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BIEU L$ T6 CHUC VA HOAT PQNGCONG TY C6 PHAN QUOC TE HOANG GIA

PHANMdDAu

-Can eft Luat doanh nghifp s6 59/2020/QH14;

-Can cii Thong tirs6 116/2020/TT-BTC;

Bidu If nay dupe thong qua theo Quyet dinh ciia Bpi hpi ddng cd ddng td
chiic vdo ngay 30 thang 06 nam 2021

i.  bjnhnghIacacthuAtngCtrongdi4ul
Dieu 1: Giai thich thuat ngfr

1. Trong Bidu 1$ nay, nhOng thuft ngii du6i ddy dupe hieu nhu sau:

a."V6n di^u le" la t6ng gid tri menh gid co ph^n dS ban hoac da dupe dang
ky mua khi thanh lap doanh nghiep vd quy dinh tpi Bieu 6 Bieu If nay;

b."V6n co quy^n bi^u quyft" la v6n c6 ph&i, theo do nguoi sd huu c6 quyfn
bieu quyet vS nhung vdn df thupc tham quyen quyet dinh cua Bai hpi dong
co dong;

c."Lu^t Boanh nghiep" la Luat Boanh nghifp s6 59/2020/QH 14 dupe Qu6c
hpi nude Cong hda Xa hpi Chu nghia Vift Nam thong qua ngay 17 thang
06 nSm 2020;

d."Ludt chung khoan" la Luat chiing khoan s6 54/2019/QH14 dupe Quoc hpi
nude Cpng hda Xa hpi Chu nghia Vift Nam thong qua ngay 26 thang 11
nam 2019;

e."Vift Nam" la nude Cpng hda Xa hoi Chu nghia Vift Nam;

f."Ngay thanh Ifp" la ngay Cong ty dupe cap Giay chdng nhfn dang ky
doanh nghifp Ian dau;

g."Ngudi difu hanh doanh nghifp" la Tdng giam doc, Phd tong giam doc, Ke
toan trucmg;

h. "Ngudi quan ly doanh nghifp" la ngudi quan ly cdng ty, bao g6m Chu tich
Hpi dong quan tri, thanh vien Hpi ddng quan tri, Tdng giam doc vd ca nhan
giu chuc danh quan ly khac;

i. "Ngudi cd lien quan" la ca nhan, to chuc dupe quy dinh tpi khoan 46 Bieu
4 Luf t chiing khoan;

j.   "C& ddng" la ca nhan, to chiic sd huu it nh^t mpt cd phin cua Cdng ty;

Trang 1/48



k. "Cd (long sang lap" la cd ddng so httu it nMt mot cd phiin pho thong va ky

ten trong danh sach co dong sang lap ctia cong ty;

1."Cd dong ldm" la co dong dupe quy dinh tpi khoan 18 Didu 4 Luat chiing

khoan;

m. "So giiy to phap ly" 1^ s6 chiing minh thu nhan dan, s6 can code cong dan,
so h$ chieu ddi vdi c6 dong la ca nhan, ma so doanh nghigp, so giay phep
thanh lap hojc so giay dang ky kinh doanh doi vdi co dong la to chiic;

n. "Then hpn hoat dong" la thai gian hoat dong ciia Cong ty doge quy dinh tai
Dieu 2 Didu lg nay va thdi gian gia hpn (ndu co) doge Dpi hgi ddng co
dong cua Cong ty thong qua;

o. "Sd giao dich chiing khoan" la Sd giao dich chiing khoan Viet Nam va cac

cong ty con;

p. "Hop true tuydn" la cuoc hop cua Hoi ddng quan tri hoac cupc hop Dai hdi

ddng cd dong doge thuc Men tren hg thdng hpp true tuydn; thanh vien Hoi
ddng quan trj, Cd ddng tham du cupc hpp trpc tuydn cd thd theo doi cudc
hgp td cac dia diem khac nhau, trong va ngoai node thdng qua cac phuong

tign dign tii nhu may tinh, dign thogi thdng minh hoac cong nghe khac phii

hpp;
q. "He thdng hgp trgc tuydn" la trang thdng tin dien tii, ling dpng ho^c cong

nghe, phuong tign dign tii do Cong ty cung cap, tao llip tuy tung thdi didm
dd th^nh vien Hdi ddng quan tri hogc Cd ddng thoc hien dSng ky tham dp,
bieu quydt, bau cii va thpc Men cac quydn tpi cuoc hgp trpc Myen;

r. "Bd phieu dign tu" la vigc thanh vien Hpi ddng quan tri hodc cd ddng thpc
hign bieu quyet, bau cd tren hg thdng hgp true tuydn;

s. "Bd phieu td xa" la gui Phieu bieu quyet, Phicu bau cd thdng qua fax,
email, zalo, gui tin nhin hoac gui thu bao dam vc Cong ty.

2.Trong Dieu Id nay, cac tham chieu tdi mgt hoac mot sd quy dinh hope van
ban khac bao gdm ca nhung sua doi, bd sung hoac vin ban thay the.

3.Cac tieu dd (Muc, Didu cua Dieu lg nay) dugc sd dung nhjm thuan tien cho

vide hieu npi dung va khdng anh hudng tdi ngi dung cua Dieu lg nay.

II. TEN, HINH THtTC, TRV SOI, CHI NHANII, VAN PHONG DAI
DIEN, THCfl H^tN HO^T DONG VA NGl^OT DAI DIEN THEO
PHAP LUAT CUA CONG TY
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bieu L$ t6 chUc vA hoat dQngc6no ty c6 phAn qu6c t hoAng gia

Dieu 2. Ten, hinh thuc, try sir, chi nhanh, van phong dyi dign va thdi han
hoat d^ng cua Cong ty

1.TdnCongty

-Ten tidng Vigt        : CONG TY C6 PHAN QU6c IE HOANG GIA

-Tdn tidng Anh    : Royal International Joint Stock Corporation

-Ten giao dich     : Royal International Coip

2.Cong ty 14 cdng ty co ph^n co ttr each phap nh4n phii hop vdi phap luat
hi^n hanh cua Viet Nam.

3.Tru sd dang ky cua Cong ty la:

-Bia chr try sd chinh: Phtrdng BSi Chay, thanh phd Ha Long, tinh Quang
Ninh

-BiSnthogi   : (+84-0203) 846658

-Fax: (+84-0203) 846728

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

4.Cong ty co thg thanh lap chi nhanh va van phong dai dign tat dia ban kinh
doanh dd thyc Men cac myc tieu hoat dpng cya Cong ty phu hop vdi qyyet
dinh cua Hi dong quan tri va trong phgm vi luat phap cho phep.

5.Trir khi ch^m diit hoat dpng trade thdi han theo khoan 2 Bidu 53 ho^c gia
han hogt d^ng theo Bieu 54 Bieu le nay, thdi hgn hogt dong cua Cong ty
bit ddu tir ngay thanh lap va 14 vo thdi hgn.

Bieu 3. Ngudi dai dien theo phap luat cua Cong ty

1.Tong giam ddc la ngudi dai dign theo phap luat cua Cong ty.

2.Quyen hyn va nghta vy cua ngudi dai dien theo phap lu^t dupe quy dinh tyi
khoan 4 Bigu 35 BiSu le nay

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

Dieu 4. Muc tieu hoat dyng cua Cong ty

1. Ng4nh, nghl kinh doanh cua Cong ty la:

- Xay dyng mpt khach syn dat tieu chuSn qudc td 5 sao, cac khu vui choi giai
tri tyi Phudng Bai Chay, Thanh phd Hy Long, Tinh Quang Ninh va kinh
doanh cac djch vy khach syn tyi ddy.
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-   Thilt lpp mot khu rieng bi#t trong khuon vien dp an di kinh doanh tr6 chcti

co thirdng danh cho ngucri nude ngoai gom cac tro chod co thudng sau:

+Bach gia lac, so lupng 3 ban;

+Black-Jack (21 diim), s6 lupng 3 ban;

+Tai siu (to nho), so lupng 3 ban;

+May danh bai hi Lo kho, s6 lupng 3 ban;

+Banh xe may mto, s6 lu(jmg 3 bp;

+Thien ciiu bai (Mpt chupc), so lupng 3 bp;

+May tro choi dipn hi, so lupmg 70 may.

2.Myc tieu hoyt dpng cua Cong ty la: timg budc mo rpng thj trudng, nang
cao hipu qua ho^t dpng, tao vipc lam cho ngucri lao dong, tdng lpi turc cho

cac co dong va phat trien Cong ty ngay cang Ion m^nh.

3.Trong qua trinh ho^t dpng Cong ty co the co cac muc tieu khdc phu hpp vdi
quy dinh cua phap luat.

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

C6ng ty duoc phep ldp kS hoach va tiin hanh tit ca cac hopt dpng kinh

doanh theo nganh nghe ciia Cong ty da dupe cong bo tren Cong thong tin
ddng ky doanh nghiep quoc gia va Dieu lp nay, phu hpp voi quy djnh cua
phap lupt hipn hanh va thpc hipn cac bipn phap thich hpp de dat dupe cac
myc tieu cua Cong ty.

IV.  VON BIEU14, CO PHAN

Dieu 6. Von dieu Ip, co phan

1.Von dieu le ciia Cong ty tpi thdi diem thong qua Didu i^ ndy 14
703.687.540.000 VND (Bay tram linh ba ty, sau tram tam muoi bay trieu
n5m tram bon muoi ngan dong chin).

T6ng s6 v6n diiu le cua Cong ty dupe chia thanh 70.368.754 c6 phin vdi
menh gia la 10.000 VND/c6 phin.

2.Cong ty co thi thay ddi v6n diiu le khi dupe Dpi hpi ding c6 ddng thong

qua va phu hpp voi cac quy djnh cua phap luat.



3.Cdc co phan ciia Cong ty vao ngay thong qua Bieu 1^ nay la co phan phd
thong. Cac quyen va nghia vu ciia co dong nam gift ttrng lo^i co phan dupe

quy dinh t^i Bieu 12. Bieu 13 Bieu 16 nay.

4.C6ng ty co thl phat hanh cac loai co phan tru d3i khac sau khi co su chap

thuan ciia Bai hpi ddng co dong va phu hop vdi cac quy dinh cua phap lu^t.

5.Co phan ph6 thong phai dupe uu tidn chao ban cho cac co dong hien hdu
theo ty 1? tuong ling vdi ty le so huu cd phan phd thong cua hp trong Cong
ty, trtr trudng hpp Bai hQi dong co dong quyet dinh khac. So co phan co
dong khdng ddng ky mua het se do Hpi dong quan trj ciia Cong ty quyet
djnh. H$i d6ng quan trj co the phdn phdi s6 co phan do cho c6 dong v^
ngudi khac voi dieu kien khong thujn lpi hem so vdi nhOng dieu ki^n da
chao bdn cho cac co dong hi^n huu trir trudng hpp B^i hoi dong cd dong cd
chap thuan khac.

6.Cong ty co the mua co phan do chinh Cong ty da phat hanh theo nhung
each thdc dupe quy dinh trong Bieu I^ nay va phap luat hien hanh.

7.Cong ty cd thl phat hanh cac lopi chung khoan khac theo quy djnh ciia

phap ludt.

Bieu 7. Chung nhiin co phieu

1.C6 dong cua Cong ty dupe cap chiing nhan co philu tuong ling vdi so co
phan va lo^i co phan sd huu.

2.Co phieu I^ lo^i chiing khoan xac nh^n quyen va lpi fch hpp phap ciia
ngudi sd hftu doi vdi mpt phan von co phan ciia Cong ty co phan quoc te
Hoang Gia. Co phieu phai cd day dii cac npi dung theo quy dinh t^i khoan
1 Bieu 121 Lu^t doanh nghiep.

3.Trong thai han mot (01) thang ke tit ngay npp day dii ho so de nghi chuyen
quyen sd huu c6 phan theo quy dinh ciia Cong ty ho^c trong thdi h^n hai

(02) thang (hoac thdi han khac theo dieu khoan phat hanh quy dinh) ke tit
ngay thanh toan day dii tien mua co phan theo nhu quy dinh tai phuong an

phat hanh co phieu ciia Cong ty, ngudi sd huu so cd phan dupe cip chiing
nh^n cd phieu. Ngudi sd huu cd phln khong phai tra cho Cong ty chi phi in
chiing nhan c6 philu.

4.Trudng hpp co phieu bi mat, bi hu hong hoac bi hiiy dudi hinh thiic khac,
ngudi sd huu cd philu do cd the dl nghi dupe clp chung nhan cd philu
mdi. Be nghj ciia cd dong phai bao gdm cac npi dung sau day:

Trang 5/48



B1EU LE TO CHU'C vA HOAT BQNOCONG TY C6 PHAN QUOC f HOANO OIA

a.Thong tin vS cd phidu bj mdt, bi hu hong hope bj huy hopi dudi hinh thtic

khac;

b.Cam kdt chiu .trach nhipm vl nhung tranh chap phat sinh til vipc cap lpi c6

phieu mdi.

Dieu 8. Chirng chi chirng khoan khac

Chung chi trai phieu hoac chiing chi chiing khoan khac cua C6ng ty dupe
phat hanh co chu ky cua ngudi dpi dien theo phap lupt va dau ctia Cong ty.

fiieu 9. Chuyen nhvpng co phan

1.Tat ca cac co phan duac tu do chuyen nhupng trit khi Dieu 1^ nay va phap
lu^t co quy djnh khac. Co phieu niem yet, ding ky giao djch tren Sd giao
djch chung khoan duoc chuyen nhuong theo cac quy djnh cua phap iu^t ve
chung khoan va thj trudng chiing khoan.

2.Co phSn chua dupe thanh toan ddy dii khong dupe chuyen nhupng va
hudng cac quyen lpi lien quan nhu quyen nhan co tuc, quydn nhan c6 phiSu

phat hanh de t^ng von co phan tu nguon von chii so hiiu, quyen mua co

phieu moi chao ban va cac quySn lpi khac theo quy djnh cua phap lupt.

Dieu 10. Thu hoi co phan

1.Trudng hpp co dong khong thanh toan day du va ddng han so tien phai tra
de mua cd phiSu, Hpi ddng quan trj thong bao va co quydn yeu cau cd dong
do thanh toan sd tien con lpi va chju trach nhipm tuong ling vdi tdng mpnh
gia cd phan da dang ky mua ddi vdi nghia vp tai chinh cua Cong ty phat
sinh do vipc khong thanh toan day du.

2.Thong bao thanh toan neu tren phai ghi rd thdi han thanh toan mdi (tdi
thieu la bay (07) ngay ke tu ngay gui thong bao), dja diem thanh toan va
thong bao phai ghi ro trudng hpp khong thanh toan theo dung yeu ciu, sd

cd phan chua thanh toan het se bj thu hoi.

3.Hpi ddng quan tri cd quyen thu hdi cac co phan chua thanh toan ddy du va
diing han trong trudng hpp cac yeu cau trong thong bao neu tren khong

dupe thpc Men.

4.Cd phdn bi thu hdi dupe coi la cac cd phan dupe quyen chao ban quy dinh
tai kho^n 3 Sidu 112 Lupt doanh nghiep. Hdi ddng quan trj cd thd trpc tidp
hope uy quyen ban, tai phan phdi theo nhiing dieu kipn va each thdc ma
Hdi ddng quan trj thay la phu hpp.
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DIEU L$ T6 CHLTC VA HOAT BpNGC6NG TY CO PHAN QU6C T HOANO GIA

5.Co dong ndm gia co phan bi thu hdi phai tr bo tu each cd dong d6i vdd
nhung co phan do, nhung vln phai chiu trach nhipm Prong ling vdd tdng
menh gia co phdn da dang ky mua d6i vcri nghia vu tai chinh cua Cong ty
phat sinh vao thai diem thu hoi theo quydt dinh ciia Hpi dong quan Pi ke tu
ngay thu hoi cho den ngay thpc hipn viec thanh toan. Hpi dong quan tri co
toan quyen quyet dinh vipc cubng che thanh toan toan bp gia tri co phieu
vao thori diem thu hoi.

