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phAnm^dAu
Dilu le nay dugc thong qua theo Quyet dinh cua Dai hdi ddng cd ddng td
chuc vao ngay 24 thang 06 nam 2018

I. DINH NGHIA CAC THUAT NGlT TRONG DIEU LE

Dieu 1: Giai thich thuat ngfr

1. Trong Dieu le nay, nhung thuat ngu dudi day dugc hieu nhu sau:

¥x77xa."Vdn dieu le" la tong gia tri menh gia cd phan da ban hoac da dugc dang ky

mua khi thanh lap doanh nghiep va quy dinh tai Dieu 6 Dieu le nay;

b."Luat doanh nghiep" la Luat doanh nghiep so 68/2014/QH13 dugc Quoc hdi
nude Cong hoa Xa hdi CM nghia Viet Nam thong qua ngay 26 thang 11
nam 2014, co hieu luc thi hanh tu ngay 01 thang 07 nam 2015;

c."Luat chung khoan" la Luat chiing khoan sd 70/2006/QH11 dugc Quoc hdi
nude Cong hoa Xa hdi CM nghia Viet Nam thong qua ngay 29 thang 6

77¥X^"^^"^     ¥
nam 2006 va Luat sua ddi, bd sung mot sd dieu cua Luat chung khoan sd
62/2010/QH12 dugc Quoc hdi nude Cong hoa Xa hdi CM nghia Viet Nam
thong qua ngay 24 thang 11 nam 2010;

^¥d."Ngay thanh lap" la ngay Cong ty dugc cap Giay chung nhan dang ky kinh
doanh Ian dau;

e."Ngudi dieu hanh doanh nghiep" la Tong giam ddc, Pho tong giam ddc, Ke
toan trudng, va ngudi dieu hanh khac trong Cong ty dugc Hdi ddng quan
tri phe chuan;

f."Ngudi co lien quan" la ca nhan, td chuc dugc quy dinh tai khoan 17 Dilu 4
Luat doanh nghiep, khoan 34 Dieu 6 Luat chung khoan;

g."Cd ddng Ion" la cd ddng dugc quy dinh tai khoan 9 Dilu 6 Luat chung
khoan;

h. "Thdi han hoat ddng" la thdi gian hoat ddng ciia Cong ty dugc quy dinh tai
Dieu 2 Dieu le nay va thdi gian gia han (neu co) dugc Dai hdi dong co
ddng ciia Cong ty thong qua bang nghi quyet;

1."Viet Nam" la nude Cong hoa Xa hdi CM nghia Viet Nam;

2.Trong Dieu le nay, cac tham chieu tdi mot hoac mot sd cpy dinh hoac van
ban khac bao gdm ca nhung sua ddi hoac van ban thay the.

3.Cac tieu de (chuong, dieu ciia Dilu le nay) dugc su dung nh^m thuan tien
cho viec hieu noi dung va khong anh hudng tdi ndi dung ciia Dilu le nay.
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II. TEN, HINH THlTC, TRy S0, CHI NHANH, VAN PHONG DAI DIEN,
TH0I HAN HOAT DQNG VA NGlTCtt DAI DIEN THEO PHAP LUAT
CUA CONG TY

Dieu 2. Ten, hinh thuc, try sd, chi nhanh, van phong dai dien va thdi han
hoat dong cua Cong ty

1.Ten Cong ty

-Ten tieng Viet    : CONG TY CO PHAN QUOC TE HOANG GIA
-Ten tieng Anh  : Royal International Joint Stock Corporation

-Ten giao dich   : Royal International Corp

2.Cong ty la cong ty cd phln cd tu each phap nhan phu hgp vdi phap luat hien
hanh ciia Vi$t Nam.

