnh cong
ty kiem toan dupe chap thu^n thuc hipn kiem tra hoat dpng cua Cong ty,
bai miln kidm toan vien dupe chip thuan khi xem xet cln thiet;

m. Quyn va nghia vy khac theo quy djnh phap iu^t.

2.Dai hpi dong c6 dong thao lu^n va thong qua cac vin db sau:

a.Ke ho^ch kinh doanh hang nSm cua Cong ty;

b.Bao cao tai chinh hing nam da dupe kiem toan;

c.Bao cao cua H<M dong quan trj ve quan trj va ket qua ho^t dpng cua Hpi
d6ng quan trj va turng thanh vien Hpi dong quan tri;

d.Muc co tuc doi vdi moi co phan ciia timg loyi;

e.So lupng thanh vien Hpi dong quan trj;

f.Bau, mien nhipm, bai nhipm thanh vien Hpi dong quan tri;

g.Quy^t djnh ngan sach hoac t^ng muc thu lao, thucmg va lpi ich khac d6i
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vai Hgi dong quan tri;

h. Phe duyet danh sach cong ty kim toan dupe chap thuan; quy^t djnh cong
ty ki^n toan dugc chap thu^n thgc hign kiem tra c^c hoat dpng ciia Cong y
khi xet thdy can thiet;

i.  Bo sung va siia doi Bieu lg nay;

j. Loai co phan va so luqng c6 phan mdi dugc phat hanh doi vcfi moi loai co

phan va vigc chuyen nhugng co phan ciia thanh viSn sang l^p trong vong 3
nam dau tien ke tir ngay thanh lp;

k. Chia, tach, hgp rMt, sap nh^p ho^c chuy^n d6i Cong ty;

1.  To churc lai va giai the Cong ty va chi djnh nguoi thanh ly;

m. Quyet dinh dau tu hoac ban so tai san co gia trj tir 35% tong gia tri tai san
tra len dugc ghi trong bao cao tai chinh gan nhat ciia Cong ty;

n. Quyet dinh mua l^i them 10% tong so co phan da ban cua moi lo^i;

0.Cong ty ky ket hgp dong, giao djch vai nhOng doi tugng dugc quy djnh t^i
khoan 1 Dieu 167 Lu^t Doanh nghi?p vai gia trj bang hoc Ion han 35%
tong gia trj tai san cua Cong ty dugc ghi trong bao cao tai chinh gan nhat;

p. Ch^p thu^n c^c giao djch quy djnh t^i khoan 4 Di8u 293 Nghi dinh so
155/2020/NB-CP ngay 31 thang 12 nam 2020 cua Chinh phu quy djnh chi
tik thi hanh mgt s6 di^u cua Lu$t Chung khoan;

q. Phe duy^t Quy ch npi bo ve quan tri cong ty, Quy che hoat dQng cua H6i
dong quan tri;

r.   Cac vdn 6k khac theo quy djnh cua phap luat va Di^u l^ nay.

3. Tat ca cac nghi quyet va cac van de da dugc dua vao chuang trinh hgp ph^i
dugc dua ra thao luan va bieu quyet t^i cugc hgp D^i hoi dong co dong.

Dieu 16. Uy quy^n tham dir hgp Dai hgi dong co dong

1.Co d6ng, nguai dai dien theo uy quyen cua co dong la to chiic co the trpc
tiep tham dg hgp hoac uy quyen cho mot ho^c mot so ca nhan, to chuc
khac dg hgp hoac dg hgp thong qua mot hong cac hinh thuc quy djnh tai
khoan 3 Bieu 144 Lugt Doanh nghigp.

2.Vigc uy quyen cho ca nhan, to chiic dai di^n dg hgp Bgi hgi dong co dong
phai lap thanh van ban. Van ban uy quyen dugc l^p theo quy dinh cua phap
lu^t ve dan sg va phai neu ro ten co dong uy quy^n, ten ca nhan, to chiic
dugc uy quy^n, s6 lugng c6 ph^n dugc uy quy^n, ngi dung uy quy^n, ph^m

vi liy quyen, thai hgn uy quyen, chft k^ cua ben uy quyen va ben dugc uy

quyen.
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Nguai du^c uy quyen dp hop Dpi hpi ddng c6 dong phai n0p van ban uy
quyen khi dang ky du hpp. Truang hpp uy quyen lai thi ngucri tham dp hop
phai xuat trinh them van ban uy quyen ban dau cua c6 dong, ngubi dpi dien
theo uy quyen ciia co dong la to chiic.

3.  Phieu bieu quyet cua nguai dupe uy quyen du hgp trong pham vi dupe uy

quyen van co hipu Ipc khi xay ra mpt trong cac truang hop sau day:

a.Nguai uy quyen da chet, bj han che n&ng lpc hanh vi dan sy ho^c bj mat
nang Ipc hanh vi dan s^;

b.Nguai liy quyen da huy bo vi^c chi dinh uy quy^n;

c.Nguai uy quyen da huy bo tham quyen ciia nguai th^c hi^n vi^c uy quyen.

Bieu khoan nay khong ap dyng trong truang hap Cong ty nh^n duac thong
bao ve mot trong cac s\r ki^n tren truac gia khai mac cupc hpp Dai hoi
dong c6 dong hoac truac khi cupc hpp dupe tripu tap lpi.

Dieu 17. Thay doi cac quyen

1.Vipc thay doi ho$c huy bo cac quyen d^c bipt g^n lien vai mpt loai co phan
uu dai co hieu Ipc khi dupe co dong d^ii dien tir 65% tong so phieu bieu

quyet tra len cua tat ca co dong dp hpp thong qua. Nghi quyet Dai hpi dong
co dong ve npi dung lam thay doi b^t lpi quyen va nghia vp ciia co dong sd

huu co phan uu dai chi dupe thong qua neu dupe so co dong uu dai cung
lo^i dp hop sa huu tur 75% tong s6 c6 phan uu dai loai do trd len tan thanh

hoac dupe cac co dong uu dai cung loai sa huu tir 75% tong so co phan uu
dai loai do tra len than thanh trong truang hpp thong qua nghi quyet duai
hinh thuc lay y kien bang vHn ban.

2.Vipc t6 chuc cu0c hpp ciia cac c6 dong nam giG mot lo^i co ph^n uu dai dk

thong qua vipc thay doi quyen neu Pen chi co gia trj khi co toi thieu 02 co
dong (hoac d^ii dipn theo uy quyen ciia hp) va n^m giu toi thieu mpt phan
ba (1/3) gia trj menh gia ciia cac c6 ph^n loai do da phat hanh. Truang hap
khong co du so d^ii bieu nhu neu Pen thi cupc hpp dupe to chuc lpi Pong

vong ba muai (30) ngay tiep theo va nhung nguai nam giG co phan thupc
loai do (khong php thupc vao so lupng nguai va so co phan) co mat trpc
tiep ho^c thong qua dpi dien theo uy quyen deu dupe coi la du so lupng dpi
bieu yeu cau. Tpi cac cupc hpp cua c6 dong nam giu co phan uu dai neu
Pen, nhung nguai n^m giG co phan thupc loai do co m^t true tiep hope qua
nguai dpi dien co the yeu cau bo phieu kin. M6i co phan cung lopi co
quy^n bi^u quy^t ngang bang nhau tpi cac cupc hop neu tren.

3.Thu tpc tien hanh cac cupc hpp rieng biet nhu vpy dupe thpc hi^n tuang tp
vai cac quy dinh tpi Bieu 19. 20 va 21 Bieu le nay,
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4. Trir khi cac dieu khoan phat hanh c6 phin quy dinh khac, cac quydn dpc

bi^t gan lidn vai cac loai cd phan co quydn uu dai ddi vdi myt so hoc tit

ca cac van de lien quan den viec phan phdi lyi nhuan ho$c tai san cua Cong
ty khdng bj thay doi khi Cong ty phat hanh them cac cd phin cung lopi.

Dilu 18. Tri^u tap hyp, chirong trinh hyp va thong bao mcci hyp Dai hyi

ddng cd dong

1.HOi ddng quan trj tri^u tap hQp Dai hgi d^ng c6 dong thudng nien va bit
thuong. Hoi dong quan tri triyu t|ip hop Dpi hi dong co dong bat thuong
theo cac trucmg hop quy dinh tai khoan 3 Dieu 14 Dieu 1? nay.

2.Nguoi triyu tpp hQp Dpi hyi dong co dong phai thuc hi^n cac cong viec sau
day:

a.Chuan bj danh sach co dong du dieu ki^n tham gia va bieu quyet tpi cuyc
hyp Dai hyi dong co dong. Danh sach co dong co quyen du hyp Dai hoi

ddng cd ddng duoc lpp khdng qua bay (07) ngay truac ngay giii thong bao
mdi hyp Dpi hyi ddng cd ddng. Cong ty phai cdng bo thong tin ve viyc lap

danh sach cd ddng co quydn tham d\r hyp Dpi hyi ddng cd ddng tdi thilu
20 ngay trudc ngay dang ky cudi ciing;

b.Chuan bj chuong trinh, nyi dung dpi hyi;

c.Chuin bj tai liyu cho dpi hyi;

d.Du thao nghj quydt Dai hyi ddng cd ddng theo nyi dung d^ kien cua cuyc

hop;

e.Xac dinh thai gian va dia diem to churc dpi hyi;

f.Thong bao va guri thong bao hyp Dai hyi dong cd ddng cho tit ca cac co

ddng cd quydn du hyp;

g.Cac cdng viec khac phuc vy dpi h0i-

3.Thong bao mdi hyp Dai hyi ddng cd ddng duyc gui cho tat ca cac cd ddng
bang phuang thiic bao dam den duyc dja chi lien lpc cua cd ddng, ddng
then cdng bd tren trang thong tin diyn tu: cua Cdng ty va Uy ban chiing
khoan Nha nude, Sd giao dich chung khoan tp. Ho Chi Minh. Ngudi trieu

tpp hyp Dai hyi ddng cd ddng phai gui thong bao mdi hyp den tit ca cac cd
ddng trong Danh sach cd ddng cd quyin du hyp cham nhit hai muoi mot

(21) ngay trudc ngay khai mac cuyc hop (tinh tu ngay ma thong bao duyc
gui hope chuyen di myt each hyp ly). Chucmg trinh hyp Dai hyi ddng cd
ddng, cac tai lieu lien quan den cac van de sd duyc bieu quyet tpi dpi hoi
duyc guri cho cac cd ddng hope d^ng tren trang thong tin diyn tu cua Cdng
ty. Trong trudng hyp tai liyu khdng duyc gui kem thong bao hyp Dai hyi
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ddng c6 dong, thong bo mdi hpp phai neu r6 dudng din d^n toan bp tai
lipu hpp de cac co dong co the tiep cpn, bao gom:

a.Chuang trinh hpp, cac tai lipu su dyng trong cupc hpp;

b.Danh sach va thong tin chi tiet ciia cac ting vien trong trudng hpp bau
thanh vien Hpi ddng quan trj;

c.Phidu bieu quyet;

d.Du thao nghj quyet ddi vdi tirng van de trong chuong trinh hpp.

4.C6 dong hope nhom c6 ddng theo quy dinh tpi khoan 2 Dilu 12 Dilu le nay
co quyen kien nghj van de dua vao chuong trinh hpp Dai hpi dong co dong.

Kien nghj phai bang van ban va phai dupe gui den Cong ty it nhat ba (03)
ngay lam viec truoc ngay khai mac cupc hpp Dai hpi dong c6 dong. Kiln
nghj phai ghi rd hp va ten co dong, dja chi thudng tni, s6 giay tcr phap ly

cua co dong, sd lupng timg loai co phan co dong, van de kien nghj dua vao
chuong trinh hop.

5.Ngudi trieu tpp hpp Dpi hpi dong co dong co quyen tir choi kien nghj quy
dinh tai khoan 4 Dieu nay neu thupc mot trong cac trudng hpp sau:

a.Kien nghj dupe gCri den khong dung quy djnh tpi khoan 4 Dieu nay;

b.Vao thai diem kien nghj, co dong ho^c nhom c6 dong khong nam giu" du tCr
5% c6 phln ph6 thong trd len theo quy dinh tpi khoan 2 Dilu 12 Dilu le

nay;

c.Van de kien nghj khong thupc phpm vi tham quyen quyet djnh cua Dpi hpi
dong co dong;

d.Cac trudng hpp khac theo quy djnh cua phap lu^t va Dieu 1? nay.