6.Thong bao thu hbi dupe guri den ngudd n5m giu co phan bi thu hoi trudc

thdi di^m thu h6i. Vipc thu h6i van co hipu luc k^ ca trong truong hpp co
sai sot ho^e bat can trong vipc gui thong bao.

V. CO CAU T6 CHlTC, QUAN TRI VA KIEM SOAT

Dieu 11. Cff cau to chuc, quan tri va kilm soiit:

1.Dpi h6i dong co dong;

2.Hpi d^ng quan tri, Uy ban kiem toan trpc thupc H$i dong quan tri;

3.Tong giam doc.

vi. c6 d6ng va d^i hqi d6ng c6 d6ng

Dieu 12. Quyen cua co dong

1. C6 dong pho thong co ede quyln sau:

a.Tham dp va phat bieu trong cac cupc hpp Dpi hpi dong co dong va thuc
hien quyen bi^u quy^t true tiep tpi cupc hpp Dpi hpi ddng co dong hope
thbng qua dpi dipn dupe uy quyen ho^c hinh thiic khac do Dieu lp nay,
phap lupt quy dinh. Moi co phan pho thdng co mot phieu bieu quyet;

b.Nhpn co tiic vdd miic theo quyet dinh cua Dpi hpi dong co dong;

c.Uu tidn mua co phieu mdi tuong ling vdd ty lp co phan pho thong ciia timg
c6 dong trong C6ng ty;

d.Tp do chuyen nhppng c6 phdn ciia minh cho ngpdd khac, tru trucmg hpp
quy dinh tpi khoan 3 Didu 120, khoan 1 Dieu 127 Lupt Doanh nghipp va
quy dinh khac ciia phap lupt cd lien quan;

e.Xem xdt, Pa cdru va Pich luc ede thdng tin ve ten va dja chi lien lpc trong

danh sach co dong cd quyen bieu quyet; yeu cau siia doi ede thdng tin
khdng chinh xac ciia minh;
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f.Xem xet, tra ciiu, trich lye hoac sao chup Dieu le nay, bien ban hQp Dai hoi

dong co dong va nghi quyet Dai hpi dong co dong;

g.Khi Cong ty giai thi hoyc pha san, dupe nhyn mot phan tai san con lyi

tuong ling voi ty le so hthi co phan tyi Cong ty;

h. Yeu cau Cong ty mua lyi co phan ciia hp trong cac truong hop quy dinh tai

Dieu 132 Luyt doanh nghiep;

i. Dupe doi xu binh dang. Moi co phan ciia cung mot loai deu tyo cho co

dong so huu cac quyen, nghia vy va lpi ich ngang nhau. Truong hop Cong
ty co cac loai co phan uu dai, cac quy^n va nghia vy gin bin voi cac loyi

co phan uu dai phai dupe Dyi hpi dong co dong thong qua va cong b6 diy

du cho co dong;

j. Dupe tiep can day du thong tin dinh ky va thong tin bat thuong do C6ng ty
Cong bo theo quy dinh cua phap luat;

k. Dupe bao v^ cac quyen, lpi ich hpp phap ciia minh; de nghi dinh chi, hiiy
bo Nghi quyit, Quyit dinh cua D^i hpi d^ng c6 dong, Hpi ding quan trj
theo quy djnh ciia Luat Doanh nghiep;

1.Cac quyen khac theo quy dinh ciia phap luat va Dieu le nay.

2.Ci dong hoyc nhom ci dong nim giu tit 5% ting si ci phin phi thong tro
len co cac quyen sau:

a.Yeu cau Hpi dong quan trj thyc hipn vipc triyu typ hpp Dyi hpi ding ci

dong theo cac quy djnh tai khoan 3 Dieu 115 va Dieu 140 Luat doanh
nghiyp;

b.Xem xet, tra ciiu, trich lye so bien ban va nghj quyet, quyet djnh cua Hpi

dong quan trj, bao cao tai chinh ban nien va bao cao nam, hpp dong, giao

djch phai thong qua Hpi dong quan trj va tai lipu khac, trir tai lieu lien quan
den bi mat thuong mai, bi mat kinh doanh ciia Cong ty;

c.Yeu cau Uy ban kiem toan kiem tra tung van de cy the lien quan den quan
ly, dieu hanh hoyt dong cua Cong ty khi xet thdy cin thiit. Yeu cdu phai

the hien bang van ban va phai bao gom cac npi dung sau day: hp, t&t, dja
chi lien lac, quoc tjch, so giay to phap ly ciia co dong; so lupng co phan va
thai diem dang ky co phan ciia tung co dong, tong so co phdn cua ca nhom

co dong va ty If so huu trong tong so co phan ciia Cong ty; van de can

kiem tra, myc dich kiem tra;
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d.Kien nghi van de dira vao chucmg trinh hpp Dai hoi ddng co ddng. Kien
nghj phai bang vSn ban va dupe gui den Cong ty cham nhat la ba (03) ngay
lam viec trudc ngay khai mac. Kien nghi phai ghi ro ten co dong, so lupng
timg loai c6 phan ciia co dong, van de kien nghj dua vao chitong trinh hop;

e.Cac quyen khac theo quy djnh cua phap ludt va Dieu 1$ nay.

3. Co dong hoc nhdm co dong so him tit 10% tdng so co phan pho thong trd
len c6 quyen dS cit ngudi vao Hpi dbng quan tri. Viec de cu ngudi vao Hoi
dong quan tri th^c hipn nhu sau :

a.Cdc co dong pho thong hpp thanh nhotn de de cd ngudi vao Hpi dong quan
tri phai thong bao vi vipc hpp nhom cho cac cp dong dp hpp biet truoc khi
khai mpc Dai hpi dong co dong;

b.Can cii s6 lupng cua timg thanh vien Hpi dong quan tri, co dong hoac

nhom co ddng quy dinh tai khoan nay dupe quyen de cu mot hoac mpt so
ngudi theo quyet dinh ciia Dai hpi dong co dong lam ling cii vien Hpi dong
quan tri. Trudng hpp so ling ctt vien dupe co dong hoac nhom co dong de
cit thip hem sd ung cit vien ma hp dupe quyen d^ cir theo quySt dinh ciia
Dai hpi ddng cd dong thi s6 ling vien con lpi do Hpi dong quan tri va cac
co dong kh^c de cii.

Dieu 13. Nghla vy cua co dong

C6 dong phd thong co cac nghla vu sau:

1.Thanh toan du va dung thai han so co phan cam ket mua.

2.Khong dupe nit von da gop bang cd phan pho thong ra khdi Cong ty ducri
mpi hinh thiic, trtr trudng hpp dupe Cong ty hoac ngudi khac mua lai co
ph^n. Trudng hpp cd cd dong nit mot phin hoac toan b$ von co phan da
gop trai vdri quy djnh tai khoan nay thi co dong do va ngudi cd lpi ich lien
quan trong Cong ty phai cung lien ddi ch^u trach nhiem ve cac khoan np va

nghla vu tai san khac ciia Cong ty trong pham vi gia tri cd phln da bi nit va
cac thipt hai xay ra.

3.Tuan thii Dieu lp n^y va Quy che quan ly npi bp ciia Cong ty.

4.Chap hanh Nghi quyet, quyet dmh ciia Dai hpi ddng cd dong, Hpi dong
quan tri.

5.Bao mpt cac thong tin dupe Cong ty cung cap theo quy dinh tpi Dieu le nay
va phap luat; chi su dyng thong tin dupe cung cap de thuc hien va bao vp
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quyen va Igri ich hop phap cua minh; nghiem cim phat tan ho^c sao, gui

thong tin dupe Cong ty cung cap cho to chiic, ca nhan khac.

6.Tham dp cuoc hop Dai hoi dong co dong va thvrc hipn quySn bieu quyet
thong qua cac hinh thuc sau:

a.Tham dp va bilu quy^t trpc tiSp tai cuoc hop;

b.Uy quyen cho ca nhan, to chiic khac tham dp va bieu quyet tpi cuoc hop;

c.Tham dp va bieu quyet thong qua hoi nghi true tuyen, bo phieu dien tit
hope hinh thiic dipn tu khac;

d.Bo phi^u tit xa.

7.Chiu trach nhiem ca nhan khi nhan danh Cong ty dudi moi hinh thiic dS
th^c hi^n m$t trong cac hanh vi sau day:

a.Vi ph^m phap lu|t;

b.Tien hanh kinh doanh va cac giao dich khac de tu iqi ho^c phyc vy lqi ich
ciia to chuc, ca nhan khac;

c.Thanh toan cac khoan no chua den han trudc cac rui ro tai chinh d6i voi

Cong ty.

8.Hoan thanh cac nghla vu khac theo quy dinh cua phap lu^t hi^n hanh.

Dieu 14. Dai hoi dong co dong

1.Dai hoi dong co dong gom tdt ca c6 dong co quyen bieu quy^t, la ca quan

quyet dinh cao nhat cua Cong ty. Dai hoi dong co dong hpp thuimg nien
moi ndm mot (01) Ian va trong thai han bon (04) thang ho(ic co the du^e
gia han nhung khong qua sau (06) thang ke tit ngay ket thuc nam tai chinh.
Hoi dong quan tri quyet dinh gia h^n hpp D^i hpi dong co dong thudng
nien trong trudng hpp can thiet. Ngoai cupc hpp thuong nien, Dai hpi dong

co dong co the hpp bat thudng. Dja diem hpp Dpi hpi dong co dong dupe
xac dinh la nai chii tpa tham dp hpp va phai d tren lanh thd Vipt Nam.

2.Hpi dong quan tri trieu tap hpp Dai hpi dong co dong thudng ni&t va lpa
chpn dia diem phu hop. Dai hpi dong co dong thudng nien quyet dinh
nhilng van de theo quy dinh ciia phap luat va Dieu le nay, dac biet thong
qua bao cao tai chinh nam dupe kiem toan. Trudng hpp Bao cao kiem toan

bao cao tai chinh nam cua cong ty co cac khoan ngoai trir trong y^u, y kien

ciia kiem toan trai ngupc hope tu chdi, Cong ty phai mdi dpi dipn cong ty
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kiem toan dpc lap dy hpp Dyi hoi dong co ddng thuong nien de giai thich
cac npi dung lien quan.

3.Hpi d^ng quan trj phai tripu tap hpp Dai hpi dong co ddng bat thudng trong

cac trudmg hpp sau:

a.Hpi dong quan tri xet thay can thiet vi lpi ich cua Cong ty;

b.S6 lupng thanh vien H$i ddng quan trj con sot lai it hem so lupng thanh vien
toi thidu theo quy djnh cua phap luyt;

c.Theo yeu cau cua c6 dong hoac nhdm co dong quy djnh tai khoan 2 Dieu

115 cda Luat Doanh nghiep; Yeu cau trieu tap hpp D^i hpi dong co dong
phai dupe th^ hipn btog v5n ban, trong do neu ro ly do va muc dich cupc
hpp, co du chu ky cila cac co dong lien quan hoac van ban yeu cau dupe lap

thanh nhieu ban va t^p hpp du chu ky cua cac co dong co lien quan;

d.Cac truong hpp khac theo quy dinh cua phap luat va Dieu le nay.

4.Trieu tpp hpp Dai hpi ddng c6 dong bat thuong

a.Hpi dong quan tri phai lam thu tyc tripu tap hpp Dai hpi dong co dong trong
thai han ba muoi (30) ngay ke tit ngay so thanh vien Hpi dong quan tri,
thanh vien doc lap Hpi dong quan tri con lai nhu quy dinh tai diem b khoan
3 DiSu nay hoac nhan dupe yeu cau quy dinh tai diem c va di^m d khoan 3
Di^u nay;

b.Truong hpp Hpi dong quan tri khong tripu tap hpp Dai hpi dong co dong
theo quy dinh tai di&n a khoan 4 Dieu nay thi co dong hoac nhom c6 dong
quy djnh tai diem c khoan 3 Dieu nay co quyen dai dipn Cong ty trieu tpp
hpp Dai hpi ddng co dong theo quy djnh tyi Luat doanh nghipp.

Trong trudng hpp n^y, cd ddng hope nhdm co ddng trieu tap hpp Dai hpi
ddng cd ddng cd the de nghj Co quan ddng ky kinh doanh giam sat trinh tu,
thu tyc tripu typ, tien hanh hpp va ra quyet djnh cua Dai hpi ddng cd ddng.
Tat ca chi phi cho vipc tri^u tap va tien hanh hpp Dai hpi ddng cd ddng
dupe Cong ty hoan lai. Chi phi nay khong bao gdm nhung chi phi do cd

ddng chi tieu khi tham dy cupc hpp Dai hpi ddng cd ddng, ke ca chi phi an
d va di lai.

c.Thu tyc de td chtic hpp Dai hpi dong cd ddng theo quy djnh tai khoan 5
Didu 140 Ludt Doanh nghiep.

5.Td chuc Dai hpi ddng cd ddng true tuyen
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a)C5n cii theo tinh hinh thpc te, Hoi dong quan trj quyet djnh trieu tap Dai hpi
dong co dong theo hinh thiic trpc tuyen hoSc hinh thiic trpc tuyen ket hop
vdi hinh thiic truyen thing da dupe quy dinh tai Dieu 1? nay. Truong hop to

chiic Dai hoi dong co dong bang hinh thiic trpc tuyen, Ban to chiic dpi hpi
do Hpi ding quan tri thanh lap co trach nhiem triln khai cac thu tuc, cong
vipc de phuc vu cho viec to chiic dpi hpi true tuyen. Cong ty se ap dung tli

da cac giai phap cong nghp thong tin hipn dai de tao dieu kien cho co dong
co the tham gia vao cac cupc hpp Dpi hpi dong co dong tr\rc tuyen mot each
thuan tien nhat.

b)Dieu kien de tien hanh Dpi hpi dong co dong tr^c tuyen phpi tuan thii quy
dinh tpi Dilu 19 ciia Dieu le nay.

c)Hpi dong quan trj co trach nhiem huong din cu the each thiic dang ky tham
du, thao luan va bo phieu dipn hi.

d)Hinh thiic c6 dong ddng ky tham dy Dpi hpi trpc tuyen va bo phieu dipn hi
co gia trj phap ly nhu tham dp va bieu quyet tpi Dpi hpi true tiep.

e)Hp thing t6 chiic Dai hpi trpc tuyen, bo phi^u dipn tii phai dap ling cac dieu
kien sau:

-Hp thong phai dupe duy tri hoat dpng an toan va on djnh, sin sang dap ling
yeu cau ket noi, tham du cua cac co dong.

-Dja diem chinh phai dam bao cac dieu kipn ve am thanh, anh sang, duong
truydn, nguln dipn, phuong tipn dipn tu va cac trang thi^t bj khac theo yeu

cau va tinh chat ciia cuoc hpp trpc tuyen.

-Dam bao an toan thong tin, giu bi mat Tai khoan truy cap vao hp 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 djnh cua Luat.

-Du lipu dipn tu ciia chuong trinh Dai hpi trpc tuyen phai dupe ghi nhan, luu
giu va su dung diing quy djnh.

Dieu 15. Quyen va nghia vu cua Dpi hpi dong co dong

1. Dpi hpi dpng co dong thucrng nien co quyen va nghia vp sau:

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

b.Quyet djnh loai co phin va tong so co phan ciia tung lopi dupe quyen chao
ban; quyet djnh miic co tiic h^ng nam ciia tung lopi co phan;
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c.Bau, mien nhigm, bai nhigm thanh vien H$i (long quan tri;

d.Quyet dinh dau tu hoac ban s6 tai san co gia tri tir 35% tong gia tri tai san
trd len dupe ghi trong bao cao tai chinh gan nhat cua Cong ty;

e.Quygt dinh siia doi, b6 sung Bigu le nay;

f.Thong qua bdo cao tai chinh hSng nam;

g.Quyet dinh mua l^i tren 10% tong so co phan da ban cua moi loai;

h. Xem xet, xu ly vi ph^un cua thanh vien Hoi dong quan tri gay thiet h^i cho
Cong ty v^ Co ddng cong ty;

i.  Quy^t dinh to chiic l^i, giai thS Cong ty;

j.   Quy^t dinh ngan sach hoac tong miic thii lao, thuong va lgi ich khac cho
Hoi dong quan trj;

k. Phe duyet Quy che quan tri n^i bo; Quy che ho^t dong cua Hoi dong quan
tri;

1.Phe duyet danh sich cong ty kiem toan duoc chap thuan; quyet djnh cong
ty kiem to&n duqc chap thuan thuc hi^n kiem tra hoat dpng cua Cong ty,
bdi mien kiem toan vien duqc chap thu^n khi xem xet can thiet;

m. Quyen v4 nghia vp khac theo quy dinh phap lu^t.