3.Tru sd dang ky ciia Cong ty la:

-Dia chi tru sd chinh: Phudng Bai Chay, thanh phd Ha Long, tinh Quang Ninh

-Dien thoai : (+84 -0203) 846658

-Fax: (+84 -0203) 846728

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

4.Cong ty co thi thanh lap chi nhanh va van phong dai dien tai dia ban kinh
doanh dk thyc hien cac muc tieu hoat ddng ciia Cong ty phu hgp vdi quyet
dinh ciia Hdi dong quan tri va trong pham vi luat phap cho phep.

5.Tru khi cham dut hoat ddng trudc thdi han theo khoan 2 Dilu 49 hoac gia
h^n Mat ddng theo Dilu 50 Dilu le nay, thdi han hoat ddng ciia Cong ty bit
diu tu ngay thanh lap va la vd thdi han.

Dieu 3. Ngudi dyi dien theo phap luat cua Cong ty

Tong giam doc la ngudi dai dien theo phap luat ciia Cong ty.

Trach nhiem cua ngudi dai dien theo phap luat:

a)  Ngudi dai dien theo phap luat ciia Cong ty cd trach nhiem sau:
-Thuc hien cac quyln va nghia vu dugc giao mot each trung thuc, can trgng,

tdt nhit nhim bao dam lgi ich hgp phap ciia Cong ty;

-Trung thanh vdi lgi ich ciia Cong ty, khong sii dung thong tin, bi quyet, co
hdi kinh doanh ciia Cong ty, khong lam dung dia vi, chiic vy va sii dung tai
san ciia Cong ty dk tu lgi hoac phyc vu lgi ich ciia td chiic, ca nhan khac;

-Thong bao kip thdi, day dii, chinh xac cho Cong ty ve vif c minh va ngudi
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co lien quan ciia minh lam chii hoac cd cd phan, phan vdn gdp chi phdi ta
cac doanh nghiep khac.

b) Chiu trach nhiem ca nhan ddi voi nhung thiet hai cho Cong ty do vi pham
nghia vy quy dinh tai muc a dieu nay.

III. MyC TIEU, PHAM VI KINH DOANH VA HOAT DQNG CUA CONG

TY
Dieu 4. Muc tieu hoat dong cua Cong ty

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

-Xay dung mot khach san dat tieu chuan quoc te 5 sao, cac khu vui choi giai
tri tai Phudng Bai Chay, Thanh phd Ha Long, Tinh Quang Ninh va kinh
doanh cac dich vu khach san tai day.

-Thiet lap mot khu rieng biet trong khudn vien du an dl kinh doanh trd choi
cd thudng danh cho ngudi nude ngoai gdm cac trd choi cd thudng sau:

+Bach gia lac, so lugng 3 ban;

+Black - Jack (21 diem), sd lugng 3 ban;

+Tai siu (to nhd), sd lugng 3 ban;

+May danh bai tu Lo kho, so lugng 3 ban;

+Banh xe may man, sd lugng 3 bd;

+Thien cuu bai (Mat chugc), sd lugng 3 bd;

+May trd choi dien tii, sd lugng 70 may.

2.Muc tieu hoat ddng cua Cong ty la: tung budc md rdng thi trudng, nang
cao hieu qua hoat ddng, tao viec lam cho ngudi lao ddng, tang lgi tiic cho
cac cd ddng va phat trien Cong ty ngay cang Ion manh.

3.Trong qua trinh hoat ddng Cong ty co the co cac muc tieu khac phu hgp vdi
quy dinh ciia phap luat.

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

1.Cong ty dugc phep lap ke hoach va tien hanh tit ca cac hoat ddng kinh
doanh theo nganh nghe ciia Cong ty da dugc cong bd tren Cong thong tin
dang ky doanh nghiep quoc gia va Dieu le nay, phu hgp vdi quy dinh ciia
phap luat hien hanh va thuc hien cac bien phap thich hgp de dat dugc cac
muc tieu ciia Cong ty.

2.Cong ty cd thi tien hanh hoat ddng kinh doanh trong cac nganh, nghi khac

dugc phap luat cho phep va dugc Dai hdi ddng cd ddng thong qua.
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IV. VON DIEU LE, CO PHAN

Dieu 6. Von dieu If, co phan

1.Vdn dieu le ciia Cong ty tai thdi diem thong qua Dieu le nay la
703.687.540.000 VND (Bay tram linh ba ty, sau tram tarn muoi bay trieu
nam tram bdn mudi ngan ddng chan).