6.Ngudi tripu tap hpp Dpi hpi dong co dong phai chap nhpn va dua kien nghj
quy djnh tpi khoan 4 Dieu nay vao dp kien chuang trinh va npi dung cupc
hpp, tru trudng hpp quy djnh tai khoan 5 Dilu nay; kiln nghj dupe chinh
thdc b6 sung vao chuang trinh va npi dung cupc hpp neu dupe Dpi hpi
dong c6 dong chip thupn.

Oi^u 19. Cac dieu ki^n tien hanh hpp Dpi hpi dong co dong

1.Cupc hpp Dpi hpi dong co dong dupe tien hanh khi co so co dong dp hpp
dpi dipn tren 50% tong so phieu bieu quyet.

2.Trudng hpp cupc hpp Ian thii nhat khong du dieu kipn tien hanh theo quy

djnh tpi khoan 1 Dieu nay thi thong bao mdi hpp Ian thd hai dupe gui trong
thdi hpn 30 ngay kl tu ngay dp djnh hpp lln thd nhlt. Cupc hpp Dpi hpi
dong co dong tripu tap Ian thd hai dupe tien hanh khi co so co dong du hpp
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dai dien tir 33% t6ng s6 phi^u biu quy6t Pa len.

3. Truang hop cupc hpp l^n thur hai kh^^ng du dieu kien tien hanh theo quy
djnh tai khoan 2 Dieu nay thi thong bao moi hpp Ian thu ba phai dupe giii
trong thai han 20 ngay ke tir ngay d^ djnh hop Ian thu hai. Cupc hpp Dai
hpi dong co dong Ian thu ba dupe tien hanh khong php thupc vao tong so
phieu bieu quyet cua cac co dong dp hpp.

Dieu 20. Th thirc tien hanh hpp va bieu quyet tai cupc hpp Dpi hpi dong

co dong

1.Truac khi khai mac cupc hpp, Cong ty phai tien hanh thu tpc d&ng ky co
dong va phai thuc hipn vipc dang ky cho den khi cac co dong co quyen dp
hpp co m^t dang ky het theo trinh tp sau:

a.Khi tien hanh dang ky co dong, Cong ty cap cho tung co dong hoac dai
dien theo uy quyen co quyen bieu quyet mot the biu quyet, Pen do ghi so
dang ky, hp va ten cua co dong, hp va ten dai dipn theo uy quyen va so
phieu bieu quyet ciia co dong do. Dai hpi dong co dong thao luan va bieu
quyet theo tung van de Pong npi dung chuong Pinh. Vipc bieu quyet dupe
tien hanh bang bieu quyet "tan thanh", "khong tan thanh" va "khong co y
kien". Tai Dai hpi, so the tan thanh nghj quyet dupe thu trudc, so the
khong tan thanh nghj quyet dupe thu sau, cuoi cung dem tong so phieu tan
thanh hay khong tan thanh de quyet dinh. Ket qua kiem phieu dupe Chu
tpa cong bo ngay truac khi b^ mac cupc hpp. Dai hpi bau nhung ngucri chju

Pach nhiem kiem phieu ho^c giam s^t kiem phieu theo de nghj cua Chu
tpa. So thanh vien cua ban kiem phieu do Dai hpi ddng co dong quyet dinh
c3n cii de nghi cua Chii tpa cupc hpp.

b.Co dong hoac nguai d^i dien theo uy quyen den sau khi cupc hpp d khai
mac co quyen dang ky ngay va sau do co quyen tham gia va bieu quyet tai
dai hpi ngay sau khi dang ky. Chu tpa khong co trach nhipm dirng dai hpi
de cho co dong den mupn d^ng ky va hipu lpc cua nhPng npi dung da dupe
bieu quyet truac do khong thay doi.

2.Vipc b^u chu tpa, thu ky va ban ki^m phi^u dupe quy dinh nhu sau:

a.CM tjch Hpi dong quan Pi lam chu tpa hoac uy quyen cho thanh vien Hpi
dong quan Pi khac lam chu tpa cupc hpp Dai hoi dong co dong do Hpi
d6ng quan trj Pipu tap. Truong hpp Chu tich ving mat hoac tam thcri mk

kha nang lam viec thi cac thanh vien Hpi dong quan Pi con l^i bau mpt
nguai Pong so hp lam chu tpa cupc hpp theo nguyen tac da so.

b.Trong cac truofng hpp khac, nguai ky ten tripu tap hop Dai hpi dong c6
dong dieu khien cupc hpp Dai hpi dong co dong bau chu tpa cui)c hpp va
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ngudi co so phi^u b^u cao nh&t du^e ctir lam chu tpa cupc hQp;

c.Chii tpa cii mpt hoc mpt so ngudi lam thu ky cupc hop;

d.Dpi hpi dong co dong bau mpt hope mot so ngudi vao ban kiem phieu theo
de nghi ciia chu tpa cupc hpp.

3.Chuang trinh va npi dung cupc hpp phai dupe Dai hpi dong co dong thong
qua trong phien khai mac. Chuong trinh phai xac dinh ro va chi tiet thai
gian doi vdi tung van de trong npi dung chuang trinh hpp.

4.Chu tpa dpi hpi co quy^n thuc hipn cac bipn phap c4n thi^t va hpp ly d^
di^u hanh cupc hop Dpi hpi d6ng c6 dong mpt each co trat t\r, dung theo

chuang trinh da dupe thong qua va phan anh dupe mong muon ciia da so
ngudi dp hpp.

a.Bo tri cho ngoi tai dia diem hpp Dpi hpi dong co dong;

b.Bao dam an toan cho mpi ngudi co m^t tai cac dia diem hpp;

c.Tpo dieu kipn cho co dong tham dp (ho^c tiep tuc tham dp) dpi hpi. Ngudi
tripu tap hpp Dpi hpi dong co dong co toan quyen thay doi nhitng bien
phap neu tren va ap dung tat ca cac bien phap can thiet. Cac bien phap ap
dyng co the la cap giay vao ciia hope sii dung nhung hinh thiic Ipa chpn
khac.

5.Dpi hpi dong co dong thao lu^n va bieu quyet theo tdng van de trong npi
dung chuang trinh. Viec bieu quyet dupe tien hanh biing bieu quyet tan

thanh, khong tan thanh va khong co y kien. Ket qua kiem phieu dupe chii
tpa cong bo trudc khi be mpc cupc hpp.

6.Co dong hope ngudi dupe uy quyen du hpp den sau khi cupc hpp d khai
mpc van dupe d^ng ky va co quyen tham gia bieu quyet ngay sau khi dng
ky; trong trudng hpp nay, hipu l\rc cua nhung npi dung da dupe bieu quyet
trudc do khong thay doi.

7.Ngudi trieu tap hpp hope chii tpa cupc hpp Dpi hpi ddng c6 dong co quy^n
sau day:

a.Yeu cku tk ca ngudi dp hpp chju sp ki^m tra hoc cac bipn phap an ninh

hpp phap, hpp ly khac;

b.Yeu cau ca quan co tham quyen duy tri trpt tp cupc hpp; trpc xu^t nhung
ngudi khong tuan thii quyen dieu hanh ciia chii tpa, co y gay roi trpt tp,
ngan can tien trien binh thudng cua cupc hpp hope khong tuan thu cac yeu
cau ve kiem Pa anh ninh ra khdi cupc hpp Dpi hpi dong co dong.

8.Chu tpa co quy6n ho^n cupc hpp Dpi hpi dong co dong da co dii so ngudi
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dang ky dp hop t6i da khong qua 03 ngay lam vipc ke tCr ngay cupc hQp dp
djnh khai mpc va chi dupe hoan cupc hop ho^c thay d6i dja dilm hpp trong
trudng hpp sau day:

a.Bja diem hpp khong co dii cho ngoi thupn tipn cho tat ca nguoi d^ hpp;

b.Phuong tien thong tin tai dja diem hpp khong bao dam cho co dong dp hpp
tham gia, thao lupn va bieu quyt;

c.Co nguoi dp hpp can trd, gay roi trpt tp, co nguy co lam cho cuc hpp
khong dppc tin hanh mpt each cong bang va hpp phap.

9.Trudng hpp chu tpa hoan hope tpm dung hpp Dgi h^i dong co dong trai voi
quy dinh t^ii khoan 8 Biu nay, Bai hpi d6ng c6 dong b^u mot ngucfi khac

Pong so nhung nguoi dp hpp de thay the chu tpa dieu hanh cupc hpp cho
den luc k^t thiic; tat ca nghj quyet dupe thong qua tai cupc hpp do d^u co

hipu lpc thi hanh.

10.Hpp Bai hpi dong co dong theo phuong thuc trpc tuyen.

a.Trinh tp: Co dong dang ky tham dp, tham gia thao luan, bieu quy^t va bau
cu, thong qua bien ban va nghj quyet dai hpi.

b.Bang ky tham dp:

-Co dong hoac dai dipn dupe uy quyen phai chuan bi cac dieu kien ve thiet
bj, ket noi de co the truy cap va tham dp Bai hpi trpc tuyen;

-Co dong hoc dai dien dupe uy quyen dang nhap vao hp thong hpp trpc
tuyen theo huong dan dupe dang tai Pen website cua Cong ty de dang ky
tham dp, co quyen bieu quyet ngay sau khi dang nhqp veto he thong.

-Co dong hoac dpi dipn dupe uy quyen tham dp va bieu quyet thong qua hpi
nghj trpc tuyen, bo phi^u dipn tu hoac bo phieu tu xa thi dupe coi la tham

dp cupc hpp;

-Co dong ho^c dpi dipn dupe uy quyen tham dp Bpi hpi trpc tuyen sau gicr
khai mpc co quyen tham gia va bieu quyet ngay sau khi dang nhap vao hp
thong. Chu tpa khong co trach nhipm dung Bai h6i de co dong ho^c dpi
dien dupe uy quyen den mupn dang ky va hipu lpc ciia cac dpt bieu quyet
da lien hanh trucrc do khong bj anh huung;

-Co dong va dpi dipn dupe uy quyen co trach nhipm bao mat tai khoan truy
epp va cac yeu t6 xac thpc khac do Cong ty cung c^p. Trong mpi truong
hpp, Cong ty khong chiu trach nhipm khi co dong hope dpi dien dupe uy
quyen de lp cac th6ng tin nay.

c.Thao lupn, bi6u quy^t tpi Bpi h$i va bku thanh vien Hpi dong quan trj:
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-Co dong tham dp Dai hpi true tuy6n thpc hien thao luan qua cac phuomg

thiic ket noi trpc tuyen, de xuat y kien qua fax/email/Zalo/tin nh^n hope guri
thu bao dam ve Cong ty.

-Bieu quyet thong qua cac van de tg.i Dai hpi b^ng hinh thurc bo phi^u dipn
tu hope bo phieu tir xa. Co dong danh dau binh chpn mot trong nhung
phuong an sau: "Tan thanh", "Khong tan thanh" va "Khong co y kien".

Noi dung nao khong dupe danh dau binh chpn thi npi dung do dupe coi la
"Khong co y kien";

-Khi bau thanh vien Hpi d6ng quan trj phai thpc hipn theo phuong thiic bau
don phieu;

Thai han Phieu bau cu, Phieu bieu quyet tu xa gui phdrt hoi ve Cong ty
duac quy dinh tqi Thong bao mai hop.