2.Bai hoi dong co dong thao luan va thdng qua cac van de sau:

a.KS hoach kinh doanh hang n^m cua Cong ty;

b.Bao cao tai chinh h&ng nam da duqc kigm toan;

c.Bao cao cua Hqi d^ng quin tri vg quan tri va kgt qua hoat dong cua Hqi

dong quan trj vd tiing thanh vign Hqi dong quan tri;

d.Miic co hie doi vai moi c6 phan cua timg loai;

e.So luqng thanh vien Hoi dfing quan trj;

f.Bau, mien nhigm, bdi nhigm thanh vign Hqi dong quan tri;

g.Quyet dinh ngan sach hoc tong miic thii lao, thucmg va Iqi ich khdc d6i
voi Hqi dong quan tri;

h. Phg duygt danh sdch cong ty kigm toin duqc chap thuan; quygt djnh cong
ty kigm toan duqc chap thuan thpc hien kigm tra cac hoat dong ciia Cong y
khixetthgycgnthigt;
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i.  Bo sung va siia doi Bieu If nay;

j. Lopi co phan va so lupng co phan mdi dupe phat hanh doi voi moi loai c6
phan va vipc chuyen nhupng co phan cua thanh vien sang lpp trong vong 3
nam diu tien ki tir ngay thanh lpp;

k. Chia, tach, hop nhit, sap nhpp hojc chuyin d6i Cong ty;

1.  T6 chiic lai va giai thi Cong ty va chi djnh nguoi thanh ly;

m. Quyet djnh dau tu hope ban so tai san co gia tri tit 35% tong gia trj tai san
tro len dupe ghi trong bao cao tai chinh gan nhat cua Cong ty;

n. Quyet dinh mua lai them 10% tong so co phSn da ban ctia m8i loai;

0.Cong ty ky ket hpp dong, giao djch vdi nhOng d6i Wong dupe quy djnh t^i
khoan 1 Bieu 167 Luat Boanh nghiep vdi gia trj bing ho^c ldm hon 35%
tong gia trj tai san cua Cong ty duoc ghi trong bao cao tai chinh gan nhit;

p. Chap thu^n cac giao djch quy djnh t^i khoan 4 Bidu 293 Nghj djnh si
155/2020/NB-CP ngay 31 thang 12 n^m 2020 cua Chinh phu quy djnh chi
tiet thi hanh m$t so didu cua Luat Chung khoan;

q. Phe duyet Quy che n$i bo ve quan trj cong ty, Quy che hoat dpng cua Hoi
dong quan trj;

r.  Cac van de khac theo quy djnh cua phap lu^t va Bieu 1$ nay.

3. Tit ca cac nghj quylt va cac vin de dS dupe dua vao chuong trinh hop phai
dupe dua ra thao luan va biiu quyet tai cupc hpp Bai hpi ding co dong.

Bieu 16. Uy quyen tham dp hpp Dai hpi dong co dong

1.Co dong, nguoi dai dipn theo uy quyen cua co dong la to chiic co the trpc

tiep tham du hpp hoac uy quyen cho mpt hoac mot so ca nhan, to chiic
khac du hpp hoc du hpp thong qua mot trong cac hinh thiic quy djnh tai
khoan 3 Biiu 144 Luat Boanh nghiep.

2.Vipc liy quyen cho ca nhan, to chiic dpi dien du hpp Bpi hpi dong c6 dong
phai lap thanh v^n ban. Van ban liy quyen dupe lpp theo quy djnh ciia phap
luat ve dan sp va phai neu ro ten co dong uy quyen, ten ca nhan, to chiic

dupe liy quyen, so lupng co phan dupe uy quyen, npi dung uy quyen, pham

vi uy quyen, thai hpn liy quyen, chu ky ciia ben uy quyen va ben dupe uy

quygn.
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Ngudi duyc iiy quyen dy hpp Dai hpi ding co dong phai npp v5n ban uy
quyln khi dang ky dy hop. Trudng hop liy quyln lai thi ngudi tham dy hop
phai xuat trinh them v5n ban uy quyen ban dlu cua co dong, ngubi dai dien
theo uy quyen ciia co d6ng la to chiic.

3.  Phieu bieu quyet ciia ngudi dyyc liy quyen dy hop trong pham vi dyyc uy
quyln vin co hiyu lye khi xay ra m^t trong cac trudng hyp sau day:

a.Ngudi liy quyen dJ ch^t, bj hyn che nang lye hanh vi dSn sy hoyc bi mat

nang lye hanh vi dan sy;

b.Ngyoi liy quyen da hiiy bo vipc chi dinh uy quy^n;

c.Nguoi iiy quyen da hiiy bd tham quyen ciia nguai thyc hien viec uy quyln.

Dieu khoto ndy khong ap dyng trong trubng hop Cong ty nh^n dyyc thdng
bao ve myt trong cac sy kiyn tren tryoc gio khai mac cu^c hop Dai hpi

dong co dong hoac truac khi cupc hpp dyyc trieu typ lai.

Dieu 17. Thay doi cac quyen

1.Viec thay doi hoac huy bo cac quyen dac biet gin lien voi mpt loai co phan

uu dtii co hipu lye khi dyyc co dong dai dipn tur 65% tong so phieu bieu
quyet try len ciia tat ca co dong dy hpp thong qua. Nghi quyet Dyi hoi ddng
co dong ve npi dung lam thay doi bat lyi quyen va nghTa vu ciia co dong so
huu co phan uu dai chi dyyc thong qua neu dyyc so co dong yu dai cimg
loai dy hpp sd him ttr 75% tong so co phan yu dai loai do try len tan thanh
hoac duyc cac c6 dong uu dai cung loai so hiiu tu 75% tong so c6 phan uu

dai loyi do tret len than thanh trong truong hop thong qua nghi quyet dudi
hinh thiic lay y kiln bang van ban.

2.Viec tl chiic cupc hpp ciia cac cl dong nlm gia mpt loai c6 phin uu dai dl
thong qua vipc thay doi quyln neu tren chi co gia tri khi co tli thilu 02 cl
dong (hoac dai dien theo iiy quyen ciia ho) va nam giu tli thieu mpt phan
ba (1/3) gia tri menh gia cua cac co phan loyi do da phat hanh. Truong hyp
khong co du so dai bieu nhu neu tren thi cuqc hpp dyyc to chiic lyi trong
vong ba myoi (30) ngay tiep theo va nhung ngudi nam giy co phan thupc
loai do (khdng phu thuc vao si luyng ngudi va si cl phln) co mat true
tiep hoac thong qua dyi dien theo iiy quyen deu duyc coi la dii so luyng dai
bieu yeu cau. Tai cac cupc hpp ciia co dong n^m giu co phan yu dai neu

tren, nhung ngudi nam giii co phan thupc loyi do co myt true tilp hoac qua
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ngubi <lai dipn co the yeu cau bo phieu kin. Moi co phan cung loai co
quyen bieu quyet ngang bang nhau tai cac cube hpp neu Pen.

3.Thu tuc tien hanh cac cuoc hop rieng bipt nhu vay dupe thuc hien tuong tu

vdi cac quy dinh tai Bieu 19. 20 va 21 Bieu 1? nay.

4.Tru khi cac didu khoan phat hanh co phan quy dinh khac, cac quyen die
bipt gan lien voi cac loai co phan co quyen uu dai doi vdi mot so hope tdt

ca cac van de lien quan den viec phan phoi led nhuan hoac tai san cita C6ng

ty khong bi thay doi khi Cong ty phat hanh them cac co phan cung loai.

Dieu 18. Trieu tap hop, chirong trinh hpp va thong bao moi hpp Dai hoi

dong co dong

1.Hoi dong quan tri trieu tap hpp Bai hoi dong co dong thudng nien va bSt
thudng. Hpi dong quan tri trieu tap hpp Bai hpi dong co dong bat thudng
theo cac trudng hpp quy djnh tpi khoan 3 Bieu 14 Bi^u lp nay.

2.Ngudi tripu tap hpp Bpi hpi ddng cd dong phai thpc hien cac cong viec sau
day:

a.Chuan bi danh sach co dong dii dieu kien tham gia va bieu quyet tai cuoc
hpp Bai hpi dong co dong. Danh sach co dong co quyen du hpp Bai hpi
dong co dong dupe lap khong qua bay (07) ngay trudc ngay giii thong bao
mdi hpp Dpi hpi dong co dong. Cong ty phai cong bo thong tin ve vipc lpp
danh sach cd dong co quy^n tham dp hpp Dpi hpi ddng cd ddng toi thieu 20
ngay trudc ngay dang ky cudi cung;

b.Chuan bi chuong trinh, npi dung dpi hpi;

c.Chuan bi tai lieu cho dpi hpi;

d.Dp thao nghi quyet Dpi hpi ddng cd ddng theo npi dung dp kidn cua cupc
hpp;

e.Xac dinh thai gian va dja diem to chiic dpi hpi;

f.Thong bao va giii thong bao hpp Bai hpi dong cd ddng cho tat ca cac cd
ddng co quyen dp hpp;

g.Cac cong viec khac phuc vp dpi hpi.

3.Thong bao mdi hpp Bai hpi ddng cd ddng dppc gpi cho tat ca cac cd ddng
bdng phpcmg thuc bao dam den dupe dja chi lien lac cua cd ddng, ddng
thai cong bo Pen Pang thong tin dien tu cua Cong ty va Uy ban chling
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kho^t Nha nude, So giao djch chiing khoan tp. Ho Chi Minh. Ngudi trieu
tSp hop Dpi hoi dong co dong phai giii thong bao mdi hop den tit ca cac co
ddng trong Danh sach cl dong co quyen d^ hpp cham nhat hai muoi mot
(21) ngay trudc ngay khai mac cupc hgp (tfnh tu ngay ma thong bao dupe
gui hope chuyln di mpt each hop 1$). Chuong trinh hop Bai hpi dong co
dong, cac tai lipu lien quan den cac van de se dupe bieu quyet tpi dpi hpi
dupe giii cho cac cd dong hope dang tren trang thong tin dien hi cua Cong
ty. Trong trudng hop tai lieu khong dupe gui kem thong bao hop Bai hoi
d^ng co dong, thong bao mcri hpp phai neu ro dudng din den toan bp tai
lieu hpp di cac cd dong co thi tiep cn, bao gom:

a.Chuong trinh hpp, cac tdi lipu su dung trong cupc hpp;

b.Danh sach vk thdng tin chi tiet ciia cac ling vien trong truong hpp bau
thanh vien Hpi dong quan tri;

c.Phiiu bieu quyit;

d.Du thao nghi quy^t doi voi timg van de trong chuomg trinh hpp.

4.C6 dong ho^ic nhom co dong theo quy dinh tai khoan 2 Biiu 12 BiSu lp nay
co quyin kiin nghj vin de dua vao chuong trinh hpp Bai hpi dong co dong.
Kiin nghi phai bjng van ban va phai dupe gui den Cong ty it nhat ba (03)

ngay lam vipc trudc ngay khai mac cupc hop Bai hpi dong co dong. Kien
nghi phai ghi ro hp va ten co dong, dia chi thudng tru, so giay to phap ly
cua co dong, so lupng timg loai co phan co dong, van de kien nghi dua vao
chuong trinh hpp.

5.Ngudi tripu tap hpp Bai hpi dong co dong cd quy&i tu chdi kien nghi quy
dinh tai khoan 4 Bilu nay ^u thupc mpt trong cac trudng hpp sau:

a.Kien nghi dupe gCri den khong dung quy dinh tai khoan 4 Bieu nay;

b.Vao thai diem kiln nghi, cd dong hoac nhdm cd dong khdng nam gift du tu
5% cd phln phd thdng ttd len theo quy dinh tpi khoan 2 Bieu 12 Bilu le

nay;

c.VSn dl kiln nghi khdng thudc phqm vi thlm quyen quylt dinh cua Bai hpi

dong cd dong;

d.Cac trudng hpp khac theo quy dinh cua phap lu^t va Bilu le nay.

6.Ngudi tripu tap hpp B^i hpi dong cd dong phai chip nhan va dua kiln nghj
quy djnh tpi khoan 4 Bieu nay vao du kien chuong trinh va ndi dung cupc

Trang 17/48



BIEU Lj TO CHUt VA HOAT BQNGCONG TY CO PHAN Qu6c TE HOANO OIA

hpp, trir trurang hop quy djnh tai khoan 5 Dieu nay; kien nghi dupe chinh
thiic bo sung vao chuong trinh va npi dung cupc hop niu dupe Dpi hoi
dong co dong chap thupn.

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

1.Cupc hpp Dai hpi dong co dong dupe tien hanh khi co so co dong dp hpp
dpi dien tren 50% tong s6 phieu biSu quyet.

2.Truong hpp cupc hpp lib th\i nhdt khong du di^u kien ti^n hanh theo quy

djnh tai khoan 1 Dieu nay thi thong bao moi hpp Ian thu hai dupe gui trong
thai hpn 30 ngay ke tit ngay dp dinh hpp Ian thii nhat. Cupc hpp Dai hpi
dong co dong Pieu tap Ian thu hai dupe tien hanh khi co so co dong dp hpp
dai dipn tut 33% tong so phieu bieu quyet trp len.

3.Trupng hpp cupc hpp Ian thtr hai khong du dieu kien tien hanh theo quy
djnh tpi khoan 2 Dieu nay thi thong bao moi hpp lib thu ba phai dupe gui
trong thai hpn 20 ngay ke tit ngay dp dinh hpp Ian thu hai. Cupc hpp Dai
hpi dong co dong Ian thtr ba dupe tien hanh khong php thupc vao tong s6
phieu bieu quyet cua cac co dong dp hpp.

Dieu 20. The tturc tien hanh hpp va bieu quyet tai cupc hpp Dai hpi dong
co dong

1. Trudc khi khai tnpc cupc hpp, C6ng ty phai tien hanh thu tuc dang ky co
dong va phai thuc hien vipc dang ky cho den khi cac co dong co quyen dp
hpp co mat dang ky het theo ttinh tp sau:

a. Khi tien hanh ding ky co dong, Cong ty cap cho tirng co dong hoSc dai
dipn theo liy quyen co quyen bieu quyet mot the bieu quyet, trSn do ghi so
dang ky, hp va ten ciia co dong, hp va ten dai dipn theo uy quyen va so

phieu bieu quyet cua co dong do. Dai hpi ddng co dong thao luan va bilu
quyet theo tung van de trong npi dung chuong trinh. Vipc bieu quyet dupe
tien hanh bang bieu quyet "tan thanh", "khong tan thanh" va "khong co y

ki^n". Tpi Dai hpi, so the tan thanh nghj quyet dupe thu truac, s6 the khong
tan thanh nghi quyet dupe thu sau, cuoi cimg dem tong s6 philu tan thanh
hay khong tan thanh de quyet dinh. Ket qua kiem phieu dupe Chu tpa cong
bo ngay truac khi be mpc cupc hpp. Dai hpi bau nhung nguai chiu Pach

nhiem kiem phieu hoac giam sat kiem phieu theo de nghj cua Chu tpa. So
thanh vien cua ban kiem phieu do Dpi hpi dong co dong quyet djnh can cu
de nghj cua Chii tpa cupc hpp.
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b. C6 dong hodc ngudi dpi difn theo uy quyen den sau khi cupc hpp da khai
mac co quydn dang ky ngay va sau do co quyen tham gia va bieu quyet tai
dpi hoi ngay sau khi dang ky. Chu tpa khong co trach nhiem dimg dpi hoi
de cho c6 dong dSn mupn dang ky va hipu lire cua nhung npi dung da dupe
bieu quyet trudc do khong thay d6i.