Tong sd vdn dieu le ciia Cong ty dugc chia thanh 70.368.754 cd phan vdi
menh gia la 10.000 VND/cd phln.

2.Cong ty cd the thay ddi vdn dieu le khi dugc Dai hdi ddng cd ddng thong
qua va phu hgp vdi cac quy dinh ciia phap luat.

3.Cac cd phan ciia Cong ty vao ngay thong qua Dieu le nay la cd phan phd
thong. Cac quyln va nghia vu ciia cd ddng nam giu tung loai cd phan dugc
quy dinh tai Dilu 12. Dilu 13 Dieu le nay.

4.Cong ty co the phat hanh cac loai cd phan uu dai khac sau khi cd su chap
thuan ciia Dai hdi dong co ddng va phu hgp voi cac quy djnh ciia phap luat.

5.Co phan phd thong phai dugc uu tien chao ban cho cac cd ddng hien huu
theo ty le tuong ung vdi ty le sd huu co phan phd thong ciia hp trong Cong
ty, tru trudng hgp Dai hdi ddng co ddng cjuyet dinh khac. Sd cd phan co
ddng khong dang ky mua hit se do Hdi ddng quan tri ciia Cong ty quyet
dinh. Hdi ddng quan tri cd thi phan phdi sd co phln do cho cac ddi tugng
theo cac dilu kien va each thiic ma Hdi dong quan tri thly la phu hgp,
nhung khong dugc ban so co phan do theo cac dilu kifn thuan lgi hom so
vdi nhung dilu kien da chao ban cho cac co ddng hien huu tru trudng hgp
co phan dugc ban qua Sd giao dich chung khoan theo phuong thiic dau gia.

6.Cong ty cd thi mua cd phan do chinh Cong ty da phat hanh theo nhung
each thiic dugc quy dinh trong Dilu le nay va phap luat hien hanh. Cd phan
do Cong ty mua lai la cd philu quy va Hdi ddng quan tri cb the chao ban
theo nhung each thiic phu hgp vdi Luat chiing khoan, van ban hudng dan
lien quan va quy dinh ciia Dieu le nay.

7.Cong ty cd the phat hanh cac loai chiing khoan khac khi dugc Dai hdi ddng
co ddng thong qua va phu hgp vdi quy dinh ciia phap luat.

Dilu 7. Chiing nhan co phieu
7¥7¥¥71.Cd ddng ciia Cong ty dugc cap chiing nhan cd phieu tuong ling vdi sd cd

phan va loai cd phan sd huu.

2.Cd phieu la chiing chi do cong ty phat hanh, but toan ghi so hoac du lieu
dien tu xac nhan quyln sd huu mot hoac mot sd cd phan ciia cong ty do. Cd
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phieu phai cd dly dii cac ndi dung theo quy dinh tai khoan 1 Dieu 120 Luat
doanh nghiep.

7XXX73.Trong thdi han mot (01) thang ke tu ngay ndp day dii hd so de nghi chuyen
quyen sd him cd phan theo quy dinh ciia Cong ty hoac trong thdi han hai
(02) thang (hoac thdi han khac theo dieu khoan phat hanh quy dinh) ke tu*
ngay thanh toan day dii tien mua cd phan theo nhu quy dinh tai phuong an
phat hanh cd phieu cua Cong ty, ngudi sd him sd cd phan dugc cap chiing
nhan cd phieu. Ngudi sd him cd phan khong phai tra cho Cong ty chi phi in
chiing nhan cd phieu.

4.Trudng hgp chiing nhan cd phieu bi mat, bi huy hoai hoac bi Mr hong,
ngudi sd him cd phieu do co the de nghi dugc cap chiing nhan cd phieu
mdi vdi dieu kien phai dua ra bang chiing ve viec sd hiiu cd phan va thanh
toan mgi chi phi lien quan cho Cong ty.