-Ket qua bieu quyet, bau cur dipn tu hoac bo phieu tir xa co gia tri nhu co
dong bieu quyet, bau cu trpc tiep tai Dpi hpi;

-C6 dong co the thay d6i k^t qua bi^u quy6t, biu cu dipn tu cho d6n khi Ban
to chiic thong bao dong he thong binh chpn, sau do co dong khong co
quy^n thay doi bat cu npi dung nao da bo phieu. Ket qua bo phieu c^a co

dong dupe ghi nhan tren hp thong va bo phieu tir xa la ket qua cuoi ciing va
khong dupe phep khieu nai lien quan d^n kat qua nay. Kat qua bi^u quyet,
bau cu cua turng van de se dupe cong bo ngay tai Dpi hpi trpc tuyen.

d. Bien ban, Nghj quyet dpi hpi phai tuan thu quy dinh tpi dieu 23 Diau lp
nay. Dupe dpc va thong qua truoc khi ba mac Dpi hpi, hinh thiic thong qua
dupe quy dinh tpi diam c dieu nay.

Bi^u 21. Dieu kipn de Nghj quyet cua Dpi hpi ddng co dong dvpc thong

qua

1. Nghj quyat ve npi dung sau day dupe thong qua neu dupe so co dong dpi
dipn tu 65% tong so phieu bieu quyet tro len cua tat ca co dong du hpp tan
thanh, trir trubng hpp quy dinh tpi cac khoan 3,4 va 6 Dieu 148 Lupt Doanh

nghipp:

a.Lopi co phan va tong so co phan cua tung loai;

b.Thay doi nganh, nghe va lTnh vuc kinh doanh;

c.Thay doi ca cau to chiic quan ly Cong ty;

d.Du ^n dau tu ho$c ban tai s^n co gia trj tu 35% tong gia tri tai san trd len
dupe ghi trong bao cao tai chinh gan nhat ciia Cong ty;

e.T6 chiic Ipi, giai th^ Cong ty.
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2.Cac nghi quyet dupe thong qua khi dupe s6 c6 dong so hthi tren 50% tong
so co phieu bieu quyet ciia tat ca co dong dy hQp tan thanh, trir truang hop
quy djnh tai cac khoan 1 Dieu nay va khoan 3, 4 va 6 Dilu 148 Luyt Doanh

nghipp.

3.Cac nghj quyet Dai hoi ding c6 dong dupe thong qua bang 100% t6ng s6
c6 phan co quyen bieu quyet la hpp phap va co hieu lire ngay ca khi trinh
tu, thu tyc tripu typ hpp va thong qua nghj quylt do vi phym quy dinh cua
Luat Doanh nghipp va Dieu l^ nay.

Dieu 22. Tham quyen va the thirc lay y kien co dong b;\ng v^^n ban de

thong qua Nghj quyet cua Dai hpi dong co dong

Tham quyen va the thurc lay y kien co dong bang van ban de thong qua

quyet d|nh ciia D^ii hpi dong co dong dupe thpc hi^n theo quy djnh sau
day:

1.Hpi dong quan tri co quyen lay y kien co dong b^ng v3n ban de thong qua
nghj quyet cua Dai hpi dong co dong khi xet thay can thiet vi lpi ich cua
Cong ty, trir trudng hpp quy djnh tai khoan 2 Dieu 147 Lu^t Doanh nghiep.

2.Hoi d6ng quan trj phai chu^n bi phieu lay y ki^n, dp thao nghi quyk Dai
hOi dong co dong va cac tai li?u giai trinh du thao nghi quyet phai guri din
tat ca cac co dong co quy in biiu quy^t cham nhit 10 ngay truac thai han

phai giri lai phi^u l^y y kiln. Yeu chu va each thuc gui phieu l^y y kiln va
tai U?u kem theo dupe thpc hi^n theo quy dinh tai khoan 3 Dieu 18 Dieu 1?

nay.

3.Phieu lay y kien phai co cac npi dung chu yeu sau day:

a.Ten, dja chi try so chinh, m2 so doanh nghi?p;

b.Myc dich lly y kiln;

c.Hp, ten, dia chi lien lye, quoc tjch, so giay to phap ly ciia co dong ho^c so
giay to phap ly cua ca nhan doi vdi dai dien cua co dong la to churc; so
lupng co phan cua tirng loyi va so phieu bieu quyet cua co dong;

d.Vln dl c^n lly y kiln dl thong qua quylt dinh;

e.Phuang an bieu quyet bao gom tan thanh, khong tan thanh va khong co y
kien doi vai tirng van de lay y kien;

f.Thdi hyn phai giri ve Cong ty phieu l^y y kien da dupe tra lcri;

g.Hp, ten, chG ky cua Chu tich Hpi dong quan tri

4.C6 dong co thl giii philu lly y kiln da tra lcri din Cong ty bang cac hinh
thuc giri thu, fax hoac thu dien tu theo quy dinh sau:
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a.Trudng hpp gui thu, phieu lay y kien da du^e tra ldi phai co chtf ky cua co
dong la ca nhan, cua ngudi dai dipn theo uy quyen hope ngudi dyi dipn theo
phap luat cua co dong la to chiic. Phieu lay y kien gui ve Cong ty phai
du^e dung trong phong bi dan kin va khdng ai dupe quyen ma trudc khi

kiem phieu;

b.Truang hap giM fax hoSc thu dien tu, phieu l4y y kien guri vl Cong ty phai
dupe giu bi myt d^n thai dilm kilm phieu;

c.Cac phieu lay y kien giri ve Cong ty sau thdi hpn da xac dinh tai npi dung
phieu lay y kien hoac da bj ma trong truong hpp gui thu hoc bi tiet lp
trong truang hpp gui fax, thu di?n tii la khong hpp 1^. Phieu lay y kien
khong dupe gui vk dupe coi la phiu khong thani gia biku quytk

5.Hoi dong quan tri kiem phieu va lap bien ban kiem phieu dudi sp chung
kien cua co dong khong n^m giO chirc vu quan ly Cong ty. Bien ban kiem

phieu phai co cac npi dung chu yu sau day:

a.Ten, dia chi try so chinh, ma so doanh nghipp;

b.Myc dich va cac van de can lay y kien de thong qua nghj quyet;

c.So c6 dong vdi t6ng s6 phi^u biku quy^t da tham gia bi^u quyet, trong do
phan bipt so phi^u biku quy^t hpp 1? va so biku quyet khong hpp lp va
phuang thuc gui phiu bilu quy^t, kem theo phy lye danh sach cd dong
tham gia bieu quyet;

d.Tong so phieu t&n thanh, khong tan thanh va khong co y kien doi vdi tung

van de;

e.Cac van de da dupe thong qua va ty 1^ bieu quyet thong qua tuang ung;

f.Hp, ten, chd ky cua Chii tich Hpi ddng quan trj, ngudi kikm phi^u va ngudi

giam sat kiem phieu.

Cac thanh vien Hpi dong quan tri, ngudi ki^m phieu va ngudi giam sat
kiem phieu phai lien ddi chiu trach nhiem vk tinh trung thuc, chinh xac cua

bien ban kiem phieu; lien ddi chiu trach nhiem ve cac thipt hpi phat sinh tir
cac quyet djnh dupe thong qua do kiem phieu khong trung thyc, khong
chinh xac.

6.Bien ban kiem phidu vii Nghi quyk phai dupe gui d^n cac cd dong trong
thai han mudi 1^m (15) ngay, kl tu ngay kit thuc kilm philu. Vipc gui
bien ban kiem phieu va Nghj quyet cd the thay the bang vipc d&ng tai tren
trang thong tin dipn tu cua Cong ty trong thai hyn hai muai tu (24) gid, kl
tu thai dilm kit thuc kiem philu.

7.Phieu lay y kiln da dupe tra ldi, bien ban kiem phieu, nghj quyet d dupe
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thong qua va tai li?u co lien quan gi^i kem theo philu lly y kiln dlu phai
duyc luu giu tai try so chinh cua Cong ty.

8. Nghj quylt duyc thong qua theo hinh thuc \ky y kiln c6 dong bang v^n ban
phai dir^c so co dong so huu tren 50% tong so phieu bieu quyet cua tat ca
co dong co quyen beu quyet tan thanh va co gia trj nhu nghj quyet du^e
thong qua t^i cuoc hyp Dyi hyi dong co dong.

Bieu 23. Nghj quyet, Bien ban hyp D^i hyi dong cd dong

1. Cuoc hgp Dai hoi d6ng c6 dong phai du^c ghi bien ban va co thl ghi am
ho^c ghi va luu giG dudi hinh thuc dien tu khac. Bien ban phai du^c lap
bang tieng Vi^t, co the lap them b^ng tieng nude ngoai va co cac npi dung

chii yeu sau day:

a.Ten, dia chi try so chinh, ma so doanh nghiep;

b.Thdi gian va dia dilm htpp Dai hyi dong cd dong;

c.Chuong trinh hyp va nyi dung cuyc hyp;

d.Hy, ten chu tya va thu ky;

e.Tom tat dien bien cuyc hop va cac y kien phat bieu tyi cuyc hyp Dai hyi
dong co dong ve tirng van de trong chuong trinh hyp;

f.So co dong va tong so phieu bieu quyet cua cac co dong dy hop, phy lye

danh sach d^ng ky co dong, dyi diyn co dong du hop vdi so co phan va so
philu b^u tuong ung;

g.Tong so philu bieu quylt doi vdi tung v^n dl bilu quylt, trong do ghi ro
phuong thuc bieu quylt, tdng s6 philu hop ly, khong hyp le, tan thanh,

khong tan thanh va khong cd y kiln; ty ly tuofng ung tren tdng s6 philu

bieu quyet cua co dong du hyp;

h. Cac van de d^ duyc thong qua va ty ly phieu bieu quyet thdng qua tuong

ung;

1.Hy, ten va chd ky cua chu tya va thu ky. Trudng hyp chu tya va thu ky tir
choi ky bien ban hyp thi bien ban nay cd hieu luc neu duyc tat ca thanh
vien khac cua Hyi dong quan tri tham dy hop ky va cd day du nyi dung
theo quy dinh tai khoan nay. Bien ban hyp ghi ro viyc chu tya, thu ky td
choi ky bien ban hyp.

2.Bien ban hop D^i hyi dong co dong phai duyc lap xong va thong qua trudc
khi ket thuc cuyc hyp. Chu tya va thu ky cuyc hyp hoac ngudi khac ky ten
trong bien ban hyp phai chiu trach nhiem lien ddi vl tinh trung thyc, chinh
xac cua nyi dung bien b^n.
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3.Bien ban dugfc lyp b^ng tieng Vipt va tieng nude ngoai deu co hieu lye

phap ly nhu nhau. Tnrdng hpp co sy khac nhau ve npi dung bien ban tieng
Vipt va tieng ti^ng nude ngoai thi npi dung trong bien ban tieng Vipt dupe
ap dyng.

4.Nghi quy^t, Bien ban hop Dai hpi ddng c6 dong, phu lye danh sach cd

dong dang ky dy hpp kem chG ky cua co dong, van ban uy quyen tham dy
hQp, tdt ca cac tai lieu dinh kem Bien ban (neu co) va tai li^u co lien quan
kem theo thong bao mai hpp phai dupe cong b6 thong tin theo quy dinh
phap lu^t ve cong bo thong tin tren thi tnrong chung khoan va phai dupe
luu giG tai try so chinh cua Cong ty.

Dicu 24. Yeu can huy bd Nghj quyet cua Dai hpi dong co dong

Trong thai hyn chin muai (90) ngay, kk tu ngay nhan dupe nghi quy^t hoac

bien ban hpp Byi hpi dong co dong hoac bien ban ket qua kiem phieu lay y
kien Dai hpi dong co dong, co dong ho^c nhom co dong quy djnh tai khoan
2 Bieu 115 Luyt Doanh nghipp co quyen yeu cau Toa an hoac Trpng tai

xem xet, huy bo nghi quyet hoac mot phan npi dung nghi quyet cua Dai hpi
dong co dong trong cac truong hpp sau day:

1.Trinh ty va thu tyc tripu typ hpp va ra quyet dinh cua Dai hpi dong co dong
vi pham nghiem trpng quy dinh cua Luyt Doanh nghiep va Di^u lp nay, tru

truong hpp quy djnh tai khoan 3 Bieu 21 Di^u 1? nay.

2.Npi dung nghi quyet vi phym phap luyt ho^c Dieu lp nay.