2.Viec bau chii tpa, thu ky va ban kiem phieu dupe quy dinh nhu sau:

a.Chit tich Hpi ddng quan tri lam chu tpa hoac uy quyen cho thanh vien Hoi
dbng quan trj khac lam chu tpa cupc hpp Bai hpi d6ng co dong do Hpi
dong quan t4 trieu tap. Trucmg hpp Chu tjch vang mdt hoac tam thai mat

kha nang lam vi$c thi cac thanh vien Hpi dong quan tri con lai bau mot
ngucri trong so ho lam chu tpa cu^c hpp theo nguyen tac da so.

b.Trong cac tnrfmg hpp khac, ngucri ky ten trieu tap hpp Bai hoi dong co
dong dieu khien cupc hpp Bai hpi dong co dong bau chu tpa cupc hpp va
nguoi co so phieu bau cao nhat dupe cu lam chu tpa cuoc hpp;

c.Chu tpa cu mpt hoac mpt s6 ngudi lam thu ky cupc hpp;

d.Bai hpi d^ig c6 dong bau mpt hoac mpt s6 ngucri vao ban kiem phieu theo
Si nghi cia chu tpa cupc hpp.

3.Chuong trinh va npi dung cupc hpp phai dupe Bai hpi dong co dong thong
qua trong phien khai mac. Chuong trinh phai xac dinh ro va chi tiet thai
gian d6i vai timg van de trong npi dung chucmg trinh hpp.

4.Chu tpa dai hpi cp quyen thuc hipn ede Men phap can thiet va hpp ly de
dieu hanh cupc hpp Bai hpi dong co dong mpt each co trpt tu, dung theo
chucmg trinh da dupe thong qua va phan anh dupe mong mu6n cua da so

ngudi dp hpp.

a.Bo tri ch6 ngoi tai dia diem hpp Bai hpi dong co dong;

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

c.Tpo Siiu kipn cho cd dong tham du (hoac tigp tuc tham du) dai hpi. Ngudi

tripu tap hpp Dpi hpi ddng cd dong co toan quy^n thay ddi nhung bien
phap neu tren va dp dpng tat cd cac Men phap can thiet. Cac bipn phap dp
dpng co the la cdp giay vao cua hope su dyng nhung hinh thuc lpa chpn
khac.

5.Bai hpi dong co dong thao lupn vd biSu quyet theo timg van Si trong npi
dung chuong trinh. Vipc bilu quyet dupe ti^n hanh bdng bi^u quyet tan
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thanh, khong tan thanh va khong co y kien. Ket qua kiem phieu du^e chu
tQa cong bo trpbc khi be mpc cupc hpp.

6.C6 dong hope ngubi dupe uy quydn dp hpp din sau khi cupc hQp da khai
mpc van dupe ding ky va co quyln tham gia bilu quyet ngay sau khi dang
ky; trong trubng hpp nay, hipu lpc cua nhung npi dung da dupe bilu quyet
truoc do khong thay doi.

7.Nguoi tripu t^p hpp ho^c chu tpa cupc hpp Dai hpi d6ng c6 dong co quyen
sau day:

a.Yeu cau tit ca nguoi du hpp chju su kiem tra hoac cac bipn phap an ninh

hpp phap, hpp ly khac;
b.Yeu cau co quan co tham quyln duy tri trpt tu cupc hpp; trpc xult nhflng

nguoi khong tuan thd quyen dieu hanh cua chu tpa, co y gay r6i tr|t tu,
ngan can tien trien binh thuong cua cupc hpp hodc khong tuan thu e^e yeu

cau v^ kiem tra anh ninh ra khoi cupc hpp Dai hpi dong c6 dong.

8.Chu tpa co quyen hoan cupc hpp Dpi hpi ding cl dong da co du s6 nguoi
ding ky dp hpp toi da khong qua 03 ngay lam viec kS tit ngay cupc hpp dp
dinh khai mac va chi dupe hoan cupc hpp hope thay doi dia diem hpp trong
truong hpp sau day:

a.Dja diem hpp khong co du cho ngoi thupn tipn cho tat ca nguoi dp hpp;

b.Phuong tipn thong tin tpi dja diem hpp khong bao dam cho co dong dp hpp
tham gia, thao luan va bieu quyet;

c.Co nguoi dp hpp can tro, gay roi ppt tp, co nguy co lam cho cupc hpp

khong dupe tien hanh mpt each cong bdng va hpp phap.

9.Truong hop chu tpa hoan hope tpm dimg hpp Dpi hpi dong c6 dong trai vdi
quy djnh tai khoan 8 Dieu nay, Dpi hpi dong co dong bau mpt ngubi khac
trong so nhihig ngubi dp hpp de thay the chu tpa dieu hanh cupc hpp cho
den luc ket thuc; tat ca nghj quyet dupe thong qua tpi cupc hpp do deu co
hieu lpc thi hanh.

10.Hpp Dai hpi dong c6 dong theo phuong thiic trpc tuyen.

a)Trinh tu: C6 dong dang ky tham dp, tham gia thao luan, bieu quylt va bau
cu, thbng qua bien ban va nghi quyet dpi hpi.

b)Dang ky tham dp:
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-C6 (long hope dpi dign dupe uy quyen phai chuan bi cac dieu kien ve thiet
bj, kit n6i dl co thi truy cap va tham dp Dpi hpi true tuyln;

-C6 dong ho^c dai dign dupe uy quyen ding nhpp v^o hg thing hop trpc
tuyln theo hudng dan du^e ding tai tren website cua Cong ty dl dang ky
tham dp.

-C6 dong hope dpi dign dupe uy quyen tham d\r va bieu quyet thong qua hpi
nghi true tuyen, bo phieu dign td hoac bo phieu tit xa thi duoc coi la tham
d^ cupc hpp;

-C6 dong ho^c dai dign dupe uy quyen tham du Dpi hpi true tuyin sau gio
khai mac co quygn tham gia va bieu quyet ngay sau khi d^ng nhap vao he
thong. Chu tpa khong co trach nhiem dimg Dai hpi de co dong hoac dpi
dien dupe uy quygn d&t mupn dang ky va hieu lpc cua cac dot bigu quyet
da tien hanh trupc d6 khong b) anh huong;

-C6 dong va dpi dign dupe uy quyen co trach nhigm bao mat tai khoan truy
epp va cac yiu t6 xac thpc khac do Cong ty cung dip. Trong mpi trudng

hpp, Cong ty khong chiu trach nhigm khi co dong hope dpi dign dupe uy
quygn ti lp cac thong tin nay.

c) Thao lugn, bi6u quygt tpi Dpi hpi va b^u thanh vien Hpi d6ng quan tri:

-Co dong tham dp Dai hpi trpc tuyen thuc hien thao lupn qua cac phuong
thiic k^ n6i trpc tuyfin, dg xudt y kiln qua fax/email/Zalo/tin nhin hope gui

thu bao dim vg Cong ty.

-Bilu quyet thong qua cac vln dg tpi Dpi hpi bang hinh thuc bo phieu dign

hi hope bo phigu tit xa. C6 dong danh dau binh chpn mpt trong nhung
phuong an sau: "Tan thanh", "Khong tan thanh" va "Khong co y kiln". Npi

dung nao khong dupe danh dau binh chpn thi npi dung do dupe coi la
"Khong c6 y kign";

-Khi bau thanh vign Hpi dong qudn trj phai thpc hign theo phuong thiic bau
don phieu;

-Ket qu^ bieu quyet, bau cii dign tu hope bo phieu tit xa co gia tri nhu co

dong bieu quyet, bau cir trpc tiep tpi Dai hpi;

-C6 ddng co thi thay d6i kit qua bilu quylt, bau cii cho din khi Ban t6 chiic
thong bao dong hg thong binh chpn, sau do co dong khong co quyen thay

doi bat cii npi dung nao da bo phieu. Kit qua bo philu ciia cl dong dupe
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ghi nhpn Pen hp thong va bo phiSu ttr xa la kSt qua cu6i cung va khong
dupe phep khieu nai lien quan den ket qua nay. Ket qua bieu quyet, bau cu

cita timg van de sS dupe cong bo ngay tai Dai hoi Ppc tuyen.

d) Bien ban, Nghj quySt dai hpi phai tuan thu quy dinh tpi dieu 23 Bieu le
nay. Dupe doc va thong qua trudc khi bk mac D^i hpi, hinh thiic thong qua

dupe quy dinh t^i diem c dieu nay.

Dieu 21. Dieu ki^n de Nghj quyet cua Dai hpi dong co dong dirpc thong

qua

1.Nghi quyet ve npi dung sau day dupe thong qua neu dupe so co dong dai
dien ttr 65% tong s6 phi^u bi^u quyet tro len cua tdt ca c6 dong dp hop tan
thanh, tru truong hpp quy dinh tai cac khoan 3,4 va 6 Dieu 148 Lupt Doanh
nghiep:

a.Loai co phan va tong so co phan cua timg loai;

b.Thay doi nganh, nghe va linh vpc kinh doanh;

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

d.Dp an dau tu hodc ban tai san co gia tri ttr 35% tong gia ttj tai san trb len
dupe ghi trong bao cao tai chinh gan nhat cua Cong ty;

e.T6 chiic lpi, giai the Cong ty.

2.Cac nghi quyet dupe thong qua khi dupe so co dong so huu Pen 50% tong
so co phieu bieu quyet cua tat ca co dong dp hpp tan thanh, trir truong hpp

quy dinh tai cac khoan 1 Dieu nay va khoan 3, 4 va 6 Di^u 148 Luat Doanh
nghiep.

3.Cac nghj quyet Dai hpi d6ng c6 dong dupe thong qua bing 100% tdng s6

co phan co quyen bieu quyet la hpp phap va co hipu luc ngay ca khi Pinh
tu, thu tuc tripu tpp hpp va thong qua nghj quyet do vi pham quy dinh ciia
Luat Doanh nghifp va Dieu lp nay.

Dieu 22. Tham quyen va the thuc lay y kien co dong bang van ban de

thong qua Nghj quyet cua Dpi hpi dong co dong

Tham quyen va the th^e lay y kien co dong bang v^n ban de thong qua
quyet dinh cua Dai hpi dong c6 dong dupe thpc hipn theo quy djnh sau day:
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1.Hoi dong quan tri co quyen lay ^ kiln co dong bang vdn ban de thong qua
nghj quylt cua Dai hpi dong c6 dong khi xet thly cln thilt vi lpi ich ciia
Cong ty, trtr trudng hqp quy djnh t^i khoan 2 Dilu 147 Luat Doanh nghi^p.

2.Hpi dong quan tri phai chuan bj phidu lay y kien, dp thao nghi quyet Dai
hpi dong co dong va cac tai lieu giai trinh dp thao nghi quyet phai gui den
tit ca cac c6 dong co quyen bi^u quyet ch^m nhit 10 ngay trade thai han

phai gdi lai phieu lay y kien. Yeu cau va each thiic gtli phieu lay y kien va
tai li^u kem theo dupe thuc hi^n theo quy djnh tai khoan 3 Dieu 18 Dieu le
nay.

3.Phieu lly y kien ph^i co cac n$i dung chii yeu sau day:

a.Ten, dja chi try sd chinh, md so doanh nghi^p;

b.Moc dich lay y kien;

c.Ho, tdn, dia chi lien lac, quoc tjch, so giay to phap 1^ cua co dong hope so

giay td phap ly cua ca nhan doi vdi dai dien cua c6 dong la to chiic; so
luong co phan cua tirng loyi va so phieu bieu quyet cua co dong;

d.Vdn dh can lly y kien dl thong qua quyet djnh;

e.Phucmg an bilu quyet bao gom tan thanh, khong tan thanh va khong co y

kien doi vdi tung van de lay y kien;

f.Thai h^n phai gui ve Cong ty phieu lly y kien da dupe tra ldi;

g.Hp, ten, chu ky cua Chu tjch Hpi dong quan tri

4.Co ddng co thd gdi phieu lly y ki^n da tra ldi den Cong ty blng cac hinh
thiic gui thu, fax hoac thu dien tu theo quy djnh sau:

a.Trudng hop gui thu, philu lay y ki8n da dupe tra ldi phai cd chu ky ciia co
dong la ca nhan, ciia ngudi dpi dien theo uy quyln ho^tc ngudi dai dien theo
phap luat cua cd dong la to chiic. Philu lly y kiln gui ve Cong ty phai
dupe dpng trong phong bi dan kin va khong ai dupe quyln md trade khi
kiem phieu;

b.Trudng hpp gui fax hoac thu di^n td, phieu lay y kiln gui ve Cong ty phai
dupe gift bi mpt den thdi diem kiem philu;

c.C4c philu lay j kiln gdi ve Cong ty sau thdi han dS xac djnh tpi npi dung
phieu lly y kiln hoc di bj md trong trudng hpp gui thu hojc bj tilt lp
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trong trudng hop gui fax, thu dipn tu la khdng hpp le. Philu lay y kiln

khdng duyc gui ve duyc coi la phieu khong tham gia bieu quyet.

5.Hoi dong quan trj kiem phieu va l^p bien ban kiem phieu dudi sy chiing
kien cua co dong khong ndm gib chirc vu quan ly Cong ty. Bien ban kiem
philu phai co cac npi dung chu yeu sau day:

a.Ten, dja chi try so chinh, mS so doanh nghipp;

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

c.So co dong vdi tong so phieu bieu quyet da tham gia bieu quyet, trong do
phan biet so phieu bieu quy^t hqp l^ va s6 bilu quylt khong hpp 1^ va
phuong thiic gui philu bilu quy^t, kem theo phy lye danh sach co dong

tham gia bieu quyet;

d.Tong so phieu tan thanh, khong tan thanh va khong co y kien doi voi tung
van de;

e.Cac van de da duyc thong qua va ty 1? bieu quyet thong qua tucmg ung;

f.Ho, ten, ch^ ky ciia Chu tjch Hpi dong quan trj, nguoi kiem phieu va ngubi

giam sat idem phieu.

Cac thanh vien Hoi dong quan trj, ngudi kiem phieu va ngudi giam sat
kiem phieu phai lien ddi chju trach nhiem ve tinh trung thyc, chinh xac ciia
bien ban kiem phieu; lien ddi chju trach nhiem ve cac thiet hai phat sinh tu
cac quyet djnh duoc thong qua do kiem phieu khong trung thyc, khong
chinh xac.

6.Bien ban kiem phieu va Nghj quyet phai duoc gfri den cac co dong trong
thdi han mudi l^m (15) ngay, kl tit ngay kit thuc kilm philu. Viec giri bien

ban kiem phieu va Nghj quyet co the thay the bang viec dang tai tren trang
thong tin dien tu ciia Cong ty trong thdi han hai mucri ty (24) gid, ke tu thdi
diem ket thiic kiem phieu.

7.Phieu lay y kien da duyc tra ldi, bien ban kiem phieu, nghj quyet da duyc
thong qua va tai lieu co lien quan gui kem theo phieu lay y kien deu phai
duyc luu giu t^i try sd chinh cua Cong ty.