Dieu 8. Chiing chi chiing khoan khac

Chiing chi trai phieu hoac chiing chi chiing khoan khac ciia Cong ty dugc
phat hanh cd chu ky cua ngudi dai dien theo phap luat va dau ciia Cong ty.

Dieu 9. Chuyen nhirong co phan
¥7X7X1.Tat ca cac cd phan dugc tu do chuyen nhugng tru khi Dieu le nay va phap

luat cd quy dinh khac. Cd phieu niem yet, dang ky giao dich tren Sd giao
dich chiing khoan dugc chuyen nhugng theo cac quy dinh cua phap luat ve
chiing khoan va thi trudng chiing khoan.

2.Cd phan chua dugc thanh toan day dii khong dugc chuyen nhugng va
hudng cac quyen lgi lien quan nhu quyen nhan cd hie, quyen nhan cd phieu
phat hanh de tang vdn cd phan tu nguon vdn chii sd him, quyen mua cd
phieu mdi chao ban va cac quyen lgi khac theo quy dinh ciia phap luat.

Dieu 10. Thu hoi co phan

1.Trudng hgp cd ddng khong thanh toan dly dii va diing han so tiln phai tra
77^XXX7de mua cd phieu, Hdi ddng quan tri thong bao va cd quyen yeu cau cd ddng

do thanh toan sd tien con lai cung vdi lai suat tren khoan tien do va nhung

chi phi phat sinh do viec khong thanh toan day dii gay ra cho Cong ty.

2.Thong bao thanh toan neu tren phai ghi ro thdi han thanh toan mdi (tdi
thieu la bay (07) ngay ke tir ngay gui thong bao), dia diem thanh toan va
thong bao phai ghi ro trudng hgp khong thanh toan theo diing yeu cau, sd
cd phan chua thanh toan het se bi thu hdi.

3.Hoi ddng quan tri cd quyen thu hdi cac cd phln chua thanh toan dly dii va

diing han trong trudng hgp cac yeu cau trong thong bao neu tren khong
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dugc thuc hien.

4.Cd phan bi thu hdi dugc coi la cac co phan dugc quyen chao ban quy dinh
tai khoan 3 Dieu 111 Luat doanh nghiep. Hdi ddng quan tri cd the true tiep
hoac liy quyen ban, tai phan phdi theo nhung dieu kien va each thiic ma
Hdi ddng quan tri thay la phu hgp.

5.Cd ddng nam giu cd phan bi thu hdi phai tu bd tu each cd ddng ddi vdi
nhung cd phan do, nhung van phai thanh toan (cac khoan tien co lien quan)
va lai phat sinh theo ty le (khong qua 12 % mot nam) vao thdi diem thu hdi
theo quylt dinh ciia Hdi ddng quan tri kl tu ngay thu hoi cho den ngay thuc
hien thanh toan. Hdi ddng quan tri co toan quyen quyet dinh viec cuong
chi thanh toan toan bd gia tri cd phieu vao thdi diem thu hdi.

6.Thong bao thu hdi dugc gui den ngudi nam giu cd phan bi thu hdi trudc
thdi diem thu hdi. Vif c thu hoi vin co hieu luc ke ca trong trudng hgp co
sai sot hoac bat can trong viec gui thong bao.

V. CO CAU TO CHl/C, QUAN TRI

Dieu 11. Co cau to chiic, quan tri cua Cong ty bao gom:

a)Dai hdi ddng cd ddng;
Xb)Hdi ddng quan tri;

c)Tong giam ddc.