VII. HQI DONG QUAN TR^
Diiu 25. Ung cu, de cir thanh vien Hpi dong quan trj

1. Trucrng hpp dS xac djnh dupe Gng cu vien Hpi dong quan tri, Cong ty phai
cong bo thong tin lien quan dn cac ung cu vien toi thieu 07 ngay trudc
ngay khai mac hpp D^i hpi dong co dong tren trang thong tin dien tu cua
Cong ty de co dong co the tim hieu ve cac ung cu vien nay truac khi bo
phieu. LTng cG vien Hpi dong quan trj phai co cam ket b^ng van ban ve tinh

trung thyc, chinh xac cua cac thong tin ca nhan dupe cong bo va phai cam
ket thyc hien nhipm vy mpt each trung thyc, c^n trpng va vi lpi ich cao

nhat cua Cong ty neu dupe bau lam thanh vien Hpi dong qu^n tri. Thong
tin lien quan den ung cu vien Hpi dong quan tri dupe cong b6 bao gom:

a.Ho ten, ngay, thang, n^m sinh;

b.Trinh dp chuyen mon;

c.Qua trinh cong tac;

d.Cac chGc danh quan ly khac (bao gom ca chuc danh Hpi dong quan tri cua
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cong ty khac)

e.Lpi ich co lien quan tdi Cong ty va cac ben co lien quan ciia Cong ty;

f.Cac thong tin khac theo quy djnh tpi Didu 1? nay;

g.Cong ty phai cong bo thong tin ve cac cong ty ma ung cur vidn dang n&m
gift churc vu thanh vien Hoi ddng quan tri, cac churc danh quan ly khac va
cac lpi ich co lien quan tdi cong ty cua umg vien Hi dong quan tri (ndu co)

2.Co ddng hope nhdm co dong sd hull tu 10% tdng so co phan phd thong trd
len co quyen de cur urng cur vien Hpi dong quan trj theo quy djnh cua Lut
Doanh nghipp va Dilu 1^ nay.

3.Truong h^p so lirpng ling cii vien Hoi dong quan tri thong qua de cii va
umg cur vln khong du so lugng din thilt theo quy djnh tai khoan 5 Di^u 115
Luat Doanh nghi^p, HOi ddng quan trj duong nhi?m giai thi^u them ling cii
vien hoc to chiic de cii theo quy djnh tai Dieu 1<? nay, Quy che npi bg ve

quan trj cong ty va Quy ch^ hoat dong cua Hgi ddng quan trj. Vigc Hpi
ddng quan trj duong nhiem gidi thipu them ling cii vien phai dupe cong bd
rd rang trudc khi Dpi hoi ddng cd ddng bieu quyet bau thanh vien Hpi ddng
quan trj theo quy djnh ciia phap luat.

4.Thanh vien Hpi ddng quan trj phai cd cac tieu chu^n va didu kien sau day:

a)Khdng thupc ddi tupng quy djnh tpi khoan 2 Dieu 17 cua Lupt Doanh
nghipp;

b)Cd trinh dp chuyen mdn, kinh nghipm trong quan trj kinh doanh hoac trong
linh vuc, nganh, nghe kinh doanh cua cong ty va khdng nh^t thidt phai la
cd ddng ciia cong ty, tni trucmg hpp Dieu lp nay cd quy djnh khac;

c)Thanh vien Hpi ddng quan trj cong ty cd the ddng thai la thanh vien Hpi
ddng quan trj ciia cong ty khac;

5.Thanh vien dpc lap Hpi ddng quan trj cd cac tieu chuan va dieu kipn sau
day, tni trudmg hpp phap lupt ve chiimg khoan cd quy djnh khac:

a)Khdng phai \k ngudi dang lam vipc cho cong ty, cong ty con ciia cong ty;
khdng phai la ngudi d tirng lam vipc cho cong ty, cong ty con ciia cong ty

it nhat trong 03 nam lien trudc do.

b)Khdng phai la ngudi dang hudng luomg, thu lao tit cong ty, tru cac khoan
phu c^p ma thanh vien Hpi ddng quan tri dupe hudng theo quy djnh;

c)Khdng phai la ngudi cd vp hoj-ic chdng, bo de, bd nudi, mp de, m? nudi,
con de, con nudi, anh rupt, chj rupt, em rudt la cd ddng ldn ciia cong ty; la
ngudi quan ly ciia cong ty hope cong ty con ciia cong ty;
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d)Khong phai la nguoi tryc ti^p hoj-ic gian tiep so huxi it nhat 1 % tong so co

phan co quyen bieu quyet ciia cong ty;

e)Khong phai la ngudfi da turng lam thanh vien Hpi ddng quan trj, Ban kiim
soat cua cong ty it nh^t trong 05 nSm li^n truoc do, tru truong hgp dupe b6
nhipm 02 nhim ky.

Dieu 26. Thanh phan va nhipm ky cua thanh vien Hpi dong quan tr|

1.So lupng thanh vien Hpi dong quan trj la 05 nguai.

2.Nhiem ky cua thanh vien Hpi dong quan tri khong qua nam (05) nam va co
the dupe bau lai vdi so nhipm ky khong h^n che. Mpt ca nhan chi dupe bau
lam thanh vien dpc l^p Hpi dong quan trj cua mpt cong ty khong qua 02
nhipm ky lien tuc. Truong hpp tat ca thanh vien Hpi dong quan trj cung ket
thiic nhipm ky thi cac thanh vien do tiep tpc la thanh vien Hpi dong quan trj
cho den khi co thanh vien mdi dupe bau thay the va tiep quan cong viec.

3.Co cau thanh vien Hpi dong quan tri nhu sau:

Thanh vien H^i dong quan trj khong dieu hanh phai chi^m it nhit mpt ph^n
ba (1/3) tong so thanh vien Hpi dong quan tri.

Tong so thanh vien dpc lap Hpi ddng quan trj phai dam bao nhu sau:

a.Co toi thieu 01 thanh vien dpc l^ip trong truong hpp cong ty co so thanh
vien Hpi d6ng quan trj tir 03 din 05 thanh vien;

b.Co toi thiu 02 th^nh vien doc I^p trong truong hpp cong ty co s6 thanh
vien Hpi dong quan trj tu 06 den 08 thanh vien;

c.Co t6i thi^u 03 thanh vien dpc lp trong truong hpp cong ty co s6 thanh

vien Hpi dong quan tri tir 09 den 11 thanh vien.

4.Thanh vien H6i dong quan trj khong con tu each thanh vien Hpi dong quan
tri trong truong hpp bj Dai hpi d6ng co dong min nhiem, bai nhiem, thay
the theo quy djnh tai Diiu 160 Lu$t Doanh nghipp.

5.Viec bo nhiem thanh vien Hpi ddng quan trj phai dupe cong bo thong tin
theo cac quy djnh cua phap lut ve chung khoan va thj truong chung khoan.

6.Thanh vien Hpi dong quan trj co the khong phai la co dong cua Cong ty.

Dieu 27. Quyen han va nghia vy cua Hpi dong quan trj

1.Hpi dong quan trj la co quan quan ly Cong ty, co toan quyen nhan danh
Cong ty de quyet djnh, thuc hipn quyen va nghTa vy cua cong ty, tru cac
quyen va nghia vy thupc tham quyen cua Dai hpi dong co dong.

2.Quyen va nghTa vy cua Hpi dong quan trj do luat phap, Dieu lp nay v^-i D^i

Trang 26/44



BIEU L$ TO CHUC VA HOAT DQNGCONG TY CO PHAN QU6C TE HOANG GIA

hgi dong co dong quy d|nh. Cy the, Hgi dong quan tri co nhung quyen han
vanghia vu sau:

a.Quyet djnh chien luge, ke hoach phat trien trung han va k6 hoach kinh
doanh hang nam cua Cong ty;

b.Ki^n nghi loai c6 ph^n vh t^ng s6 c6 phdn dugc quy^n chao ban ciia timg
loai;

c.Quyet dinh ban co phan chua ban trong pham vi so co phan dugc quyen
chao ban cua tirng loai; quy^t djnh huy dong them v6n theo hinh thiic khac;

d.Quyet dinh gia ban co phan v^ trai phieu cua Cong ty;

e.Quy^t djnh mua lai c6 phan theo quy djnh tai khoan 1 va khoan 2 Di6u 133

Luat Doanh nghi^p;

f.Quyet djnh phuong an dau tu va du ^n d^u tu trong tham quyen va giai han

theo quy djnh cua phap luat;

g.Quyit dinh giai phap phat tri^n thj truong, tiip thj va cong ngh^;

h. Thong qua hgp dong mua, ban, vay, cho vay va hgp dong, giao djch khac
co gia trj tu 35% tong gia tri tai san trof len dugc ghi trong bao cao tai chinh
gan nhat cua C6ng ty, va hgp dong, giao dich khong thuoc th^m quyen

quyet dinh ciia Dai hoi dong co dong theo quy djnh tai diem d khoan 2
Dieu 138, khoan 1 va khoan 3 Dilu 167 Luat Doanh nghi^p;

i. Bau, mien nhiem, bai nhiem Chu tjch Hoi dong quan tri; bo nhiem, mien
nhiem, ky ket hgp dong, cham dut hgp dong doi vai Tong giam doc va
nguoi quan ly quan trpng khac; quy^t djnh ti^n lucmg, thu lao, thuong va

lgi ich khac cua nhtfng nguoi quan ly do; cu nguoi dai di^n theo uy quy^n
tham gia HOi ddng thanh vien hoac Dai hoi dong c6 dong ^ cong ty khac,
quyet djnh muc thu lao va quy^n lgi khac cua nhung nguoi do;

j. Giam sat, chi dyo Tong giam doc va nguoi quan ly khac trong dieu hanh
cong viec kinh doanh hang ngay cua Cong ty;

k. Quyet dinh co ciiu to chuc, quy che quan ly noi bg cua Cong ty, quyet djnh
thanh lap cong ty con, chi nhanh, van phong dai di^n va viec gop von, mua
co phan cua doanh nghi^p khac;

1. Duyet chuong trinh, ngi dung tai li^u phuc vu hgp Dai hoi d6ng co dong,
trieu tap hgp Dai hgi dong co dong hoac lay y kien de Dai hgi dong co
dong thong qua nghj quyet;

m. Trinh bao cao tai chinh hang n^m da dugc kiem toan len Dai hgi dong co
dong;
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n. Kien nghi muc co tire dupe tra; quyet dinh thai han va thu tpc tra co tiic

hope xu ly 16 phat sinh trong qua trinh kinh doanh;

0.Kien nghj vipc to chuc lai, giai the Cong ty; yeu cau pha san Cong ty;

p. Quy^t dinh ban hanh Quy ch6 hoat dpng Hoi ddng quan trj, Quy ch^ npi bp
ve quan tri cong ty sau khi dupe Dpi hpi d6ng c6 dong thong qua; quy^t
djnh ban hanh Quy che hoat dpng cua Uy ban kiem toan trpc thupc Hpi
dong quan tri, Quy ch^ vl cong b6 thong tin cua cong ty;

q. Quy6n va nghia vu khac theo quy dinh cua Luat Doanh nghi^p, Luat
Chung khoan, quy dinh khac cua phap lu^t va Bieu Ip nay.

3. Hpi dong quan tri phai bdo cao Dai hpi dong co dong ve ket qua hoat dpng
cua Hpi ddng quan trj bao g6m nhung npi dung sau:

a.Thu lao, chi phi hoat dpng va cac lpi ich khac cua Hpi dong quan tri va
timg thanh vien Hpi dong quan tri;

b.Tong k^t cac cupc hpp cua Hpi dong quan tri va cac quy6t dinh ciia Hpi

dong quan tri;

c.Bao cao v6 cac giao djch gi^^a cong ty, cong ty con, cong ty do Cong ty c6
phan quoc te Hoang Gia nam quyen ki^m soat tren 50% tra len v6n di6u le
vai thanh vien Hpi dong quan tri va nhung nguai co lien quan cua thanh
vien do; giao djch giua cong ty vai cong ty trong do thanh vien Hpi dong
quan tri la thanh vien sang l^tp ho^c la ngiroi quan ly doanh nghipp trong
thai gian 03 nam gan nhat den thai diem giao dich;

d.Hoat dpng cua thanh vien Hpi dong quan tri dpc lap va kk qua danh gia

ciia thanh vien dpc lap ve hoat dpng cua Hoi dong quan tri;

e.Ho^t dpng cua Uy ban kiem toan tn^c thupc Hpi ddng quan tri;

f.Ho^t dpng cua cac tieu ban khac thupc Hpi dong quan trj;

g.Ket qua giam sat doi vai Tong giam doc;

h. Ket qua giam sat doi vai nguoi dieu hanh khac;

1.Cac ke ho^ch trong tirong lai.