8.Nghj quyet duyc thong qua theo hinh thiic lay y kien co dong bang vdn ban
phai duyc so cd dong sd hu^ tren 50% tdng sd philu bilu quylt cua tit ca

cd dong cd quyen beu quyet tan thanh va cd gia trj nhu nghj quyet duyc
thong qua t^i cupc hop Dai hpi dong cd dong.
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Bieu 23. Nghj quyet, Bicn ban hpp Dai hpi dong co dang

1. Cupc hop Dpi h6i ddng c6 dong phdi dupe ghi bien ban va c6 thi ghi am
hoac ghi va luu giu dubi hinh thuc dien hi khac. Bien ban phai dupe lap
bang tieng Vipt, co the lap them bang tieng nude ngoai va co cac npi dung
chii yeu sau day:

a.Ten, dja chi tru so chinh, mS so doanh nghiep;

b.Thai gian va dja diem hpp Dpi hoi dong co ddng;

c.Chuang trinh hpp va npi dung cupc hop;

d.Hp, ten chu tpa v4 thu k^;

e.Tom tat dien bien cu$c hpp v4 cac y kien phat bieu tai cupc hpp Dpi hoi
dong co dong ve timg van de trong chuong trinh hpp;

f.So co dong va t6ng s6 phi^u biSu quy^t cua cac c6 dong du hpp, phu luc
danh sach dang ky co dong, dpi dien co dong dp hpp vdi so co phan va so
phieu bau tuong ung;

g.Tong so phieu bieu quy^t ddi vdi ting van de bieu quyet, trong do ghi ro

phucmg thuc bieu quyet, tong so phieu hpp le, khong hpp le, tan thanh,
khong tan thanh va khong co y kien; ty le tupng ung tren tong so phieu
bieu quyet ciia co dong dp hpp;

h. Cac van de da dppc thong qua va ty 1$ phieu bieu quydt thong qua tuong

tag;
1.Hp, ten v^ chu ky cua chii tpa va thu ky. Trudng hpp chu tpa va thu ky tu

choi ky bien ban hpp thi bien ban nay co hieu lpc neu dupe tit ca thanh
vien khac cua Hpi dong quan trj tham dp hpp ky v^ co day du npi dung
theo quy dinh tpi khoan nay. Bien ban hpp ghi rp vipc chii tpa, thu ky tvr
choi ky bien ban hpp.

2.Bien ban hpp Dpi hpi ddng co dong phai dupe lap xong va thong qua truac
khi ket thiic cupc hpp. Chu tpa va thu k^ cupc hpp hoac nguai khac ky ten
trong bien ban hpp phai chiu trach nhiem lien ddi ve tinh trung thuc, chinh
xac ciia ndi dung bien ban.

3.Bien ban dupe lp blng tilng Vi$t va tilng nuac ngoai dlu co hieu luc
phap ly nhu nhau. Trudng hpp cd sp khac nhau ve npi dung bien ban tieng
Vi$t va tieng tilng nude ngpai thi npi dung trong bien ban tieng Vipt dupe
ap dung.
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4. Nghj quyit, Bien ban hpp Dai hpi d6ng co (Jong, phu luc danh sach c6 dong

dang ky dp hpp kem chil ky ciia co dong, vSn ban liy quy&t tham dp hpp,
tat ca cac tai lieu dinh kem Bien ban (neu co) va tai lifu co lien quan kem
theo thong bao mod hop phai dupe cong bo thong tin theo quy dinh phap
lupt ve cong bo thong tin tren thi truong chiing khoan va phai dupe luu gitt
tai tip so chinh ciia Cong ty.

Dieu 24. Yeu cau buy bo Nghj quyet cua Dai hpi dong co dong

Trong thbd hpn chin muoi (90) ngay, ke til ngay nhan dupe nghj quySt ho^c
bien ban hpp Dai hpi dong co dfing hoic bien ban ket qua Idem phieu lay y
kien Dai hpi dong co dong, co dong hoSc nhom co dong quy dinh tai khoan
2 Dieu 115 Lupt Doanh nghipp co quyen yeu cau Toa an hoac Trpng tai
xem xet, huy bo nghj quy^t hoac mpt phan npi dung nghj quy^t cua Dai hpi
dong co dong trong cac truong hpp sau day:

1.Trinh tu va thu tuc tripu tap hpp va ra quyet djnh ciia Dai hpi dong co dong
vi pham nghiem trpng quy djnh cua Luat Doanh nghiep va Dieu lp nay, trCr
truong hpp quy djnh tpi khoan 3 Dieu 21 Dieu If nay.

2.Npi dung nghj quyet vi pham phap luat ho^c Dieu If nay.

VII. HQI DONG QUAN TRJ

Dieu 25. Ung cu, de cv thanh vien Hpi dong quan trj

1. Trucmg hpp da xac djnh dupe ling cu vien Hpi dong quan trj, Cong ty phai
cong bo thong tin lien quan dto cac ling ctr vien t6i thiSu 07 ngay truoc
ngay khai mpc hpp Dai hpi dong co dong tren trang thong tin difn hi ciia
Cong ty de co dong co the tim hieu ve cac ling cii vien nay truoc khi bo
phi^u. LTng cu vien Hpi dong quan trj phai co cam ket bang vin ban vf tinh
trung thuc, chinh xac ciia cac thong tin ca nhan dupe cong bo va phai cam

kSt thuc hif n nhif m vu mot each trung thuc, cSn trpng va vi lpi ich cao nh^t
ciia Cong ty neu dupe bau lam thanh vien Hpi dong quan trj. Thong tin lien
quan dfn ling cu vien Hpi dong quan trj dupe cong b6 bao gom:

a.Hp ten, ngay, thing, nam sinh;

b.Trinh dp chuyen mon;

c.Qua trinh cong tac;

d.Cac chiic danh quan ly khac (bao gom ca chiic danh Hpi dong quan trj ciia
cong ty khac)
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e.Lpi ich c6 lien quan tdi Cong ty va cac ben co lien quan cua Cong ty;

f.Cac thong tin khac theo quy djnh tpi Bieu le nay;

g.Cong ty phai cdng bd thong tin ve cac cbng ty ma ung ctr vien dang nam
gill elide vp thanh vien Hpi ddng quan tri, cac chuc danh qudn ly khac va
cac lpi ich co lien quan tdi cong ty cua ling vien Hpi dong quan trj (neu co)

2.Co dong hoc nhdm co dong so hOu tit 10% tdng sd co phiin phd thong trd
len co quyen de cu ung cii vien Hpi dong quan tri theo quy dinh cua Lu^t
Doanh nghipp v4 Bi^u lp nay.

3.Truhng hpp so lupmg ling cii vien Hpi d6ng quan tri thong qua de cu va
ling cii van khong dii so lupng can thiet theo quy dinh tai khoan 5 Bieu 115
Luat Boanh nghiep, Hpi dfing quan tri duong nhipm gioi thipu them img cii
vien hojc to chiic de cu theo quy dinh t^i Bieu le nay, Quy che n$i bp ve
quan tri cong ty va Quy che hoat dong ciia Hpi dong quan tri. Viec Hpi
dong quan tri duong nhiem gioi thipu them ling cii vien phai dupe cong bo
ro rang trade khi Bai hpi dong co dong bieu quyet bau thanh vien Hpi dong
quan tri theo quy dinh cua phap luat.

4.Thanh vien Hpi ddng quan tri phai cd cac tieu chudn va di^u kipn sau day:

a)Khong thupc doi tupmg quy djnh tpi khoan 2 Biiu 17 cua Lupt Boanh

nghipp;

b)C6 trinh dp chuyen mdn, kinh nghipm trong quan t^ kinh dpanh hoac trong
lTnh vqc, ngdnh, nghe kinh doanh ciia cong ty va khong nhat thiet phai la co
dong cua cong ty, tru tradng hop Bieu lp nay cd quy djnh khac;

c)Thanh vien Hpi ddng quan tri cdng ty cd the dong thdi la thanh vien Hpi
ddng quan trj cua cdng ty khac;

5.Thanh vien doe lpp Hpi ddng quan tri cd cac tieu chuan va didu kipn sau
day, tru tradng hpp phap lupt ve chiing khoan cd quy djnh khac:

a)Khong ph^i la ngudi dang lam vipc cho cdng ty, cdng ty con cua cdng ty;
khong phai la ngudi da tirng lam vi^e cho cdng ty, cdng ty con cua cdng ty
it nhlt trong 03 nam lidn trade do.

b)Khong phai 14 ngudi dang hudng luong, thu lao tu cdng ty, tru ede khoan
php cap m4 thanh vidn Hpi ddng quan trj dupe hudng theo quy djnh;
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c)Khong phai la nguoi co vp ho^c chtag, bo de, bo nuoi, m? de, nap nuoi,

con de, con nuoi, anh rupt, chj rupt, em rupt la c6 dong Ion cua cong ty; la

nguoi quan ly cua cong ty ho^^c cong ty con cua cong ty;

d)Khong phai la nguoi true tiSp hoac gian tiep so hilu it nhit 1% t6ng s6 co

phan co quyta bieu quyet cua cong ty;

e)Khong phai la nguoi d^ timg lam thanh vita Hpi dtag quan trj, Ban kiem
soat cua cong ty it nhat trong 05 nam lien trudc do, trir truong hpp dupe bo

nhipm 02 nhipm ky.

Bieu 26. Thanh phan va nhifm ky cua thanh vien Hpi dong quan tri

1.So luong thanh vien Hpi dong quan trj la 05 nguoi.

2.Nhiem ky cua thanh vien Hpi dong quan tri khong qua nam (05) n5m va co
the dupe bau lpi v6i so nhipm ky khong han che. Mpt ca nhan chi dupe bau
lam thanh vien dpc lap Hpi d6ng quan trj cua mot cong ty khOng qua 02
nhipm ky lien tuc. Truong hop tat ca thanh vien Hpi dong quan tri ciing ket
thuc nhipm ky thi cac thanh vien do tiep tpc la thanh vien Hpi d6ng quan trj
cho den khi co thanh vien moi dupe bau thay the va tiep quan cong vipc.

3.Co cdu thanh vien Hpi d6ng quan tri nhu sau:

Thanh vien Hpi dong quan tri khong dieu hanh phai chiem it nhat mot phan
ba (1/3) tdng s6 thanh vien Hpi d6ng quan trj.

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

a.Co toi thieu 01 thanh vien dpc lap trong truong hpp cong ty co so thanh vien
Hpi dong quan trj tu 03 den 05 thanh vien;

b.Co toi thieu 02 thanh vien dpc lpp trong truong hpp cong ty co so thanh vien
Hpi d6ng quan trj tit 06 iin 08 thanh vien;

c.Co toi thieu 03 thanh vien dpc lap trong truong hpp cong ty co so thanh vien
Hpi d6ng quan tri tit 09 din 11 thanh vien.

4.Thanh vien Hpi d6ng quan trj khong con tu each thtah vita Hpi dong quan
trj trong truong hpp bj Dai hpi dong co dong mien nhiem, bai nhiem, thay
the theo quy djnh tpi Bita 160 Luat Doanh nghipp.

5.Vipc bo nhiem thanh vita Hpi dong quan trj phai dupe cong bo thong tin
theo cac quy djnh ciia phap lupt vS chung khoan va thj truong chung khoan.

6.Thanh vita Hpi dong quan trj co the khong phai la co dong cua Cong ty.
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Bieu 27. Quyen han va nghia vq cua Hpi dong quan trj

1.Hpi d6ng quan trj la co quan quan ly Cflng ty, co toan quyen nhan danh
Cong ty de quyet djnh, thvtc hipn quyen va nghia vp cua cong ty, trir cac
quyen vk nghia vp thupc tham quyen ciia Bai hpi dong co dong.

2.Quyen va nghia vp cua Hpi ddng quan trj do luat phap, Bieu le nay va Bai
hoi dong c6 dong quy djnh. Cq thS, Hoi dong quan trj co nhung quyen han
va nghia vq sau:

a.QuySt djnh chidn lupc, kS hoach phat tri^n trung han va ke hoqch kinh
doanh hang nam cua Cong ty;

b.Kien nghj loqi co phan va tong s6 co phln dupe quyen chao ban ciia tung
loai;

c.Quyet djnh ban c^ phan chua ban trong phqm vi s6 co ph^n duoc quyen
chao ban cua tung loai; quyet djnh huy dong them von theo hinh thiic khac;

d.Quyet djnh gia ban co phan va trai phieu ciia Cong ty;

e.Quyet djnh mua lqi co phhn theo quy djnh tai khoan 1 va khoan 2 Bieu 133

Luqt Boanh nghi^p;

f.Quyet djnh phucmg an dau tu va du an dau tu trong tham quyen va gioi han
theo quy djnh ciia phap lujit;

g.Quyet djnh giai phap phdt trien thj truong, tiep thj va cong ngh^;

h. Thdng qua hqp ddng mua, ban, vay, cho vay va hpp dong, giao djch khac
co gia trj tit 35% tdng gia trj tai san tro len dupe ghi trong bao cao tai chinh
gdn nhat cua Cong ty, va hpp dong, giao djch thupc tham quyen quyet djnh
cua Bai hpi dong co dong theo quy djnh tai diem d khoan 2 Bieu 138,
khoan 1 va khoan 3 BiSu 167 Luat Boanh nghiep;

i. Bau, mien nhiem, bai nhipm Chii tjch H^i dong quan trj; bo nhi^m, mien
nhiem, ^^ ket hpp dong, cham dirt hpp d6ng d6i voi T6ng giam d6c va
nguoi quan ly quan trpng khac; quyet djnh tien luong, thii lao, thuong va
lpi ich khac ciia nhung ngubi quan ly do; cu ngucri dai dipn theo uy quyen
tham gia Hpi dong thanh vien hoac Bai hpi d6ng co dong 6 cong ty khac,
quyet djnh mure thii lao va quyen lpi khac ciia nhihig nguoi do;

j. Giam sat, chi dao Tong giam d6c va nguoi quan ly khac trong dieu hanh

cong viec kinh doanh hdng ngay cua Cong ty;
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k. Quyet djnh ca c^u t6 chiic, quy che quan ly noi bp cfia Cong ty, quy^t djnh
thanh lpp cong ty con, chi nhanh, vin phong dpi di^n va vipc gop v6n, mua
co phan cua doanh nghipp khac;

1. Duyet chnong trinh, npi dung tai lipu phuc vy hpp Dpi hpi ddng c6 dong,
trieu tap hpp Dai hoi dong co dong ho^c lay y kien de Dai hpi dong co
dong thdng qua nghj quyet;

m. Trinh bdo cao tai chinh h^ng n&m da dupe idem toan len Dai hQi dong co
dong;

n. KiSn nghj miic co tiic dupe tr^; quyet dinh thai han va thu tuc tra c6 hie
hoSc xvr ly 16 phat sinh trong qua trinh kinh doanh;

o. Ki^n nghj viec t6 chiic Ipi, giai the Cong ty; yeu clu pha san Cong ty;

p. Quy^t djnh ban hanh Quy chl hopt dong Hpi dong quan tri, Quy che npi bp

ve quan tri cong ty sau khi dupe Dpi hpi dong co dong thong qua; quyet
djnh ban hanh Quy che hopt dong cua Uy ban kiem toan trpc thupc Hpi
dong quan tri, Quy che ve cong bo thong tin cua cong ty;

q, Quyen va nghia vy khac theo quy djnh cua Lupt Doanh nghiep, Lupt
Chung khoan, quy djnh khac cua phap lupt va Di6u lp nay.

3. Hpi d6ng quan tri phai bao do Dai hpi d6ng c6 ddng v6 kk qua hopt dong
cua Hpi dong quan tri bao gom nhthig n^i dung sau:

a.Thu lao, chi phi hopt dpng va cac lpi ich khac cua Hpi dong quan tri v^
tung thanh vien Hdi dong qutin tri;

b.Tong ket cac cupc hpp cua Hpi dong quan trj va cac quyet djnh cua Hpi
dong quan trj;

c.Bao cao ve cac giao dich giua cong ty, cong ty con, cong ty do Cong ty co

phan quoc te Hoang Gia nam quyen kiem soat tren 50% tra len von dieu le
vai thanh vien Hpi dong quan trj va nhOng nguai c6 lien quan cua thanh
vien do; giao djch giua cong ty vai cong ty trong do thanh vien Hpi dong
quan trj la thanh vien sang l^ip ho^c la nguai quan ly doanh nghipp trong
thai gian 03 nam gan nhat d6n thai diem giao djch;

d.Hopt dpng cita thanh vien Hpi d6ng quan tri dpc lap va kSt qua danh gia
cua thanh vien dpc lpp v^ hopt dpng ciia Hoi dong quan trj;

e.Hopt ddng cua Uy ban kiem toan true thupc Hpi dong quan tri;
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f.Hoat ddng cua cac tieu ban khac thupc Hpi ddng quan trj;

g.Ket qua giam sat doi vdi Tdng giam doc;

h. Kdt qua giam s^t d6i vdi nguoi dieu hanh khac;

i.  Cac ke hoach trong tucmg lai.