vi. co dong vA dai hqidQngco dong
Dieu 12. Quyen cua co dong

1.Co ddng la ngudi chu sd him Cong ty, co cac quyln va nghia vu tuong
ung theo so co phan va loai cd phln ma hg sd him. Cd ddng chi chiu trach
nhiem vl ng va cac nghia vy tai san khac ciia Cong ty trong pham vi sd vdn da

gdp vao Cong ty.
77X2.Cd ddng phd thong cd cac quyen sau:

a.Tham du va phat bilu trong cac cudc hgp Dai hdi dong co ddng va thuc
hien quyln bilu quyet true tiep tai cudc hgp Dai hdi ddng cd ddng hoac
thong qua dai dien dugc uy quyln hoac thuc hien bd phieu tu xa;
7¥X7b.Nhan cd tuc voi muc theo quyet dinh ciia Dai hdi ddng cd ddng;

c.Tu do chuyln nhugng cd phan da dugc thanh toan day dii theo quy dinh
ciia Dilu le nay va phap luat hien hanh;

d.Uu tien mua cd phieu mdi chao ban tuong ling vdi ty le cd phan phd thong
ma hg sd him;
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¥7e.Xem xet, tra cuu va trich luc cac thong tin lien quan den cd ddng va yeu
cau sua ddi cac thong tin khong chinh xac;

f.Tiep can thong tin ve danh sach cd ddng cd quyen du hgp Dai hdi ddng cd
ddng;

g.Xem xet, tra cuu, trich luc hoac sao chup Dieu le cong ty, bien ban hgp Dai
X7¥X7hdi ddng cd ddng va nghi quyet Dai hdi ddng cd ddng;

7Xh. Trudng hgp Cong ty giai the hoac pha san, dugc nhan mot phan tai san con
lai tuong ung voi ty le sd him cd phan tai Cong ty sau khi Cong ty da thanh
toan cac khoan ng (bao gdm ca nghia vu ng ddi voi nha nude, thue, phi) va
thanh toan cho cac cd ddng nam giu cac loai cd phan khac ciia Cong ty theo
quy dinh ciia phap luat;

i. Yeu cau Cong ty mua lai cd phan ciia hg trong cac trudng hgp quy dinh tai

Dieu 129 Luat doanh nghiep;

j.   Cac quyen khac theo quy dinh ciia phap luat va Dieu le nay.
77¥7^7X73. Cd ddng hoac nhdm cd ddng nam giu tu 5% tong sd cd phan phd thong trd

len trong thdi han lien tuc it nhat sau (06) thang cd cac quyln sau:
X^XXa.De cii cac ling vien Hdi ddng quan tri theo quy dinh tuong ling tai Dieu 25

Dieu le nay;

b.Yeu cau Hdi ddng quan tri thuc hien viec trieu tap hgp Dai hdi dong co
ddng theo cac quy dinh tai Dilu 114 va Dilu 136 Luat doanh nghiep;
7**7c.Kiem tra va nhan ban sao hoac ban trich dan danh sach cac cd ddng cd

quyen tham du va bieu quyet tai cudc hgp Dai hdi ddng cd ddng;
XX7¥X7¥d.Yeu cau Hdi ddng quan tri kiem tra tung van de cu the lien quan den quan

ly, dieu hanh hoat ddng cua Cong ty khi xet thly can thiet. Yeu clu phai
the hien bang van ban; phai cd ho, ten, dia chi thudng tru, quoc tich, sd The
can cudc cong dan, Giay chung minh nhan dan, Hd chieu hoac chiing thuc
ca nhan hgp phap khac ddi vdi cd ddng la ca nhan; ten, ma sd doanh nghiep
hoac sd quyet dinh thanh lap, dia chi tru sd chinh ddi vdi cd ddng la td
chuc; sd lugng cd phan va thdi diem dang ky cd phan cua tung co ddng,
tong sd cd phan ciia ca nhdm cd ddng va ty le sd him trong tong sd cd phln
ciia Cong ty; van de can kiem tra, muc dich kiem tra;

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

Dieu 13. Nghia vu cua co dong
77Co ddng phd thong co cac nghla vu sau:

1.  Tuan thii Dieu le cong ty va cac quy che ndi bd ciia Cong ty; chap hanh
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¥X7Xquyet dinh ciia Dai hdi ddng cd ddng, Hdi ddng quan tri.