Dieu 28. Thu lao, thirong va lpi ich khac cua th^nh vien Hpi dong quan trj

1.Cong ty co quy^n tra thu lao, thuang cho thanh vien Hpi dong quan tri theo
ket qua va hipu qua kinh doanh.

2.Thanh vien Hpi dong quan tri dupe huong thu lao cong vipc v^ thudng

Thu lao cong vipc dupe tinh theo s6 ngay cong ckn thi^t hoan thanh nhipm

vp cua thanh vien Hpi dong quan tri v^ m^c thu lao moi ngay. Hpi dong
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quan tri d\r tinh mure thu lao cho tirng thanh vien theo nguyen tac nhat tri.
Tdng miic thu lao va thudng cua Hpi dong quan tri do Dai hpi dong co
dong quyet djnh tyi cupc hop thudng nien.

3.Thanh vien Hpi dong quan tri n^m gift churc vu dieu hanh hoiic thanh vien
Hpi dong quan trj lam viec tai cac tieu ban cua Hpi dong quan tri ho^c thuc

hipn nhung cong vipc khac ma theo Hpi dong quan tri la nam ngoai pham
vi nhipm vu thong thudng cua mpt thanh vien Hpi dong quan trj, co the
dupe tra them thu lao dudi dang mpt khoan tien cong trpn goi theo tung
Ian, luong, hoa hong, phan tram lpi nhuan ho^c dudi hinh thuc khac theo
quyet dinh cua Hpi dong quan trj.

4.Th^nh vien Hpi dong quan tri cd quyen dupe thanh toan tat ca cac chi phi
di lai, ^n, d va cac khoan chi phi hpp ly khac ma hp d^ phai chi tra khi thuc
hipn trach nhipm thanh vien Hpi dong quan tri cua minh, bao gom ca cac
chi phi phat sinh trong viec tdi tham du cac cupc hpp Dai hpi dong cd
dong, Hpi dong quan trj ho^c cac tieu ban ciia Hpi dong quan tri.

5.Thanh vien Hpi ddng quan tri cd thd dupe Cdng ty mua bao hidm trach
nhiem sau khi cd su ch^p thu^n cua Dai Hpi ddng co ddng. Bao hilm nay
khdng bao gom bao hiem cho nhung trach nhiem cua thanh vien Hpi ddng
quan trj lien quan den viec vi ph^un phap luat va Dieu le nay.

Dieu 29. Clni tjch Hpi dong quan trj

1.Chu tich Hpi dong quan trj do Hpi ddng quan tri b^u, midn nhipm, bai

nhiem trong so cac thanh vien Hpi ddng quan trj.

2.Chii tjch Hpi ddng quan trj khdng dupe kiem Tdng giam ddc.

3.Chu tjch Hpi ddng quan trj cd quyen va nghia vy sau day:

a.L^p chuong trinh, kd hoach ho^t dpng cua Hpi ddng quan trj;

b.Chuan bi chuong trinh, ndi dung, tai lieu phuc vy cupc hpp; tripu tap, chu
tri va lam chu tpa cupc hpp Hpi dong quan trj;

c.To churc vipc thong qua nghj quyet, quyet dinh cua Hpi ddng quan trj;

d.Giam sat qua trinh to churc thyc hipn cac nghj quyet, quyet djnh cua Hpi

ddng quan trj;

e.Chu tpa cupc hpp Dai hpi ddng cd ddng;

f.Quyen va nghTa vy khac theo quy djnh cua Luat Doanh nghi^p va Didu 1<?

nay.

4.Trudng hpp Chii tjch Hpi ddng quan trj cd don tur chuc hope bj mien
nhipm, bai nhiem, Hpi ddng quan trj phai bau ngudi thay the trong thdi han
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10 ngay ke tu ngay nhan dan tit chuc hoyc b| miln nhipm, bai nhipm.

5. Trudng hop Chu tjch Hpi ddng quan tri ving mat hoac khdng thi thuc hien

dupe nhiem vy cua minh thi phai uy quyen b&ng vSn ban cho mpt thanh
vien khac thuc hien quyen va nghta vy cua Chu tjch Hpi ddng quan tri.
Trudng hpp khong co ngudi dupe uy quyln hoac Chii tjch Hpi d6ng quan
tri chet, mat tich, bi tarn giam, dang chip hanh hinh ph^t tu, dang cMp
hanh bi^n phap xii ly hanh chinh t^i ca so cai nghi^n bat buQc, ca sd giao
due bat buQc, tr6n khoi nai cu tru, bj han che ho^c mat nang lye hanh vi

dan sir, co kho khan trong nhan thuc, lam chu hanh vi, bi Toa an cam dam
nhi^m chuc vy, c^m hanh nghe hoac lam cong vi?c nhSt dinh thi cac thanh
vien con lai bau mot ngudi trong so cac thanh vien gift chuc Chii tjch Hpi
dong quan tri theo nguyen tic da so thanh vien con lyi tan thanh cho din

khi co quyet dinh moi ciia Hpi dong quan trj.

Di^u 30. Cupc hpp cua Hpi dong quan trj

1.Chu tjch Hpi dong quan trj dupe bau trong cupc hpp dau tien cua nhipm ky
Hpi dong quan trj trong thai hyn bay (07) ngay lam viec ke tu ngay ket
thuc bau eft Hpi dong quan trj nhipm ky do. Cupc hpp nay do thanh vien co
so phieu biu cao nhit ho^c ty 1? phiiu bau cao nhit tripu t^p va chu tri.

Trudng hop co nhieu han mpt (01) thanh vien co so phieu bau cao nhat
hope ty le phieu bau cao nhat thi cac thanh vien bau theo nguyen tic da so
de chpn mpt (01) ngudi trong so hp tripu typ hpp Hpi ddng quan trj.

2.Hpi ddng quan trj phai hpp it nhat moi quy 01 Ian va co the hpp bit thudng.

3.Chu tjch Hpi ddng quan trj tripu tap hpp Hpi ddng quan trj trong trudng
hap sau day:

a.Co de nghj cua thanh vien dpc lyp Hpi ddng quan trj;

b.Co de nghj cua Tdng giam ddc ho^c it nhit nam (05) ngudi quan ly khac;

c.Co di nghj cua it nhit hai (02) thanh vien Hpi ddng quan trj;

d.Cac trudng hpp khac (neu co).

4.De nghj quy djnh tai khoan 3 Diiu nay phai dupe lap thanh van ban, trong

do neu rd muc dich, van de can thao luyn va quyet djnh thupc tham quyen
cua Hpi ddng quan trj.

5.Chu tjch Hpi ddng quan trj phai tripu tap hpp Hpi ddng quan trj trong thai
han bay (07) ngay lam viec ke tft ngay nhan dupe de nghj neu tyi khoan 3

Dieu nay. Trudng hpp khong tripu tap hpp theo de nghj thi Chft tjch Hpi
ddng quan trj phai chju trach nhipm ve nhftng thi^t hai xay ra ddi vdi Cong
ty; nhftng ngudi de nghj co quyln thay the chu tjch Hpi ddng quan trj tripu
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tap hpp Hoi dbng quan trj.

6.Chu tjch Hpi dong quan trj hoac nguai tri^u tap hpp Hpi dong quan trj phai
guri thong bao men hpp cham nhat 03 ngay lam viec truac ngay hpp. Thong

bao mod hpp phai xac dinh eg the thai gian va dja diSm hpp, chuang trinh,
cac vin &k thao luan va quy^t djnh. Thong bao mai hpp phai kern theo tai

lieu sii dung t^i cupc hpp va phiu bi^u quy^t cua thanh vien.

Thong bao mai hpp Hpi dong quan tri co the gui bang giay mai, fax,
phuang tipn dipn tu, gpi dipn thoai thong bao, hoac phuang thuc khac va
bao dam den dupe dia chi lien l^c cua tung thanh vien Hpi dong quan tri
duac dang ky tai Cong ty.

7.Cupc hpp Hpi d^ng quan tri dupe tin hanh khi co tir 3/4 t^ng s6 thanh
vien tra len dp hpp. Truang hpp cupc hpp dupe trieu tap theo quy dinh tai
khoan nay khong du so thanh vien dp hpp theo quy dinh thi dupe trieu tap
I^n thu hai trong thai han 07 ngay ke tir ngay dp djnh hpp Ian thu nhat.
Truang hpp nay, cupc hpp dupe tien hanh neu co han mot niia so thanh
vien Hpi dong quan tri dp hpp.

8.Thanh vien Hpi dong quan trj dupe coi la tham dp va bieu quyet tai cupc
hpp Pong truang hpp sau day:

a.Tham dp va bieu quy6t true tiep t^i cupc hpp;

b.Uy quyen cho nguai khac den dp hpp va bieu quyet theo quy djnh t^i
khoan lODi^unay;

c.Tham dp va bieu quyet thong qua hpi nghj trpc tuyen, bo phieu dien tii, gpi
dien thoai hogc hinh thuc dipn tir khac. Vipc bieu quyet co hipu lpc ngay
khi ket thuc cupc hpp nhung phai dupe khing djnh b^ng chP ky trong Bien
ban.

d.Giii phieu bieu quyet den cupc hpp thong qua thu, fax, thu dipn tii;

9.Truong hpp gui phieu bieu quyet den cupc hpp thong qua thu, phieu bieu

quyet phai dung Pong phong bi dan kin va phai dupe chuyen den Chu tjch
Hoi dong quan trj cham nhat la 01 gib truac khi khai m^c. Phieu bieu quyet
chi dupe mo trubc sir chung ki&i cua tfa ca nhftng nguai dp hpp.

10.Thanh vien phai tham dp day du cac cupc hpp Hpi dong quan trj. Thanh
vien dupe uy quyen cho nguai khac dp hpp va bieu quyet neu dupe da so
thanh vien Hpi dong quan trj chap thuan.

11.Nghj quyet, quyet djnh cua Hpi dong quan tri dupe thong qua niki dupe da

so thanh vien dp hpp tan thanh; truang hpp so phieu ngang nhau thi quyet
djnh cu6i ciing thupc v phia co f ki^i cua Chu tich Hpi dbng quan trj.
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1.Hoi dong quan tri co the thanh l^p tieu ban tryc thupc de phy trach ve
chinh sach phat trien, nhan sy, luong thudng, kiem toan npi bo, quan ly nii
ro. S6 lupng thanh vien cua tieu ban do Hpi ddng quan tri quy^t djnh, co it
nhat ba (03) ngucfi bao gom thanh vien cua Hpi dong quan tri va thanh vien
ben ngoai. Cac thanh vien doc lap Hpi dong quan tri/thanh vien Hpi dong
quan tri khong diu hanh chiem da s6 trong ti^u ban va mpt trong s6 cac

thanh vien nay dupe bo nhiem lam Truong tieu ban theo quyet dinh cua
Hpi dong quan trj. Hoat dpng cua tieu ban phai tuan thu theo quy djnh cua
Hpi dong quan tri. Nghj quyet cua tieu ban chi co hipu lye khi co da so
thanh vien tham dy va bieu quyet thong qua tai cupc hpp cua tieu ban.

2.Viec thyc thi quyet dinh cua Hpi dong quan tri, hoc cua tieu ban tryc
thupc Hpi d6ng quan tri phai phu hpp voi cac quy dinh phap luat hipn hanh
va quy djnh tai Dieu lp, Quy che npi bp ve quan tri cong ty.

Dieu 32. Ngiroi phu trach quan tri c<>ng *)

1.Hpi ddng quan tri phai b6 nhipm it nh4t mot (01) nguroi phy trach quan tri
cong ty d^ h6 trp cong tac quan tri cong ty. Nguoi phu ^^ach quan tri cong

ty co the kiem nhipm lam Thu ky cong ty theo quy dinh tai khoan 5 Dieu
156 Luat Doanh nghipp.