Dieu 28. Thu lao, thirdng va ipi ich khac cua thanh vien Hpi dong quan tri

1.Cong ty co quyen tra thu lao, thudng cho thanh vien Hpi dong qudn tri theo
ket qua va hipu qua kinh doanh.

2.Thanh vien Hpi ddng quan tri dupe hudng thii lao cdng vipc va thudng

Thu lao cdng viec dupe tinh theo so ngay cong can thiet hoan thanh nhiem
Wi ciia thanh vien HQi dong quan tri va mire thu lao moi ngay. Hpi dong
quan tri dp tinh muc thu lao cho tirng thanh vien theo nguyen tac nhat tri.
Tong mire thu lao va thudng cua Hpi dong quan tri do Dai hpi dong co
dong quyet dinh tpi cu$c hpp thudng nien.

3.Thanh vien HQi dong quan tri nSm giQ chiic vp dieu hanh hoac thanh vien
Hpi dong qudn tri l^m viec t^i cac tieu ban cua Hpi ddng quan tri hoac thpc
hien nhung cong vipc khac md theo Hpi ddng quan tri la ndm ngoai ph^m
vi nhiem vu thong thudng cua mpt thanh vien Hpi ddng quan tri, co thi

dupe tra them thu lao dudi d^ng mpt khoan tien cdng trpn gdi theo tung
Ian, lucmg, hoa hong, phan trdm lpi nhuan hoac dudi hinh thdc khac theo
quydt dinh cua Hoi ddng quan tri.

4.Thanh vien Hpi dong quan tri co quydn dupe thanh toan tdt ca cac chi phi
di l^i, 4n, d vd cac khoan chi phi hpp ly khac ma hp da phai chi tra khi thpc
hien trach nhipm thanh vien Hpi ddng quan tri cua minh, bao gdm ca cac

chi phi phat sinh trong viec tdi tham dp cac cupc hpp Dai hpi ddng cd
ddng, Hpi ddng qudn tri hoac cac tieu ban cua Hpi ddng quan trj.

5.Thanh vien Hpi dong quan tri cd the dupe Cdng ty mua bao hiem trach
nhiem sau khi cd sp chip thuan cua Dpi Hpi ddng co ddng. Bao hidm nay
khdng bao gdm bao hidm cho nhOng trdch nhipm cua thanh vidn Hdi ddng

quan tri lien quan den vipc vi pham phap lupt va Didu lp nay.

Dieu 29. Chu rich Hpi ddng quan trj

1. Chd tjch Hpi ddng quin trj do Hpi ddng quan trj biu, mien nhiem, bai
nhipm trong so ede thanh vien Hpi ddng quan trj.
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2.Chii tjch Hpi dong quan tri khong dupe kiem Tong giam doc.

3.Chu tjch Hpi dong quan trj co quy^t va nghia vq sau day:

a.Lqp chuong trinh, ke hoqch hoqt dpng cua Hpi dong quan tri;

b.Chuan bj chuong trinh, npi dung, tai lipu phuc vq cupc hqp; trifu tqp, chu
tri va lam chu tqa cupc hop Hoi dong quan tri;

c.To chiic viec thong qua nghj quyet, quyet djnh cua Hpi dong quan tri;

d.Giam sat qua trinh t6 chuc thqc hipn cac nghj quy^t, quy6t djnh cua Hpi
dong quan trj;

e.Chu tpa cupc hop Dai hpi dong co dong;

f.Quyen va nghia vq khac theo quy djnh cua Luqt Doanh nghipp va Di^u le
nay.

4.Truong hop Chu tich Hpi dong quan tri co don tit chuc hoqc bj mi&t
nhiem, bai nhipm, Hpi dong quan tri phai Mu nguiri thay th^ trong thbi hqn
10 ngay ke tit ngay nhqn don tit chiic ho^c bj miln nhipm, bffi nhiem.

5.Truong hop Chu tjch Hpi dong quan trj ving mat hoac khong thS thuc hien

dupe nhipm vq cua mirth thi phai uy quy^n bang van ban cho mot thirnh
vien khac thuc hien quyen va nghta vq cua Chu tjch Hpi ddng quan trj.
Truong hpp khong co nguiri dupe uy quyen hoac Chir rich Hpi dbng quan
trj chet, mat tich, bj tqm giam, dang chip himh hinh phat tu, dang chip

hanh bien phap xrl ly hanh chlnh tqi co so cai nghipn bat bupc, co so giao
due bat bupc, tron khoi noi cu tni, bj hqn che hoqc mit ndng lqc hanh vi
dan su, co kho khan trong nhan thric, lam chir hanh vi, bj Toa an cim dam

nhiem chitc vq, c4m hanh nghe hodc lam cong vipc nhdt djnh thi cac thanh

vien con lai bau mpt ngubi trong so cac thanh vien giu chiic Chu tjch Hpi
dong quan trj theo nguyen tac da so thanh vien con lqi tan thanh cho d8n
khi co quyet djnh mdi cua Hpi dong quan trj.

Dieu 30. Cupc hpp cua Hpi dong quan tri

1. Chu tjch Hpi dong quan trj dupe bau trong cupc hpp dau tien cua nhiem ky
Hpi dbng quan trj trong thbi hpn bay (07) ngay lam vipc kl tu ngay k^t thric

bau cri Hpi dong quan trj nhipm ky do. Cupc hpp nay do thanh vien co sb
phieu bau cao nhat hoqc ty lp philu bdu cao nhdt tripu tqp va chit tri.
Truong hpp co nhieu hon mot (01) thanh vien co so phieu bau cao nhit
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hoSc ty IS phiSu bau cao nhit thi cdc thanh vien bau theo nguyen tic da s6
de chpn mot (01) ngpbi trong so hp trieu tip hop HSi dong quan tri.

2.Hpi ding quan trj phai hpp it nhit moi quy 01 lin va co thS hpp bit thubng.

3.Chu tjch Hpi ding qu4n trj tripu tap hpp Hpi dong quan tri trong truong

hpp sau day:

a.Co dS nghj cua thanh vien dpc lap Hpi dong quan tri;

b.Co dS nghj ci^^ Tong gidm doc ho^e it nhat nam (05) ngubi quan ly khac;

c.Co dS nghj cua it nhit hai (02) thanh viSn Hpi dong quan tri;

d.C4c trucmg hpp khdc (neu co).

4.Be nghj quy djnh toi khoan 3 BiSu nay phai dupe lap thanh van ban, trong
do neu ro muc dich, van de can thao luan va quyet djnh thupc tham quyen

cua Hpi dong quan tri,

5.Chu rich H$i dong quan trj phdi tripu tdp hpp Hpi dong quan trj trong then
han bay (07) ngay lam viec ki tit ngay nhan dupe dS nghj nSu tpi khoan 3
BiSu nay. Truong hpp khfing tripu tap hpp theo dS nghj thi Chu tjch Hoi
d^ng quan tri phai chju trach nhipm ve nhung thipt hai xay ra doi vdi Cong

ty; nhflng ngubi de nghj ^o quySn thay the chu rich Hpi d6ng quan tri trieu
t^p hpp Hpi dong quan trj.

6.Chu rich Hpi dong qudn trj hodc ngucri trieu tap hpp Hfli dong quan tri phai
giri thdng bao miri hpp ch^im nhat 03 ngay lam vipc truoc ngay hpp. Thong
bao miri hpp phai xac djnh cy thS thoi gian va dja diSm hop, chuong trinh,
cac vin dS thao luan va quyet dhih. Thong bao moi hpp phai kem theo tai

lieu sur dung tpi cupc hpp va phieu bieu quyet cua thanh vien.

Thong Mo mod hpp H^i dong quan trj co the gui bang giay mcri, fax,
phuong tipn dien hi, gpi diSn tho^i thong Mo, ho^c phuong thiic khac va
Mo dim dSn dupe dja chi lien lac ciia tung thanh vien Hpi dong quan trj
dupe dang ky tpi Cong ty.

7.Cupc hpp Hpi dong quan tri dupe tiSn hanh khi co tit 3/4 tong s6 thanh vien
trb len dp hpp. Truong hpp cupc hpp dupe triSu tap theo quy djnh tpi khoan
nay khong du so thanh vien dp hpp theo quy djnh thi dupe triSu tap Ian thii
hai trong thoi han 07 ngay ke tit ngay dp djnh hpp l^n thii nhit. Truong
hpp My, cupc hpp dupe tiin hanh neu c6 hon mpt mia s6 thanh viSn Hpi
ding quan trj dp hpp.
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Bifiu l$ t6 chitc vA hoat bQnocono ty co phAn qu6c rt hoAnggia_

8.Thanh vidn Hyi dong quan trj duyc coi la tham dy va bieu quyet t^i cuyc
hpp trong tradng hyp sau day:

a.Tham dy va bieu quyet tryc tiep t^i cuqc hQp;

b.Uy quydn cho ngudi khac den dy hyp va bieu quyet theo quy djnh tyi
khoan 10 Bieu nay;

c.Tham dy va bieu quyet thong qua hyi nghj tryc tuyen, bo phieu diyn tir, gyi
dien thoai hoac hinh thiic diyn hi khac. Viec bieu quyet co hiyu lye ngay
khi kit thuc cuyc hop nhung phai duyc kh^ng djnh blng chd ky trong Bien
ban.

d.Gdi phieu bieu quyet den cuyc hyp thong qua thu, fax, thu dien tCr;

9.Truong hyp giii philu bi^u quySt d^n cuyc hop thong qua thu, phi^u biSu

quyet phai dung trong phong bi dan kin va phai duyc chuy^n den Chu tich
Hoi dong quan trj chym nhat la 01 gid trade khi khai mac. Phi^u bieu quyet
chi duyc md trade sy chung kien cua tit ca nhung ngudi dy hyp.

10.Thanh viSn phai tham dy dly du cac cuyc hyp Hyi dong quan trj. Thanh
vien duyc uy quyen cho ngudi khac dy hyp va bilu quylt neu duyc da sd
thanh vien Hyi dong quan trj chip thuan.

11.Nghj quyet, quyet djnh cua Hyi dong quan trj duyc thong qua neu duyc da
sd thanh vien dy hyp tan thanh; tradng hyp sd phidu ngang nhau thi quyet
djnh cudi cimg thudc ve phia co y kien cua Chu tjch Hyi ddng quan tri.

Dieu 31. Cac tieu ban thuyc Hoi dong quan trj

1. Hyi ddng qu^n trj co the thanh l^p tieu ban true thuyc dd phy trach vd chinh
sach phat trien, nhan sy, luong thudng, kiem toan n$i by, quan ly rui ro. Sd
luyng thanh vien ciia tieu ban do Hyi dong quan tri quydt djnh, co it nhlt
ba (03) ngudi bao gdm thanh vien ciia Hyi dong quan trj va thanh vien ben
ngoai. Cac thanh vien dye lap Hyi ddng quan trj/thanh vien Hoi ddng quan
trj khdng dieu hanh chiem da sd trong tieu ban va mot trong sd cac thanh
vien nay duyc bd nhiym lam Tradng tieu ban theo quyet djnh ciia Hyi ddng
quan tri. Hoyt ddng ciia tieu ban phai tuan thu theo quy djnh ciia Hyi dong
quan tri. Nghj quyet ciia tieu ban chi co hieu luc khi co da sd thanh vien
tham dy va bieu quyet thong qua tai cuyc hyp cua tieu ban.



2. Vipc thuc thi quyet d^nh cha Hpi dong quAn trj, hope ciia tieu ban true
thu$c Hpi dong quAn trj phAi phu hpp vdri cac quy dinh phAp luat hipn hanh
va quy dinh tpi Dieu 1, Quy che npi bp ve quAn tri cbng ty.

Dieu 32. Ngirbi phu trach quan trj cong ty

1.Hoi dbng quAn trj phAi bo nhiem it nhat mpt (01) nguoi phy trAch quan trj
cong ty dS hS trp cong tAc quAn trj cong ty. Ngtrcri phy trach quAn trj cong
ty co thA kiem nhi$m lam Thu ky cong ty theo quy djnh tai khoan 5 Dieu
156 Lu^t Doanh nghipp.

2.Ngucri phy trAch qyAn trj cong ty khong dupe d6ng thoi lAm viec cho to
chiic Idem toan dupe chAp thuan dang thuc hipn kiAm toan cAc bao cAo tai
chinh cua Cong ty.

3.Ngudi phy trAch quan trj cong ty c6 cac quyen va nghia vy say:

a.Tu van H^i dong quan trj trong viec to chiic hop Dpi hoi dong co dong theo
quy djnh vA cac cong viec lien quan giua Cong ty va co dong;

b.Chuan bj cac cu^c hpp Hpi dong quAn trj, va Dai hpi d6ng co dong theo
yeu cau cua Hpi dong quan trj;

c.Tu van vA thu tyc cua cAc cupc hpp;

d.Tham du cac cupc hpp;

e.Tu vln thu tyc lap cac nghj quyAt cya Hpi dpng quan tri phu hpp voi quy

djnh cua phap luat;

f.Cung c^p cAc thong tin tai chinh, bAn sao bien bAn hpp H$i dong quan trj

va cac th6ng tut khAc cho thanh vien cua Hpi dong quAn trj;

g.Giam sat vA bAo cAo Hpi dong quan trj ve hopt dpng cong bo thong tin ctia
Cong ty;

h. La dAu m6i liAn lac voi cac ben c6 quyen lpi lien quan;

i.  BAo mat thong tin theo cac quy djnh cua phap luat va Dieu le nAy;

j.   CAc quyen vA nghia vy khac theo quy djnh ctia phap luat va Dieu lp nay.

VIH. T6NG GIAM B6C VA NGlTdl DIEU HANH KHAC

Dieu 33. To chiic bp mAy quan ly

Hp thong quan ly cua Cong ty phAi dam bao b$ may quAn ly chju trach
nhiem truoc H^i dong quAn trj vA chju sy giam sat, chi dao cua Hpi dong
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quan trj trong cdng vipc kinh doanh hang ngiy ciia Cong ty. Cong ty co
Tdng giam ddc, cac Pho tdng giam ddc, Ke toan trudng va cac chiic danh
quan ly khac do Hoi dong quan tr[ bd nhipm. Vipc bo nhipm mien nhiem,
bai nhipm cac chuc danh neu tren phai du^e thong qua bang nghj quyet Hoi
dong quan trj.

Dieu 34. Ngirdi dieu hanh Cong ty

1.Ngudi dieu hanh Cong ty bao gdm T6ng giam doc, Pho Tong giam d6c, Ke

toan trudng va ngudi dieu hanh khac;

2.Theo de nghj cua Tong giam doc va dupe sp chap thu^n ciia Hoi dong quan
trj, Cong ty dupe tuyen dpng ngudi dieu hanh khac vdi so lupng va tieu
chuin phii hop vdi co ciu va quy che quan ly cua Cong ty do Hpi dong

quan tri quy djnh. Ngudi dieu hanh doanh nghipp phai co trach nhiem man
can de ho trp Cong ty dat dupe cac myc tieu de ra trong hoyt dpng va td
chiic.

3.Tong giam doc dupe tra lupng va thudng. Tien lucmg va thudng cua Tdng

giam doc do Hpi dong quan trj quyet djnh.

4.Tien luong cua ngudi dieu hanh dupe tinh vao chi phi kinh doanh ciia
Cong ty theo quy djnh cua phap luyt vi thud thu nhap doanh nghipp, dupe

the hipn thanh myc rieng trong bao cao tai chinh hang nam cua Cong ty va
phai bao cao Dai hpi dong co dong tai cupc hpp thudng nien.

Dieu 35. Bo nhi^m, miin nhi|m, nhifm vu va quyen han cua Tong giam

ddc

1.Hpi ddng quan ttj bd nhipm mpt (01) thanh vien Hpi ddng quan trj hofc
thue ngudi khac lam Tdng giam ddc;

2.Tdng giam ddc la ngudi dieu hanh cdng vipc kinh doanh hang ngay ciia
Cong ty; chju sy giam sat cua Hpi ddng quan trj; chju trach nhipm trade
Hpi ddng quan trj va trade phap luat ve vipc thyc hipn quyen, nghla vy
dupe giao.