2.Tham du cudc hgp D^i hgi ddng cd ddng va thuc hifn quyln bilu quyet
thong qua cac hinh thiic sau:

a.Tham du va bieu quyet true tiep tai cudc hop;

b.Uy quyln cho ngudi khac tham du va bieu quyet tai cudc hgp;
77¥¥c.Tham du va bieu quyet thong qua hgp true tuyen, bd phieu dien tu hoac

hinh thiic difn tii khac;
d.Gui phieu bilu quylt den cudc hgp thong qua thu, fax, thu dien hi.

3.Thanh toan tiln mua co phin da dang ky mua theo quy dinh.
77X4.Cung cap dia chi chinh xac khi dang ky mua cd phan.

5.Hoan thanh cac nghia vu khac theo quy dinh ciia phap luat hien hanh.

6.Chiu trach nhiem ca nhan khi nhan danh Cong ty dudi mgi hinh thiic de
thuc hien mot trong cac hanh vi sau day:

a.Vi pham phap luat;

b.Tien hanh kinh doanh va cac giao dich khac de tu lgi hoac phuc vu lgi ich
ciia td chuc, ca nhan khac;

c.Thanh toan cac khoan ng chua den han trudc cac rui ro tai chinh ddi vdi
Cong ty.
1\2Dieu 14. Dai hoi dong co dong

1.Dai hdi dong co ddng la co quan co tham quyln cao nhat ciia Cong ty. Dai
hgi cd ddng thudng nien dugc td chiic mdi nam mot (01) Ian. Dai hdi ddng
cd ddng phai hgp thudng nien trong thdi han bdn (04) thang hoac cd thi
dugc gia han nhung khong qua sau (06) thang kl tu ngay kit thiic nam tai
chinh.

2.Hdi dong quan tri trieu tap hgp Dai hdi dong cd ddng thudng nien va lira
chpn dia dilm phu hgp. Dai hdi ddng co ddng thudng nien quyet dinh
nhung van dl theo quy dinh ciia phap lu^t va Dilu If cong ty, dac biet
thong qua bao cao tai chinh nam va du toan cho nam tai chinh tiep theo.
Trudng hgp Bao cao kilm toan bao cao tai chinh nam ciia cong ty cd cac
khoan ngoai tru trgng ylu, Cong ty cd thi mdi dai dien cong ty kiem toan
ddc lap du hgp Dai hgi dong co ddng thudng nien dl giai thich cac ndi
dung lien quan.

3.Hdi dong quan tri phai trieu tap hop Dai hdi ddng co ddng b^t thudng trong
cac trudng hgp sau:
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a.Hdi ddng quan tri xet thay can thiet vi lgi ich ciia Cong ty;

b.Bao cao tai chinh quy, sau (06) thang hoac bao cao tai chinh nam da dugc
kiem toan phan anh vdn chii sd huu da bi mat mot niia (1/2) so vdi sd dau
ky;

c.Sd thanh vien Hdi ddng quan tri, thanh vien ddc lap Hdi ddng quan tri, vien
it han sd thanh vien theo quy dinh cua phap luat hoac sd thanh vien Hdi
ddng quan tri bi giam qua mot phan ba (1/3) so vdi sd thanh vien quy dinh
tai Dieu le nay;

d.Cd ddng hoac nhdm cd ddng quy dinh tai khoan 3 Dieu 12 Dieu le nay yeu
cau trieu tap hgp Dai hdi ddng cd ddng. Yeu cau trieu tap hgp Dai hdi ddng
cd ddng phai dugc the hien bang van ban, trong do neu ro ly do va muc
dich cudc hgp, cd dii chu ky ciia cac cd ddng lien quan hoac van ban yeu
cau dugc lap thanh nhieu ban va tap hgp du cM* ky ciia cac cd ddng co lien

quan;
e.Cac trudng hgp khac theo quy dinh ciia phap luat va Dilu le nay.