2.Nguoi phu trach quan tri cong ty khong dupe dong thefi lam vipc cho to
churc kilm toan dupe ch^p thuan dang thyc hipn ki6m toan cac bao cao tai

chinh cua Cong ty.

3.Ngudi phy trach quan tri cong ty co cac quyen vii nghia vy sau:

a.Tu van Hpi dong quan trj trong vipc to chiic hpp Dai hpi d6ng co dong
theo quy djnh va cac cong vipc li^n quan gifta Cong ty va co dong;

b.Chuan bj cac cu^c hpp Hpi dong quan trj, va D^i hpi dong co dong theo
yeu cau cua Hpi dong quan trj;

c.Tu van ve thu tyc cua cac cupc hpp;

d.Tham dy cac cupc hpp;

e.Tu vin thu tyc lap cac nghj quy^t ciia Hpi dong quan trj phii hop voi quy

dinh cua phap luat;

f.Cung cap cac thong tin tai chinh, ban sao bien ban hpp Hpi dong quan trj
va cac thong tin khac cho thanh vien ciia Hpi d6ng quan trj;

g.Giam sat va bao cao Hpi dong quan tri ve ho^t d0ng cong bo thong tin cua
Cong ty;
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h. La d^u mdi lien lac vdi cac ben co quyen lpi lien quan;

i.  Bao m|it thong tin theo cac quy dinh cua phap lut va Bieu 1^ nay;

j.   Cac quyen va nghia vy khac theo quy djnh cua phap luat va Bieu le nay.

VIII. TONG GIAM DOC VA NGU^fl DIEU HANH KHAC

Dieu 33. T6 chiic b^ may quan ly

He thong quan ly cua Cong ty phai dam bao bp may quan ly chiu trach
nhipm trade Hpi dong quan tri va chiu sy giam sat, chi dyo cua Hpi ddng
quan tri trong cong vipc kinh doanh hang ngay cua Cong ty. Cong ty co
Tong giam d6c, cac Pho t6ng giam d6c, K& toan truong va cac chiic danh

quan ly khac do Hpi dong quan trj bo nhiem. Vipc bo nhiem mien nhiem,
bai nhiem cac chtrc danh neu tren phai dupe thong qua b&ng nghi quyet
Hpi d6ng quan trj.

Di^u 34. NgirM dieu hanh Cong ty

1.Ngubi di^u h^nh Cong ty bao g6m T6ng giam d6c, Pho T6ng giam d6c, K^
toan truong va nguoi dieu hanh khac;

2.Theo de nghi cua Tong giam d6c va dupe sy chap thu^n cua Hpi d6ng quan

tri, Cong ty dupe tuyen dung ngudi dieu hanh khac voi so lupng va tieu
chuan phu hop vdi co cau va quy che quan ly cua Cong ty do Hpi dong
quan trj quy djnh. Ngudi dieu hanh doanh nghipp phai co trach nhipm man
can de ho trp Cong ty dat dupe cac muc tieu de ra trong hoat dpng va to
chuc.

3.Tong giam ddc dupe tra luong va thudng. Ti^n luong va thudng cua T6ng
giam doc do Hpi dong quan trj quyet djnh.

4.Tien luong cua ngudi dieu hanh dupe tinh v^o chi phi kinh doanh cua
Cong ty theo quy djnh cua phap luat v^ thu thu nhp doanh nghiep, dupe

the hipn thanh myc rieng trong bao cao tai chinh hang nam cua Cong ty va
phai bao cao Bai hpi dong co dong t^i cupc hop thudng nien.

Dieu 35. Bo nhi^m, mien nhi^m, nbi^m vu va quyen han cua Tong giam
ddc

1.Hpi ddng quan trj bd nhiem m^t (01) thanh vien Hpi ddng quan trj hoc
thue ngudi khac lam Tong giam doc;

2.Tong giam doc la ngudi dieu hanh cong viec kinh doanh hang ngay cua
Cong ty; chju sy giam sat cua Hpi ddng quan trj; chju trach nhipm trudc
Hpi ddng quan trj va trudc phap luat ve vipc thyc hien quyen, nghia vy
dupe giao.
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3.Nhiem ky cua Tdng giam doc khdng qu^ nam (05) nam va co the du^e bo
nhiem vdi s6 nhiem ky khdng han che. Tong giam doc khong phai la ngudi

ma phap luat cam gifi elide vy nay va phai dap ling cac tieu chuan, dieu
kiyn theo quy djnh cua phap luyt va Dieu 1^ nay.

4.Tong giam doc co cac quydn va nghia vy sau:

a.Quyet djnh cac van de lien quan den cdng vi?c kinh doanh hang ngay cua
Cong ty ma khong thudc tham quyen cua Hyi ddng quan tri;

b.To chiic thyc hien cac nghi quyet, quyet djnh cua Hoi dong quan tri;

c.To chiic thyc hi^n ke ho^ch kinh doanh va phuong an dau tu cua Cong ty;

d.Kien nghj phuong an co cau to chiic, quy che quan ly n^i by ciia Cong ty;

e.Bo nhiym, mien nhiym, bai nhiym cac chiic danh quan ly trong Cong ty, trir
cac chiic danh thuyc tham quyen cua Hyi dong quan trj;

f.Quyet djnh tien lucmg va lyi ich khac d6i vdi ngudi lao dyng trong Cong
ty, kk ca ngudi quan ly thuyc ihkm quy^n bd nhiym cua T6ng giam d6c;

g.Tuyen dyng lao dyng;

h. Ki^n nghj phuong an tra co tiic ho^c xu ly 16 trong kinh doanh;

i.  Quyen va nghia vy khac theo quy djnh cua phap luat.

5.Hyi dong quan trj co the mien nhiym Tong giam doc khi da so thanh vien
Hoi dong quan trj co quyen bieu quyet dy hyp tan thanh va bo nhiym Tong
giam doc mdi thay the.

IX.  UY BAN KIEM TOAN TRV*C THUQC HQI DONG QUAN TRJ
Diiu 36. LTng cir, de cir thanh vien Uy ban ki^m toan

1.Chu tjch Uy ban kiem toan va cac thanh vien khac cua Uy ban kiem toan
do Hyi ddng quan trj db cu va khong phai la ngudi dieu hanh Cong ty.

2.Viyc b6 nhiym Chu tjch Uy ban kidm toan va cac thanh vien khac trong Uy
ban kiem toan phai duyc Hyi dong quan trj thong qua tyi cuyc hyp Hyi
ddng quan tri.

Dieu 37. Thanh phan Uy ban kiem toan

1.Uy ban kiem toan co tur 02 thanh vien trd len. Chu tjch Uy ban kiem toan
phai la thanh vien Hyi ddng quan trj dye lap. Cac thanh vien khac cua Uy
ban kidm toan phai la cac thanh vien Hoi ddng quan trj khdng dieu hanh.

2.Thanh vien Uy ban kiem toan phai co kien thiic ve ke toan, kiem toan, cd
hieu biet chung ve phap lu^t va hoyt dyng cua Cong ty va khong thuoc cac

trudnghyfp sau:
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a.Lam vigc trong bg phan k^ toan, tai chinh ciia Cong ty;

b.La thanh vien hay nhan vien cua t6 chGc kilm todn dugc ch^p thuan thyc

hign kiem toan cac bao cao tai chinh cua cong ty trong 03 n^m liln trudc
do.

3. Chu tich Uy ban kiem toan phai co b^ng tot nghigp dai hpc trd len thupc
mpt trong cac chuyen nganh kinh t^, tai chinh, k6 toan, kiem toan, lu^t,

quan trj kinh doanh.

Dieu 38. Quyen va nghia vy cua Uy ban kiem toan

Uy ban ki6m toan co cac quy^n, nghia vy theo quy dinh t^i Dieu 161 Lu^t
Doanh nghiep, Dieu le nay va cac quyen, nghia vy sau:

1.Dirge quyen tiep can cac tai li^u lien quan den tinh hinh ho^t dpng ciia
Cong ty, trao doi vai cac thanh vien Hgi d6ng quan tri khac, T6ng giam
d6c, Ke toan trudng va can bg quan ly khac de thu thap thong tin phyc vy

hoyt dpng cua Uy ban kiem toan.

2.Co quyen yeu c^u d^i dien to chdc kiem toan duyc chap thuan tham dy va

tra Icri cac van de lien quan bao cao tai chinh kiem toan tai cac cugc hgp
ciia Oy ban kiem toan.

3.Sir dyng djch vy tu v^n phap lu^t, ke toan ho^c cac tir van khac ben ngoai
khi can thiat.

4.Xay dyng va trinh Hgi dong quan tri cac chinh sach phat hign va quan ly
nii ro; de xuat vai Hoi dong quan trj cac giai phap xii ly rui ro phat sinh
trong hoat dgng ciia Cong ty.

5.L^p bao cao b^ng v^n ban guri ddn Hoi dfing quan tri khi ph^t hien thanh
vien Hgi dong quan tri, Tong giam doc va nguai quan ly khac khong thyc

hign day dii trach nhigm theo quy djnh t^i Luat Doanh nghigp va Dieu lg
nay.

6.Xay dyng Quy che ho^t dgng cua Uy ban kiem toan va trinh Hgi dong
quan trj thong qua.

Dieu 39. Cugc hgp cua Uy ban kiem toan

1.Uy ban kiem toan phai hgp it nhat 02 Ian trong mot n5m. Bien ban hop
dugc l^p chi tiet, r5 rang va ph^i dugc liru giG day du. Nguai ghi bien ban
va cac thanh vien Uy ban kiem toan tham dy hgp phai ky ten vao bien ban
cugc hgp.

2.Uy ban kiem toan thong qua quyet djnh bang bieu quyet tai cugc hgp, lay y
ki6n bang van ban hoac hinh thurc khac do Quy ch6 hoat dgng Uy ban ki6m
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toan quy djnh. Mdi thanh vien Oy ban kiem toan co mot phieu bieu quydt.

Quyet djnh cua Uy ban kiem toan du^e thong qua neu dupe da so thanh
vien dp hpp tan thanh; trudng hpp so phieu ngang nhau thi quyet djnh cuoi
cung thupc ve phia co y kien cua Chu tjch Uy ban kiem toan.

Dieu 40. Bao cao boat dpng cua thanh vien dpc lap Hoi dong quan tri

trong Uy ban kiem toan tai cuqc hpp Dai hpi dong co dong thirdng nien

1.Thanh vien Hoi dong quan trj dpc lap trong Uy ban kiem toan co trach
nhipm bao cao hopt ddng t^i cupc hpp D^i hoi dong co dong thuong nien.

2.Bao cao hopt dong cda thanh vien Hpi dong quan tri dpc lap trong Uy ban
kiem toan tpi cupc hpp Dai hpi ddng c6 dong thuong nien phai dam bao co

cac npi dung sau:

a.Thu lao, chi phi hoat dpng va cac lpi ich khac cua Uy ban kiem toan va
tirng thanh vien Uy ban kiem toan theo quy dinh tai Lupt Doanh nghipp;

b.T6ng kk cac cupc hpp cua Uy ban ki^m toan v^ cac ket luan, ki^n nghj cua

Uy ban kiem toan;

c.Ket qua giam sat doi voi bao cao tai chinh, tinh hinh hopt dpng, tinh hinh
tai chinh cua Cong ty;

d.Bao cao danh gia vb giao djch giGa Cong ty, cong ty con, cdng ty khac do

Cong ty nam quyen kiem soat tren 50% tra len von dieu lp vai thanh vien
Hpi dong quan tr^, Tong giam doc, ngudi dieu hanh khac cua doanh nghit^p
va nhGng ngudi co li^n quan cua doi tupng do; giao d;ch gida Cong ty vdi
cong ty trong do thanh vien Hpi dong quan tri, Tdng giam ddc, ngudi dibu
hanh khac cua doanh nghipp la thanh vien sang lpp hope la ngudi quan ly
doanh nghipp trong thai gian 03 n^m gan nhat trudc thai diem giao dich;

e.Ket qua danh gia ve hp thong kiem soat npi bp va quan ly rui ro cua Cong

ty;
f.Ket qua giam sat d6i vdi Hpi ddng quan tri, Tdng giam d6c va ngudi dieu

hanh khac ciia doanh nghiep;

g.Ket qua danh gia su phoi hpp hopt dpng giOa Uy ban kilm toan vdi HOi
dong quan trj, Tong giam doc va e^e co dong;

X. TRACH NHI^M CUA THANH VIEN H0I DONG QUAN Tiq,
TONG GIAM DOC VA NGlTcn DIEU HANH KHAC
Thanh vien Hpi ddng quan tri, Tdng giam ddc va ngudi dieu hanh khac co
trach nhipm th^c hipn cac nhipm vu cua minh, kd ca nhung nhiem vp vdi tu
each thanh vien cac tieu ban ciia Hpi dong quan trj, mpt each trung thuc,

can trong vi lpi ich cua Cdng ty.
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Bieu 41. Trach nhifm trung thyc va tranh cac xung dpt ve quyen lyi

1.Thanh vien Hoi dong quan tri, Tong giam doc va nguai quan ly khac phai
cong khai cac lgi ich co lien quan theo quy djnh ciia Luat Doanh nghipp va
cac van ban phap luat lien quan.