3.Nhipm ky ciia Tdng giam doc khdng qua nam (05) ndm va co thd dupe bo
nhipm vdi sd nhipm ky khdng hyn chd. Tdng giam ddc khdng phai 14 ngudi
ma phap lupt cam giOr chiic vy nay va phai dap ung cac tieu chuin, didu

kipn theo quy djnh ciia phap luat va Dieu lp nay.

4.Tdng giam doc cd cac quyen va nghla vy sau:
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a.Quyet djnh cac van dA lien quan den cong viec kinh doanh hang ngay ciia
Cong ty ma khong thupc thim quyAn ciia Hpi ddng quan trj;

b.T6 chlic thpc hin cAc nghi quyAt, quyAt djnh cua H0i d6ng quan trj;

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

d.KiAn nghi phuong an co cau t6 chiic, quy chA quan ly noi bp cua C6ng ty;

e.Bo nhi^m, miln nhtAm, bai nhiem c4c chiic danh quan ly trong Cong ty, tru
cac chiic danh thu^c tham quyen ciia Hpi dong quan tri;

f.Quyet djnh tiSn luong va lpi ich khdc doi vdi ngubi lao dpng trong Cong
ty, ke ca nguoi quan ly thupc tham quyen bo nhipm cua Tong giant doc;

g.Tuyln dung lao dpng;

h. Ki6n nghj phuong ^n tra c6 tire hoSc xu ly io trong kinh doanh;

i.  Quyen va nghta vp khac theo quy djnh cua phap Iuat.

5. H$i dong quan trj co thS miln nhi^m T6ng giam doc khi da s6 thanh vi&t
Hpi d6ng quan tri co quy^n bieu quy^t dp hpp tan thanh va bo nhiem T6ng
giam doc mdi thay the.

IX.  UY BAN KltM TOAN TRV"C THUQC HQl DONG QUAN TR|
Dieu 36. Ung cu, de cu thanh vien Uy ban kiem loan

1.Chii tich Uy ban kiSm toan vi cac thanh viSn khdc cda Uy ban kiem toan
do Hpi dong quan tri d^ cu va khong phai la nguoi dieu hanh Cong ty.

2.Vipc b6 nhiem Chu tich Uy ban ki&n toan va cac thanh vien khac trong Oy
ban kiem toan phai dupe H$i d6ng quan trj thong qua tai cupc hpp H6i
dong quan trj.

Dieu 37. Thanh phan Uy ban kiem totin

1.Uy ban kiem toan c6 tit 02 thanh vien trd len. Chu tjch Uy ban ki^m toan
phai la thanh vien Hpi ddng quan trj doc l^p. Cac thanh vien khac ciia Uy
ban kiem toan phai la ede thanh vien Hpi dong quan tri khong di6u hanh.

2.Thanh vien Uy ban kiem toan phdi co kien thiic ve ke todn, kiAm toAn, co

hieu biet chung vA phap lu|t vA hopt dpng cua CAng ty va khong thupc cac
trudng hpp sau:

a. Lam vipc trong b6 phpn ke toAn, tai chinh cua Cong ty;
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b. La thanh vien hay nhan vi^n cua tl chiic kilm toan dupe cMp thuan thvrc

hien kiem toan cac bao cao tai chinh cua cong ty trong 03 nam lien truoc

do.

3. Chu tjch Uy ban kiem toan phai co bang tot nghiep dpi hpc trcr len thupc
m^t trong cac chuyen nganh kinh te, tai chinh, ke toan, kiem toan, lupt,

quan trj kmh doanh.

Bieu 38. Quyen va nghta v^ cua Uy ban kiem toan

Uy ban kiem toan co cac quyen, nghia vp theo quy dinh tai Dieu 161 Luat
Doanh nghi^p, Di^u 1^ nay va cac quyjn, nghia vp sau:

1.Dupe qpyen ti^p cpn cac tai lipu lien quan din tinh hhth hopt dpng ciia

Cong ty, trao doi vcri cac thanh vien Hoi dong quan trj khac, Tong giam

doc, Ke toan truong va can bo quan ly khac de thu thap thong tin phpc vp
hopt dpng cua Uy ban kiem toan.

2.Co quyen yeu cau dpi dien to chiic kilm toan dupe ch^p thuan tham dp va

tra lpi cac van de lien quan bao cao tai chinh kiem toan tai cac cupc hpp

ciia Uy ban kiem toan.

3.Sir dung dich vp hi van phap lppt, kl toan ho^c cac tu vln khac ben ngoai
khi cdn thilt.

4.Xay dpng v^ trinh Hoi dong quan trj cac chinh sach phat hipn va quan ly
rui ro; de xuat vdi Hoi dfing quan trj cac giai phap xu ly rui ro phat sinh
trong hopt dpng cua Cong ty.

5.Lpp bao cao bing vin ban g^i din Hoi ding quan trj khi phat hipn thanh

vien Hpi dong quan trj, Tong giam doc va ngucri quan ly khac khong thpc
hipn day du trach nhifm theo quy djnh tpi Luat Doanh nghipp va Dilu lp

nay.

6.Xay dpng Quy che hopt dpng cua Uy ban kilm toan va trinh Hpi ding
quan trj thong qua.

Bieu 39. Cupc bpp cua Uy ban kiem toan

1. Uy ban kiem toan phai hpp it nhat 02 Ian trong mpt nam. Bien ban hpp

dupe lpp chi tiet, r6 rang va phai dupe luu gih day du. Ngucri ghi bien ban
va cac thanh vien Uy ban kilm toan tham dp hpp phai ky ten vao bien ban

cupc hpp.
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2. TJy ban kiim toan thong qua quyet djnh b&ng bieu quyet tpi cuic hop, lay y

kien bang van ban hope hhih thdc khdc do Quy che hopt dong Uy ban kiim
toan quy djnh. Mii thanh vien Uy ban kiim toan co rnqt philu bieu quyet.
Quyet djnh cua Uy ban kiem toan dupe thong qua neu dupe da si thanh
vien dp hop tan thanh; truomg hop so phieu ngang nhau thi quyet djnh cuoi
cung thupc ve phia co y kien cua Chii tjch Uy ban kiem toan.

Bieu 40. Bao Clio hopt dpng cua thanh vien doc lap Hpi dong quan trj trong
Uy ban kiim toan tai cupc hpp Dai hpi dong co dong thirong nien

1.Thanh vien Hpi dong quan trj dpc lap trong Uy ban kiem toan co trach
nhiem bao cdo hopt dpng tpi cupc hpp Dpi hpi dpng co dong thpong nien.

2.Bao cao hopt dpng ciia thinh vien Hpi dong quan trj dpc lap trong Qy ban
kiim toan tpi cupc hpp Dpi hpi ding ci dnng thucmg nien phai dam bap co

cdc npi dung sau:

a.Thu lao, chi phi hopt dpng vi cac lpi ich khac ctia Uy ban kiem toan va
tvmg thanh vien Oy ban kiem toan theo quy djnh tpi Lupt Doanh nghiep;

b.Tong kit cac cupc hpp cua Uy ban kiim toan va cac kit luan, kien nghj ciia

Uy ban Idem toan;

c.Kit qua giim sat dii vdi b4o cao tai chinh, tinh hinh hopt dpng, tinh hinh

tai chinh ciia Cong ty;

d.Bao c4o danh gia ve giao djch giua Cong ty, cong ty con, cong ty khac do
Cong ty nam quyen kiem soat tren 50% trd len v6n diiu lp vdi thanh vien
Hpi dong quan trj, Ting giam die, nguoi diiu hanh khac ciia doanh nghiep
va nhung nguoi co lien quan cua doi tup^g do; giao djch giOa Cong ty vcri
cong ty trong do thanh vien H^i ding quan trj, Tong giam doc, nguoi dieu
hanh khac cua doanh nghipp la thanh vien sang l^p hope la nguoi quan ly
doanh nghiep trong thdi gian 03 nam gan nhat trade thai diem giao djch;

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

ty;
f.Kit qui gito sat d6i vdi H$i dong quan trj, Tong giam doc va nguoi dieu

hanh khac ciia doanh nghipp;

g.Kit qu4 danh gid sp phOi hpp hoat ding giiia Uy ban kiem toan vdi Hpi
ding quan tri, Ting giam die va ede ci ding;



X. TRACH NHIEM CUA THANH VIEN HQl D6NG QUAN TRJ, T6NG
GlAM D6C VA NGl/OH DIEU HANH KHAC

Thanh vi^n Hoi dong quan trj, Tong giam doc va ngudi dieu hanh khac co
trach nhipm thpc hien cac nhiem vu cua minh, ke ca nhiing nhipm vp voi tu

each thanh vien cac tiSu ban cua Hpi dong quan trj, mot each trung thpc,

can trpng vi lpi ich cua Cong ty.

Dieu 41. Trach nhifm trung thpc va tranh cac xung dpt ve quyen lot

1.Thanh viSn Hoi dong quan trj, Tong giam doc va ngudi quan ly khac phai
cong khai cac lqi ich co lien quan theo quy dinh ciia Lu^t Doanh nghi^p va
cac van ban phap luat lien quan.

2.Thanh vien Hoi dong quan tri, Tong giam doc, ngucri quan ly khac va

nhiing nguoi co lien quan cua cac thanh vien nay chi dupe sir dung nhOng
thong tin co dupe nhd chuc vp ciia minh de phyc vp lpi ich cua Cong ty.

3.Thanh vi^n Hpi dong quan trj, Tong giam doc va nguoi quan ly khac co
nghia vp thong bao bang van ban cho Hpi dong quan tri ve cac giao dich

giua Cong ty, cong ty con, cong ty khac do Hoang Gia ndm quyen ki^m
soat tren 50% tro len von dieu le vdi chinh d6i tupng do hope voi nhiing

ngudi co lien quan cua doi tupng do theo quy djnh cua phap luat. D6i vdi
cac giao djch neu tren do Dpi hpi dong co dong hope Hpi dong quan trj
chap thuan, Cong ty phai thpc hipn cong bo thong tin ve cac nghj quyet nay
theo quy djnh ciia phap luat chiing khoan ve cong bo thong tin.

4.Thanh vien Hpi dong quan trj khong dupe bi^u quy^t ddi vdi giao djch
mang lpi lpi ich cho thanh vien do hojjc ngudi co lien quan ciia thanh vien
do theo quy djnh ciia Luat Doanh nghipp.

5.Thanh vi^n Hpi dong quan trj Tong giam doc, ngudi quan ly khac va nhftng
ngudi co lien quan ciia cac doi tupng nay khong dupe sii dung hope tiSt 16
cho ngudi khac cac thong tin npi bp de thpc hipn cac giao djch co lien
quan.

6.Giao dich giua Cong ty vdi mot ho5c nhiSu thanh vien Hpi ddng quan trj,
Tong giam doc, ngudi dieu hanh khac va cac ca nhan, to chuc cd lien quan

den cac doi tupng nay khong bj vo hieu trong cac trudng hpp sau day:

a. Doi vdi giao dich cd gia trj nhd horn hope bang 20% tong gia tri tai san
dupe ghi trong bao cao tai chinh gan nhat, nhung npi dung quan trpng ciia
hpp dong hope giao djch cung nhu cac moi quan hp va lpi ich ciia thanh
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vien H$i ddng quan trj, Tdng giam doc, ngudi dieu hanh khac da dupe bao
cao Hoi dong quan trj vd dupe H$i ddng quan trj thong qua bjng da so
phiu tan thanh ciia nhiing thanh vien Hpi dong quan tri khdng c6 lpi ich
lien quan;

b. Boi vdi giao dich co gia tri ldn hon 20% hojic giao djch dan den gia tri giao
djch phat sinh trong vbng 12 thang ke tit ngay thpc hin giao djch dau tien
co gia tri tit 20% tr6 len t6ng gia trj tai san dupe ghi trong bao cao tai chinh
gan nhat, nhiing noi dung quan trong ciia giao djch nay cung nhu moi quan
hS va lpi ich cua thanh vien Hoi dong qudn trj, Tong giam d6c, ngudi dieu
hanh khac da dupe cong bo cho cac co dong va dupe Dai hpi dong co dong
thong qua bang phieu bieu quyet ciia cac co dong khong co lpi ich lien
quan.

Dieu 42. Triich nhifm ve thipt hai va boi thirdng

1.Thanh vien Hpi dong quan trj, T6ng giam doc va ngudi dieu hanh khac vi
ph^m nghia vu, trach nhipm trung thpc va can trpng, khong hoan thanh

nghia vu ciia minh phai chju trach nhipm ve nhiing thipt hpi do hanh vi vi
pham ciia minh gdy ra.

2.C6ng ty b6i thudng cho nhiing ngudi da, dang hojc co the trd thanh mpt
ben lien quan trong ede vy khieu n^i, kipn, khdi to (bao gom cac vu viec
dan su, hanh chinh va khong phai la cac vu kien do C6ng ty la ngudi khdi
kipn) neu ngudi do da hope dang la thanh vien Hpi dong quan tri, Tong
giam ddc, ngudi diiu hanh khac, nhan vien hope la dpi dipn dupe Cong ty
liy quyen hope dang thuc hipn nhipm vp theo liy quyen ciia Cong ty hanh
dpng trung thpc, cdn ttpng vi lpi ich ciia Cong ty, tren co sd tuan thii luat
phap va khong co bang chiing xac nhjin rang ngudi dd da vi phpm nhitng
ttach nhipm ciia minh.

3.Chi phi bdi thudng bao gdm cac chi phi phat sinh (k^ ca phi thue lupt su),
chi phi phan quylt, cac khoan tidn phat, cac khoan phai thanh toan phat
sinh trong thpc te khi giai quyet nhiing vp viec nay trong khuon kho lupt
phap cho phep. Cdng ty co thl mua bao hilm cho nhung ngudi nay de
tranh nhiing trach nhiem boi thudng neu trSn.

xi. quyndieutras6sachvah6soc6ngty
Dieu 43. Quyen dieu tra so sach va ho sa

1. Co ddng ph6 thong cd quyen tra cilu so sach va ho so, cu the nhu sau:
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a.C6 ddng phd thong co quydn xem xet, tra ciiu va trich l^e thong tin vd ten
va dja chi lien lac trong danh sach cd dong co quydn bidu quydt; yeu cau
sua ddi thong tin khdng chinh xac ciia minh; xem xet, tra ctru, trich lye
hoyc sao chyp Bieu 1$ nay, bien ban h^p Byi hpi dong co dong va nghi
quyet Byi hpi dong co dong;

b.Co dong hoac nhdm co dong so huti tit 05% tdng so co phan phd thong trd
len co quyen xem xet, tra ciiru, trich lye so bien ban va nghi quyet, quyet

dinh ciia Hoi dong quan trj, bao cao tai chinh giQa nJm va hdng n^m, hop
dong, giao djch phai thong qua Hpi dong quan trj va tai lipu khac, trCr tai
lipu lien quan den bi mjit thuong mai, bi m^it kinh doanh cua Cong ty.

2.Trubng hop dai dien duoc uy quyen cua co dong v^ nhom c6 dong yeu cSu

tra ciiu so sach va ho so thi phai kem theo giay uy quyen ciia co dong va
nhom co dong ma ngubi do d^i dipn hoac ban sao cong chiing cua giay uy

quyen nay.

3.Thanh vien Hpi dong quan trj, T6ng giam d6c va ngudi di^u hanh khac co

quyen tra ciiu so dang ky co dong cua Cong ty, danh sach c6 dong va

nhung so sach va ho so khac ciia Cong ty vi nhGng myc dich lien quan tdi
chiic vu ciia minh voi dieu kipn cac thong tin nay phai dupe bao myt.