2.Thanh vien Hpi dong quan tri, Tong giam doc, ngudi quan ly khac va
nhung ngucri co lien quan ciia cac thanh vien nay chi dupe sii dyng nhung
thong tin co dupe nha chuc vu cua minh de phuc vu lgi ich cua Cong ty.

3.Thanh vien Hpi dong quan tri, Tong giam doc va nguai quan ly khac co
nghia vg thong bao bang van ban cho Hpi dong quan tri ve cac giao dich
gifta Cong ty, cong ty con, cong ty khac do Hoang Gia nam quyen kiem
soat tren 50% tra len von dieu le vdi chinh doi tugng do hoac voi nhung
nguai co Hen quan cua doi tugng do theo quy dinh cua phap luat. Doi vcn
cac giao dich neu tren do D^i hpi dong co dong ho^c Hpi dong quan tri
chap thuan, Cong ty ph&i th^c hien cong b6 thong tin ve cac nghi quyet nay
theo quy djnh cua phap lu^t chung khoan ve cong bo thong tin.

4.Thanh vien Hpi ddng quan trj khong dupe bi^u quyik d6i vai giao djch
mang l^ii lgi ich cho thanh vien do ho^c ngucfi co lien quan cua thanh vien
do theo quy dinh cua Lu^t Doanh nghipp.

5.Thanh vien Hpi dong qu&n tri Tong giam doc, nguai quan ly khac va
nhung nguai co lien quan cua cac doi tugng nay khong dugc su dung ho^c
tiet 10 cho nguai khac cac thong tin npi bp de thuc hipn cac giao dich co
lien quan.

6.Giao dich gida Cong ty vai mot ho^c nhieu thanh vien Hpi dong quan tri,

Tong giam doc, nguai dieu hanh khac va cac ca nhan, to chdc co lien quan
den cac doi tugng nay khong bj vo hipu trong cac trubng hgp sau day:

a.Doi v^i giao dich co gia tri nho han hoac bang 35% tong gia trj tai san
dugc ghi trong bao cao tai chinh g&n nh^t, nhung npi dung quan trpng cua
hgp dong hoac giao djch cung nhu cac moi quan hp va lgi ich cua thanh
vien Hpi dong quan trj, T6ng giam d6c, nguai di^u hanh khac da dugc bao

cao Hpi dong quan tri va dugc Hpi d6ng quan tri thong qua b^ng da sd
phieu tan thanh ciia nhdng thanh vien Hpi dong quan trj khdng co lgi ich
Hen quan;

b.Doi vdi giao djch co gia trj ldn han 35% ho^c giao dich dan den gia trj
giao djch phat sinh trong vong 12 thang ke tir ngay thgc hien giao djch dau
tien co gia tri tu 35% trd len tong gia tri t^i san dugc ghi trong bao cao tai
chinh gan nhat, nhung npi dung quan trpng cua giao dich nay cung nhu
moi quan hp va lgi ich ciia thanh vien Hpi dong quan trj, Tong giam doc,

Trang 37/44



Dll) LE T6 CHU'C VA HOAT DpNG    CONG TY CO PHAN QU6C TE HOANG GIA

nguai dieu hanh khac d du^e cong bo cho cac co dong va dupe Dai hpi
dong co dong thong qua bang phieu bieu quyet cua cac co dong khong co
lpi ich lien quan.

Dieu 42. Trach nhi^m ve thict hai va boi (huong

1.Thanh vien Hpi dong quan Pi, Tong giam doc va nguai dieu hanh khac vi
pham nghTa vp, trach nhi<?m trung thuc va can trpng, khong hoan thanh
nghia vu cua minh phai chju trach nhipm vk nhOng thi^t hpi do hanh vi vi

pham cua minh gay ra.

2.Cong ty b6i thuang cho nhung nguai da, dang hope co th^ Pa thanh mpt
ben lien quan trong cac vu khieu nai, kien, khai to (bao gom cac v\i viec
dan sp, hanh chinh va khong phai la cac vp ki^n do Cong ty la ngucri khai
ki?n) n^u nguai do da hoc dang la thanh vien Hpi ddng quan tri, T6ng
giam doc, nguai dieu hanh khac, nhan vien hope la dpi dien dupe Cong ty
uy quyen hope dang thuc hien nhi^m vp theo uy quyen cua Cong ty hanh
dong trung thpc, can trpng vi lpi ich cua Cong ty, tren ca sa tuan thu luat
phap va khong co bang chung xac nhan rang nguai do da vi pham nhung
trach nhiem cua minh.

3.Chi phi b6i thuang bao g6m cac chi phi phat sinh (ki ca phi thue luat su),
chi phi phan quyet, cac khoan tien phpt, cac khoan phai thanh toan phat
sinh trong thpc te khi giai quyet nhung vu vi^c nay Pong khuon kho luat
phap cho phep. Cong ty co the mua bao hiem cho nhung nguai nay de
Panh nhung Pach nhi^m boi thuang neu Pen.

XI. QUYEN DIEU TRA SO SACH VA HO SO CONG TY
Dieu 43. Quyen dit-u tra so sach va ho sa

1.Co dong pho thong co quy^n Pa cuu so sach va ho so, cu the nhu sau:

a.Co dong pho thong co quyen xem xet, Pa cun va Pich lpc thong tin ve ten
va dja chi lien lac Pong danh sach co dong co quyen bieu quyet; yeu cau
sua doi thong tin khong chinh xac cua minh; xem xet, Pa cuu, Pich luc
hoc sao chup Dieu 1? nay, bien ban hpp Dai hoi dong co dong va nghj
quyet Dai hoi dong co dong;

b.C6 dong hoac nhom c6 dong sa htfu tu 05% t6ng s6 co ph^n ph6 thong Pa
len co quyen xem xet, Pa cuu, trich lpc so bin ban va ngh; quy6t, quyet

djnh cua Hoi dong quan tri, bao cao tai chinh giua n^m va hang niSm, hap
dong, giao djch phai thong qua Hoi dong quan Pi va tai li^u khac, Pir tai
li^u lien quan den bi mat thuang ^mi, bi mat kinh doanh cua Cong ty.

2.Truang hpp dai di^n dupe uy quyen cua c6 dong va nhom c6 d6ng yeu cau
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tra cuu so sach va ho sa thi phai kem theo gily uy quy^n cua c6 dong va

nhom co dong ma ngudi do dyi dipn ho&c ban sao cong chiing cua giay uy

quyen nay.

3.Thanh vien Hpi dong quan tri, Tong giam doc va nguai dieu hanh khac co
quyen tra cuu so d^ng ky co dong cua Cong ty, danh sach co dong va
nhGng so sach va ho so khac cua Cong ty vi nhOng myc dich lien quan tai
chirc vy ciia minh vai dieu kipn cac thong tin nay phai dupe bao myt.

4.Cong ty phai luu Dieu I? nay va nhtfng ban siia doi bo sung Dieu lp, Giay
chirng nhyn dSng ky doanh nghiep, cac quy che, cac tai li^u chung minh

quyen so hGu tai san, nghj quyet Dai hpi dong co dong va Hpi dong quan
tri, bien ban hpp Dai hpi dong co dong va Hpi dong quan tri, cac bao cao
cua Hpi dong quan trj, bao cao tai chinh nam, so sach ke toan va cac tai
lieu khac theo quy djnh cua phap luyt tai try so chinh hoac mpt noi khac
v^i dieu kien la cac co dong va Co quan dang ky kinh doanh dupe thong
bao ve dia diem luu triJ cac tai lipu nay.

5.Dieu 1? nay phai dupe cong bo tren trang thong tin dien hi cua Cong ty.

XII. CONG NHAN VIEN VA CONG DO AN

Dieu 44. Cong nhan vien va cong doan

1.Tong giam doc phai lyp ke hoach d Hpi dong quan tri thong qua cac van
d^ lien quan d^n vi^c tuy^n dyng, cho nguai lao dong nghi viec, ti^n lucrng,
bao hiem xa hpi, phuc lpi, khen thuong va ky luat d6i vai nguai lao dong
va nguai di^u hanh doanh nghipp.

2.Tong giam doc phai lp ke hoych d^ Hpi d6ng quan tri thong qua cac van
de lien quan den quan hp cua Cong ty vdi cac to chirc cong doan theo cac
chuan myc, thong Ip va chinh sach quan ly tot nhat, nhung thong lp va
chinh sach quy dinh tyi Di^u lp nay, cac quy che cua Cong ty va quy djnh
phap luat hipn hanh.

XIII. PHAN PHOI L^I NHUAN

Dieu 45. Phan phoi lpi nhuan

1.Dai hpi dong co dong quyet dinh mire chi tra co die va hinh thiic chi tra co
tire hang nam tir lpi nhuan dupe giG lai cua Cong ty.

2.Cong ty khong thanh toan lai cho khoan tien tra c6 tiic hay khoan ti^n chi

tra lien quan tai mot loyi co phieu.

3.Hpi dong quan tri co ^he kien nghi Dai hpi dong co dong thong qua viec
thanh toan toan bp hoc mpt phan co tire bang co phieu va Hpi dong quan

trj la ca quan thyc thi quyet djnh nay.
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4.Trudng hpp cd ti^c hay nhtfng khoan ti^n khac lien quan tdi mot lo^i cd
phidu dupe chi tra b^ng tidn mat, Cong ty phai chi tra b&ng tien ddng Vipt

Nam. Viec chi tra co the thpc hipn trpc tiep hoac thong qua cac ngan hang
tren cc so cac thong tin chi tiet ve tai khoan ngan hang do co ddng cung
dip. Trudng hpp Cong ty dS chuydn khoan theo dung cac thong tin chi tiet

vd ngan hang do cd dong cung cp ma cd dong do khdng nh^n duqfc tin,
Cong ty khong phai chju trach nhiem ve khoan tien Cong ty da chuy^n cho
co dong nay. Viec thanh toan co tuc doi vdi cac co phieu niem yet/d^ng ky
giao dich tai Sd giao dich chiing khoan co the du^c ti^n hanh thong qua
cong ty chung khoan hoac Tong cong ty hru ky va bu trir chiing khoan Viet
Nam.

5.Can cu Lut doanh nghiep, Lut chung khoan, Hpi d6ng quan tri thong qua
nghi quyet xac dinh mot ngay cu the de chot danh sach co dong. Can cii
theo ngay do, nhung ngudi dang ky vdi tu each co dong hoac ngudi sd hthi
cac chdng khoan khac dupe quyen nh|in co tdc, lai suat, phan phdi Ipi
nhu^n, nhan cd phi^u, nhan thong bao hoac tai li^u khac.

6.Cac van de khac lien quan den phan phoi Ipi nhuan dupe thpc hien theo
quy djnh cua phap lu$t.

XIV. TAI KHOAN NGAN HANG, NAM TAI CHINH VA CHE DQ K^
TOAN

Dieu 46. Tai khoan ngan hang

1.Cong ty md tai khoan tai cac ngan hang Vi^t Nam hoac tgi cac ngan hang
nude ngoai dupe phep ho^t dpng tai Vi^t Nam.

2.Theo sp chap thuan trudc cua co quan co tham quyen, trong trudng hpp
can thi^t, Cong ty co the md tai khoan ngan hang d nude ngoai theo cac
quy dinh cua phap luat.

3.Cong ty tien hanh hit ca cac khoan thanh toan va giao dich ke toan thong

qua cac tai khoan tien Vipt Nam ho^c ngoai tp t^i cac ngan hang ma Cong
ty md tai khoan.

Biiu 47. Nam tai chinh

Nam tai chinh cua Cong ty bat dau td ngay 01 (hang 01 hang n&m va ket
thuc vao ngay 31 cua thang 12 hang n^m. Nam tai chinh dau tien bat dau tu
ngay cap Giay chung nh^n dang ky doanh nghipp va ket thuc vao ngay 31
thang 12 cua nam cap Giay chung nh^n dang ky doanh nghiep do.

Dieu 48. Che dp ke toan

1. Che dp k^ toan Cong ty su dung la Che dp Ke toan Viet Nam (VAS), ch
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dp k^ toan doanh nghiep hoac ch dp kl toan dac thu dupe ca quan co
thim quyen ban hanh khac dupe Bp Tai chinh chdp thuan.

2.Cong ty lpp so sach ke toan b3ng tieng Vipt va luu gift ho so ke toan theo
quy dinh phap luat ve ke toan va phap luat lien quan. Nhftng ho so nay phai
chinh xac, epp nhat, co hp thong va phai dft de chung minh va giai trinh cac
giao dich cua Cong ty.

3.Cong ty sft dyng don vi tien tp trong ke toan la dong Viet Nam. Truong

hpp Cong ty co cac nghipp vu kinh t phat sinh chft y^u bang mpt loai
ngo^i t? thi dupe tyr chpn ngoai t? do lam don vj tin tp trong k6 toan, chiu

trach nhipm v^ lpa chpn do trudc phap lu^t va thong bao cho co quan quan
ly thu^ trpc tip.

XV. BAO CAO TAI CHINH, BAO CAO THIT6nG MEN VA TRACH
NHI^M CONG BO THONG TIN

Dicu 49. Bao cao tai chinh n^m, ban nien va quy

1.Cong ty phai l^p bao cao tai chinh n^m va bao cao tai chinh n^^m phai dupe
kiem toan theo quy dinh cua phap luat. Cong ty cong bo bao cao tai chinh
nam d5 dupe kiem toan theo quy dinh cua phap luat ve cong b6 thong tin
tren thj truong chung khoan va npp cho co quan nha nude co tham quyen.

2.Bao c^^o tai chinh n5m phai bao gom day du cac bao cao, phu luc, thuy^t
minh theo quy dinh phap luat ve ke toan doanh nghipp. Bao cao tai chinh

nam phai phan anh mpt each trung thpc va khach quan tinh hinh hoat dpng
cua Cong ty.

3.Cong ty phai l^p va cong bo cac bao cao tai chinh ban nien da so^t xet va
bao cao tai chinh quy theo quy djnh phap luat ve cong bo thong tin tren thi
trudng chung khoan va npp cho co quan nha nude co th^m quy^n.

>ieu SO. Bao cao thirdng nien

Cong ty phai lp va cong bo Bao cao thudng nien theo cac quy djnh cua
phap luat ve chung khoan va thi trudng chftng khoan.

XVI. KIEM TOAN CONG TY

Oicu 51. Kiem toan

1. Dpi hpi dong co dong thudng nien chi djnh mpt cong ty kiem toan doc Ipp
hoac thong qua danh sach cac cong ty kiem toan dpc Ipp va uy quyen cho
Hpi dong quan trj quyet djnh lya chpn mpt trong so cac don vj nay tien
hanh kiem toan bao cao tai chinh cua Cong ty cho nam tai chinh tiep theo
dpa tren nhftng dieu khoan va dieu kipn thoa thupn vdi Hpi dong quan trj.
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2.Bao cao kiem toan dirge dinh kem bdo cao tai chinh nm cua Cong ty.

3.Kiem toan vien doc lpp thuc hipn vipc kiem toan Cong ty dirge tham dg cac

cupc hgp Dai hpi dong co dong va dugc quyen nhpn cac thong bao va cac
thong tin khac lien quan den cupc hpp Dpi hpi dong co dong va dugc phat
bieu y kin tai dpi hpi ve cac vn dh co lien quan d^n vipc ki^m toan bao

cao tai chinh ciia Cong ty.

XVII.  DAU CUA DOANH NGHI^P
Diu 52. Dau cua doanh nghi^p

1.Dau bao gom dau dugc lam tai co scf kh^c dau ho^c dau duoi hinh thuc chu1
ky so theo quy dinh ciia phap luat ve giao dich dipn tu.

2.Hpi d6ng quan trj quyet djnh loai du, s6 lugng, hinh thuc va npi dung dau

cua Cong ty, chi nhanh, van phong dai dipn cua Cong ty.

3.Hpi d6ng quan trj, T6ng giam doc si> dyng va quan ly con diu theo quy

djnh cua phap lupt hipn hanh.

XVIII. GIAI THE CONG TY

Dieu 53. Giai the cong ty

1.Cong ty co the bj giai the trong nhftng truong hgp sau:

a.Theo Nghj quyet, quyet djnh ciia Dpi hpi dong c6 dong;

b.Bj thu hoi Giay chiing nhan d^ng ky doanh nghiep, tru truong hgp Lupt
quan ly thu^ co quy djnh khac;

c.Cac truong hgp khac theo quy dinh ciia phap luat.

2.Vipc giai the Cong ty trudc thai hpn do Dpi hpi dong co dong quyet dinh,
Hpi dong quan tri thgc hien. Quyet dinh giai the nay phai dugc thong bao
hope phai dugc chap thupn boi co quan co tham quyen (neu bit bupc) theo
quy dinh.

Dieu 54. Gia han boat dpng

1.Hpi dong quan trj tripu tpp hpp Dpi hpi dong co ddng it nhat bay (07) thang
truoc khi ket thiic thbi hpn hoat dpng de co dong co the bieu quyet ve vipc
gia hpn hoat dpng cua Cong ty theo de nghj ciia Hpi dong quan tri.

2.Thoi hpn hoat dpng dugc gia hpn khi co tu 65% tr^ len t6ng s6 phi6u bieu

quyet cua tat ca co dong dg hpp Dpi hpi dong co dong tan thanh.

Dieu 55. Thanh ly

1. Toi thieu sau (06) thang trudc khi ket thuc thbi hpn hoat dpng ciia Cong ty
hope sau khi co quyet djnh giai the Cong ty, Hpi dong quan trj phai thanh
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lap Ban thanh ly gdm ba (03) thanh vien. Hai (02) thanh vien do Dai hpi
dong cd dong chi dinh va mpt (01) thanh vien do Hpi dong quan tri chi
dinh tir mpt cong ty kilm toan doc lyp. Ban thanh ly chuin by cac quy chi

hoat dpng cua minh. Cac thanh vien cua Ban thanh ly cd the dupe lyra chpn
trong sd nhan vien cua Cong ty hoac chuyen gia dpc lap. Tat ca cac chi phi
lien quan den thanh ly dupe Cong ty uu tien thanh toan trudc cac khoan np
khac cua Cong ty.

2.Ban thanh ly co trach nhipm b^o cao cho Ca quan dang ky kinh doanh ve
ngay thanh l^p va ngay b^t dlu hoyt dpng. Kl tir thai diem do, Ban thanh
ly thay mt Cong ty trong tit ca cac cong vipc lien quan din thanh ly Cong

ty trudc Tda an va cac ca quan hanh chinh.

3.Tien thu dupe tir vipc thanh ly dupe thanh toan theo thu tyr sau:

a.Cac chi phi thanh ly;

b.Cac khoan np luang, trp cap thdi vipc, bao hiem xa hpi va cac quyen Ipi
khac ciia ngudi lao dpng theo thoa udc lao dpng typ the va hpp dong lao

dpng d5 ky ket;
c.Np thul;

d.Cac khoan np khac cua Cong ty;

e.Phan con lai sau khi da thanh toan tat ca cac khoan np tir muc (a) den (d)
tren day dupe chia cho cac cd dong. Cac cd phln uu dai dupe uu tien thanh
toan trudc.

XIX. GIAI QUYET TRANH CHAP N0I B0
Dieu 56. Giai quyet tranh chap npi bp

1. Trudng hpp phat sinh tranh chip, khieu nai lien quan tdi hoyt dpng cua

Cong ty, quyen va nghTa vy cua cac cd dong theo quy dinh tai Luyt doanh
nghipp, Dilu 1? nay, cac quy dinh phap luyt khac hoyc thoa thuyn giiia:

a.Cd dong vdi Cong ty;

b.Cd dong vdi Hpi dong quan tri, Tong giam ddc hay ngudi dieu hanh khac;

Cac ben lien quan cd glng giai quyet tranh chap do thong qua thuang

lupng vii hoa giai. Trir trudng hpp tranh chap lien quan tdi Hpi dong quan
trj hoc Chu tich Hpi dong quan tri, Chu tich Hpi dong quan tri chu tri viec
giai quyet tranh chap va yeu cau tirng ben trinh bay cac thong tin lien quan
den tranh chap trong vdng 10 ngay lam viec ke tu ngay tranh chap phat
sinh. Trudng hpp tranh chap lien quan tdi Hpi dong quan try hay Chii tich
Hoi ddng quan try, bat cu ben nao cung cd thl yeu cau chi dynh mpt chuyen
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gia dpc lap lam trung gian hoa giai cho qua trinh giai quyet tranh chap.

2.Truang hpp khong d^t dupe quyet dinh hoa giai trong vong sau (06) tuan
tu khi bat dku qua trinh hoa giai hoac nu quyet dinh cua trung gian hoa

giai khong dupe cac ben chap nhan, mpt ben co the dua tranh ch^p do ra
Trpng tai hoc Toa an.

3.Cac ben tu chiu chi phi co Hen quan t^i thu tyc thucmg lupng va hoa giai.
Vi^c thanh toan cac chi phi ciia Toa an dupe thyc hi^n theo phan quy^t cua
Toa an.

XX. BO SUNG VA SU"A BOI DIEU L^

Bieu 57. Sira doi va b6 sung Bi^u 1^

1.Vi^c sua doi, bo sung Bieu 1^ cong ty phai dupe D^ii hoi dong co dong xem
xet, quylt djnh.

2.Truang hpp co nhung quy djnh cua phap luat co lien quan den ho^t dong
ciia Cong ty chua dupe de cap trong ban Bieu It? nay ho^c truang hpp co
quy dinh phap luat mdi khac vai nhung dilu khoan trong Bieu le nay thi ap

dyng nhung quy djnh cua phap luat do de dieu chinh hoat dpng ciia Cong
ty.

XXI. NGAY HI$U ^C
Bieu 58. Ngay hi^u luc

1.Ban di^u le nay g6m 21 chuong 58 di^u dupe Bai hoi dong c6 dong Cong

ty co phan quoc te Hoang Gia nhat tri thong qua ngay 30 thang 06 nam

2021, sua doi bo sung ngay 11/11/2021 tai Ha Long, Quang Ninh va ciing
chap thuan hipu lpc toan van ciia Bi^u 1? nay.

2.Bieu 1^ dupe l^p thanh 05 ban, co gia trj nhu nhau, dupe luu giii tai try sa
chinh ciia Cong ty va npp cho ca quan quan ly khi can thiet.

3.Bieu 1^ nay thay the Bieu le ngay 24/06/2018 va sua doi bo sung ngay
16/06/2020, la Diku 1^ duy nh4t va chinh thuc cua Cong ty.

4.Cac ban sao ho^c trich luc Bieu 1^ n^y co gia tri khi co chu ky ciia Chii tjch
Hpi dong quan trj hoac toi thieu mQt phan hai (1/2) long so thanh vien Hoi
dong quan trj./.
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