4.Cong ty phdi luu Bieu le nay va nhdng ban siia doi bo sung Bieu lp, Giay
chiing nhyn dang ky doanh nghipp, cac quy chl, cac tai lipu chiing minh

quyen sd hiiu tai san, nghj quyet Bai hoi dong co dong va Hpi dong quan
trj, bien ban hpp Byi hpi ddng cd dong va Hpi ddng quan tri, cac bao cao
cua Hpi dong quan trj, bao cao tai chinh nam, so sach ke toan va cac tai lipu

khac theo quy djnh ciia phap luat tai try so chinh hoac mot noi khac voi
dieu kien la cac co ddng va Co quan dang ky kinh doanh dupe thong bao ve
dja diem luu tru cac tai lifu nay.

5.Bieu le nay phai dupe cong bo tren trang thong tin dien tii ciia Cong ty.

XII. CONG NHAN VIEN VA CONG DOAN
Bieu 44. Cong nhan vien va cong doan

1. Tong giam doc phai lap ke hoach de Hpi dong quan trj thong qua cac van
de lien quan den vipc tuyen dyng, cho ngudi lao dpng nghi vipc, tien luorng,
bao hiem xd hpi, phiic lpi, khen thudng va ky luyt doi vpi ngudi lao dpng
va ngudi dieu hanh doanh nghipp.
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2. Tong giam doc ph^i lap k^ hoach d Hpi dong qu^n tri thong qua cac v^n
dl lien quan din quan hp cua Cong ty vdd cac to chtic cong doan theo cac

chuan muc, thong lp va chinh sach quan ly tot nhlt, nhung thdng lp va
chinh sach quy dinh tpi Bieu 1? nay, cac quy chi cua Cong ty va quy dinh
phap lupt hipn hanh.

XIII.PHAN PH6l LQH NHU^N
Dieu 45. Phan phoi \q\ nhuan

1.Dai hpi dong co dong quygt djnh miic chi tra co hie va hinh thiic chi tra co
hie h&ng nam tit lpi nhuan dupe giii lai ciia Cong ty.

2.Cong ty khong thanh toan lai cho khoan tien tra co tiic hay khoan tien chi
tra lien quan tori mpt loai co phieu.

3.Hpi dong quan tri co the kien nghi Dpi hpi dong co dong thong qua vide
thanh toan toan bp ho^c mpt phan c6 t^e bJng co phieu va Hpi ddng quan
tri la co quan thuc thi quyet djnh nay.

4.Truomg hpp c6 tiic hay nhung khoan tien khac lien quan tod mpt loai co

phieu dupe chi tra bang tien mat, Cong ty phai chi tra bang tien dong Vi^t
Nam. Vipc chi tra co thl thpc hien true ti6p hoac thong qua cac ngan hang
tren cct so cac thong tin chi tiet ve tai khoan ngan hang do co d6ng cung

c^p. Trudng hpp Cong ty da chuyen kho^^ theo diing ede thong tin chi tilt
ve ngan hang do co dong cung cap ma co dong do khong nhan dupe tien,

Cong ty khong phai chju trach nhiem ve khoan tien Cong ty da chuyen cho
co dong nay. Vifc thanh toan co tuc doi vdi cac co phieu niem yet/dang ky
giao dich tpi So giao dich chiing khoan co thl dupe tiln hanh thong qua
cong ty chung khoan hoac Tong cong ty luu ky va bit trir chiing khoan Vi^t
Nam.

5.Can cii Ludt doanh nghipp, Lu^t chiing khoan, Hpi dong quan tri thong qua
nghi quyet xac dinh mpt ngay cu the de chot danh sach co dong. Can cii

theo ngay do, nhung ngucri dang ky voi tu each co dong hoac ngudi so huu

cac chiing khoan khac dupe quyen nh^n co tiic, l^i suat, phan phoi lpi
nhuan, nhan co phieu, nhan thong bao ho^c tai lipu khac.

6.Cac van dl khac lien quan d&i phan phdi lpi nhun dupe thpc hien theo
quy dinh cua phap luat.

XIV.TAI KHOAN NGAN HANG, NAM TAI CHINH VA Cat DO KE
TOAN
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Dicu 46. Tai khoan ngan hang

1.Cong ty mo tai khoan tpi cac ngan hang Vipt Nam hope tpi cac ngSn hang
nude ngoai dupe phep hoat dong tai Vipt Nam.

2.Theo svr chap thuan trade cua co quan cd tham quyen, trong tradng hop

can thiet, Cong ty cd the md tai khoan ngan hang d nude ngoai theo cac

quy dinh cua phap luat.

3.Cong ty tien hanh tit ca cac khoan thanh todn va giao djch kl toan thong

qua cac tai khoan tien Vi$t Nam hope ngoai tp tpi cac ngan hang ma Cong
ty md tai khoan.

Dieu 47. NSm tai chinh

N^m tai chinh cua Cong ty bat dlu tvt ngay 01 thang 01 hang nhm va kit
thuc vao ngay 31 cua thang 12 hang n8m. Nam tai chinh diu tien bat dim tit

ngay cap Giay chung nhan dang ky doanh nghi$p va kgt thuc vao ngay 31
thang 12 cua n^m cap Giay chung nh^n dang ky doanh nghi^p do.

Dieu 48. Chi d ke toan

1.Chi dp ke toan Cong ty su dyng la Chi dp Kl tpan Vipt Nam (VAS), chl
dp ke toan doanh nghiep hoac chl dp kl toan dpc thu dupe co quan cd thim

quyen ban hanh khac dupe Bp Tai chinh chap thupn.

2.Cong ty lpp so sach ke toan bang tieng Vipt va luu giu hi so kl toan theo

quy dinh phap luat ve ke toan va phap luat lien quan. Nhung ho so nay phai
chinh xac, epp nhat, cd hp thing va phai du dl chung minh va giai trinh cac

giao djch cua Cong ty.

3.Cong ty su dpng don vi tien tp trong kl toan 1^ dong Vipt Nam. Tradng hop

Cong ty cd cac nghipp vu kinh te phat sinh chu yeu bang mot lopi ngopi tp
thi dupe tp chpn ngoai tp do lam dom vj tien tp trong ke toan, chiu trach
nhiem ve lpa chpn do trade phap luat va thong bao cho co quan quan ly

thue trpc tiep.

XV. BAO CAO TAI CHiNH, BAO CAO THU"^nG MEN VA TRACH
NHI^M CONG BO THONG TIN

Dieu 49. Bao cao tai chinh nam, bin nien va quy

1. Cong ty phai lap bao cao t6i chinh nam va bao cao tai chinh nam phai dupe
kiem toan theo quy dinh cua phap lupt. Cong ty cong bo bao cao tai chinh
nam da dupe kilm toan theo quy dinh cua phap lupt vl cong bl thong tin
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tren thj truong chiing khoan va nop cho co quan nha nude co thlm quyen.

2.Bao cao tai chinh nam phai bao gdm day du c4c bao cao, phu lye, thuydt

minh theo quy djnh phdp luyt vd ke toan doanh nghiyp. Bao cdo tai chinh
nam phai phan anh mpt each trung thpc va khach quan tinh hinh hoat dpng
cua Cong ty.

3.C6ng ty phai l^p va cdng bd cac bao cao tdi chinh ban nien da soat xdt va
bao cao tai chinh quy theo quy dinh phap luat ve cong bd thong tin tren thi
truong chiing khoan va nop cho co quan nha ntroc co thim quyen.

Bieu 50. Bao cao thirong nien

Cong ty phai lap va cdng b6 B4o cao thuong nien theo cac quy djnh ciia
phap luat v^ chiing khoan va thj truong chiing khoan.

XVI. KIEM TOAN C6NG TY

Bieu 51. Kiim toan

1.Bai hpi dong c6 dong thuong nien chi dinh mpt cdng ty kiem toan dpc lap
ho^c thong qua danh sach cac cdng ty kiem toan dpc lap va uy quyen cho
Hpi ddng quan trj quylt dinh lya chpn mot trong so cac don vi nay tien
hanh kiem toan bao cao tai chinh ciia Cdng ty cho nam tai chinh tiep theo
dua tren nhdng dieu khodn va dieu kien thda thuan vdi Hpi ddng quan trj.

2.B4o cao kiem to4n duoc dinh k^m bao cao tai chinh nSm ciia Cdng ty.

3.Kiem to4n vien dpc lap thyc hipn viec kiem to4n Cdng ty duoc tham du c4c
cupc hpp Dyi hdi ddng co ddng va dupe quyen nhto c4c thong bao va cac
thong tin khac lien quan den cupc hpp Bai hpi dong cd ddng va dupe ph4t
bieu y kidn tyi dyi hoi vd cac van dl cd lien quan den vide Idem to4n bao
c4o tai chinh cua Cdng ty.

XVII.  BAUCUABOANHNGHIfP

Bieu 52. Dau cua doanh nghi^p

1.BSu bao gom dau dupe lam tyi co sd kh4c diu hoyc dlu dudd hinh thiic chtr
ky sd theo quy djnh ciia ph4p luyt vd giao djch dipn tii.

2.Hdi ddng qu4n trj quyet djnh loyi dau, sd lupng, hinh thiic va npi dung dau
ciia Cdng ty, chi nh4nh, v5n phdng dyi diyn cua Cdng ty.
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3.  Hpi dong quan trj, Tflng giant die su dpng va quan ly con diu theo quy

djnh cua phap Mat Men hanh.

XVIII. GIAI THE CONG TY

Bieu 53. Giai the cong ty

1.Cong ty co the bi giai the trong nhOng trubng hpp sau:

a.Theo Nghi quyet, quyet djnh cua Dai hpi dong co dong;

b.Bi thu hoi Giiy chiing nhjin ddng ky doanh nghipp, trtr truong hqp Luat

quan ly thue co quy djnh khac;

c.Cac truong hpp khac theo quy djnh cua phap luat.

2.Vipc giai thl Cong ty truoc thbi han do D^ hpi ding co dong quyet dinh,

Hpi dong quan tri thyc Men. Quyet djnh giai the nay phai dupe thong bao
ho^c phai dupe chap thuan bdi co quan co tham quyen (neu bit bupc) theo
quy djnh.

Dieii 54. Gia h^n ho^t dpng

1.Hpi ddng quan Uj tripu t|p hpp Dai hpi ddng c6 dong it nhdt bay (07) thang
trudc khi ket thdc thbi han hoat dong de co dong co the bieu quyet ve vipc
gia han hoat dpng cua Cong ty theo ik nghi cua Hpi d6ng quan trj.

2.Thbi han hoat dpng dupe gia han kM co tu 65% trd len tbng so phieu bieu
quyet cua tat ca co dong dp hpp Dai hpi dong co dong tan thanh.

Dien 55. Thanh ly

1.T6i thi^u sau (06) thang trubc khi kit thuc thbi han hoat dpng ciia Cong ty
hoac sau khi co quyet djnh giai thl Cong ty, Hpi ding quan trj phai thanh
l(ip Ban thanh ly glm ba (03) thanh vien. Hai (02) thanh vi^n do Dai hpi
dong co dong chi djnh va mpt (01) thanh vien do Hpi dong quan trj chi
djnh tu mpt cong ty kiem toan doc lap. Ban thanh ly chuan bj cac quy che
hoat dpng cua minh. Cac thanh vien cua Ban thanh ly co the dupe lua chpn
trong si nhan vien cua Cong ty hoac chuyen gia dpc lap. Tdt ca cac cM phi
lien quan den thanh ly dupe Cong ty uu tien thanh toan truoc cac khoan np

khac cua Cong ty.

2.Ban thanh ly co trach nhiem bao cao cho Co quan dang ky kinh doanh ve
ngay thanh lap va ngay bit diu hoat dpng. Ke tu thbi diem do, Ban thanh ly
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thay mat Cdng ty trong tat ca cac cdng viec lien quan den thanh ly Cdng ty
trudc Tda an va cdc ca quan hanh chinh.

3.  Tien thu duyc tit vic thanh ly duyc thanh toan theo thu ty sau:

a.Cac chi phi thanh If;

b.Cac kho4n ny luang, try dp thdi viec, bao hiem xa hyi v4 cac quydn lyi
khac cua ngudi lao dyng theo thda udc lao dyng tap the va hyp ddng lao
ddng da ky kdt;

c.Nythue;

d.Cac khoan ny khac cua Cdng ty;

e.PhSn cdn lai sau khi dS thanh toan tat ca cac khoan ny td muc (a) den (d)
tren day duyc chia cho cac co ddng. Cac cd phan uu dai duyc uu tien thanh
toan trudc.

XIX. GIAI QUY^T TRANH CHAP N0IB0

Sieu 56. Giai quyet tranh chap nyi by

1.Trudng hyp phat sinh tranh chap, khieu nai lien quan tdi hoat dong cua
Cdng ty, quydn v4 nghia vu cua cac co ddng theo quy dinh tai Luyt doanh
nghiyp, Dieu 1? nay, cac quy dinh phap luyt khac hoac thda thuyn giua:

a.Cd ddng vdi Cdng ty;

b.Cd ddng vdi Hyi ddng qu4n tri, Tdng giam ddc hay ngudi didu h4nh khac;

C4c ben lien quan co gang giai quyet tranh chip do thong qua thuang
luang v4 ho4 giai. Tru trudng hyp tranh chap lien quan tdi Hyi ddng quan
tri ho^c Chii tich Hyi dong quan tri, Chu tich Hyi ddng qu4n Uj chu tri viyc
giai quyet tranh chap va yeu cau timg ben trinh bay cac thong tin lien quan
den tranh chap trong vdng 10 ng4y 14m viyc kk tu ng4y tranh ch^p phat
sinh. Trudng hyp tranh chap lien quan tdi Hoi dong qu4n tri hay Chu tich
Hyi ddng quan tri, bat cii ben nao cung cd th yeu cau chi dinh m^t chuyen
gia ddc l^p lam trung gian hda giai cho qua trinh giai quyet tranh chap.

2.Trudng hyp khdng dat duyc quyit djnh hoa giai trong vdng sau (06) tuan
tir khi bat diu qua trinh hoa giai hoic niu quydt dinh cua trung gian ho4
gi4i khdng duyc cac ben chap nhan, myt ben cd the dua tranh chap do ra

Tryng tai ho^c Tda an.
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¥

BIEU L$ T6 CHITC VA HOAT BQNGCONG TY CO PHAN QUOC T^ HOANG G1A

3. Cac ben tu chju chi phi co lifn quan tod thu tuc thncmg luqng va hoa giai.
Vif c thanh toan cac chi phi cua Toa an duqc thqc hif n theo phan quyet cua
Toa an.

xx. b6 sung va sua ©6i bieu l$

Bieu 57. Sira <Joi va bo sung Dicu If

1.Vifc sua doi, b6 sung Bieu If cbng ty phai duqc Bqi hfi dong co ddng xem
xet, quy^t djnh.

2.Trucmg hqp co nhOng quy djnh cua phap luat co lien quan d6n ho^it dong cua
Cong ty chua duqc de cap trong ban Dieu If nay hoac trubng hqp c6 quy
djnh phap luat mod khac vdd nhung dieu khoan trong Bieu if nay thi ap dung
nhung quy djnh cua phap luat do de dieu chinh hoqt dqng cua Cong ty.

XXI. NGAY HIEU LVC

Bieu 58. Ngay hifu luc

1.Ban dieu if nay gom 21 chuong 58 dieu duqc Bqi hoi dong co dong Cong
ty co phan quoc t^ Hoang Gia nhat tri thong qua ngay 30 thang 06 nSm
2021 t^i Ha Long, Quang Ninh va cung chap thufn hifu luc toan van ciia
Bifu if nay.

2.Bieu if duqc lap thanh 05 ban, co gia tri nhu nhau, duqc luu giu t^i tru sq
chinh cua Cong ty va nqp cho co quan quan ly khi can thift.

3.Bifu if nay thay thi Bieu if ngay 24/06/2018 va sua d6i b6 sung ngay

16/06/2020, la Bifu If duy nhat va chinh thiic cua Cong ty.

4.C4c ban sao hoac trich luc Bifu If nay co gia tri khi co chu ky cua Chu tjch
Hpi dong quan tri hofc toi thifu mqt phan hai (1/2) tong so thanh vifn Hoi
dong quan trj./.