4. Trieu tap hgp Dai hdi ddng cd ddng bat thudng
XX7a.Hdi ddng quan tri phai trieu tap hgp Dai hdi ddng cd ddng trong thdi han ba

muoi (30) ngay ke tir ngay sd thanh vien Hdi ddng quan tri, thanh vien ddc
lap Hdi ddng quan tri con lai nhu quy dinh tai diem c khoan 3 Dieu nay
hoac nhan dugc yeu cau quy dinh tai diem d va diem e khoan 3 Dieu nay;

b.Trudng hgp Hdi ddng quan tri khong trieu tap hgp Dai hdi ddng cd ddng
theo quy dinh tai diem a khoan 4 Dieu nay thi Chu tich Hdi ddng quan tri
phai chiu trach nhiem trudc Phap luat va phai bdi thudng thiet hai phat sinh
ddi vdi Cong ty;

XX7c.Trudng hgp Hdi ddng quan tri khong trieu tap hgp Dai hdi ddng cd ddng
theo quy dinh tai diem a khoan 4 Dieu nay thi trong thdi han ba muoi (30)
ngay tiep theo, cd ddng hoac nhdm cd ddng co yeu cau quy dinh tai dilm d
khoan 3 Dieu nay cd quyen thay the Hdi ddng quan tri trieu tap hgp Dai hdi
ddng cd ddng theo quy dinh tai khoan 6 Dieu 136 Luat doanh nghiep.

77Trong trudng hgp nay, cd ddng hoac nhdm cd ddng trieu tap hgp Dai hdi
ddng co ddng co thi dh nghi Co quan dang ky kinh doanh giam sat trinh tu,
thu tuc trieu tap, tien hanh hgp va ra quyet dinh ciia Dai hdi dong co ddng.
Tat ca chi phi cho viec trieu tap va tien hanh hgp Dai hdi ddng cd ddng
dugc Cong ty hoan lai. Chi phi nay khong bao gdm nhung chi phi do cd
ddng chi tieu khi tham du cudc hgp Dai hdi ddng cd ddng, kl ca chi phi an
d va di lai.
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Dieu 15. Quyen va nhif m vy cua Dai hoi dong co ddng
X7X71.Dai hdi ddng cd ddng thudng nien cd quyen thao luan va thong qua cac van

de sau:

a.Bao cao tai chinh nam da dugc kiem toan;

b.Bao cao cua Hdi ddng quan tri;

c.Ke hoach phat trien ngan han va dai han ciia Cong ty.

2.Dai hdi ddng cd ddng thudng nien va bat thudng thong qua quyet dinh ve
¥X^^cac van de sau:

a.Thong qua bao cao tai chinh nam;

b.Muc co tiic thanh toan hang nam cho moi loai cd ^han phu hgp vdi Luat
doanh nghiep va cac quyen gan lien vdi loai cd phan do. Muc cd tuc nay
khong cao han muc ma Hoi ddng quan tri de nghi sau khi da tham khao y
77X7kien cac cd ddng tai cugc hgp Dai hgi ddng cd ddng;

c.Sd lugng thanh vien Hdi ddng quan tri;

d.Lira chgn cong ty kiem toan ddc lap;

e.Bau, miln nhiem, bai nhif m va thay the thanh vien Hdi dong quan tri;

f.Tong so tiln thu lao ciia cac thanh vien Hdi dong quan tri va Bao cao tien

thu lao ciia Hdi dong quan tri;
77Xg.Bd sung va sua ddi Dieu If cong ty;

h. Loai cd phan va sd lugng co phan mdi dugc phat hanh ddi vdi mdi loai cd
phan va viec chuyln nhugng cd phan ciia thanh vien sang lap trong vong ba
(03) nam dau tien ke tu ngay thanh lap;

i.  Chia, tach, hgp nhlt, sap nhap hoac chuyen ddi Cong ty;

j.    To chiic lai va giai the (thanh ly) Cong ty va chi dinh ngudi thanh ly;
k. Kilm tra va xii ly cac vi pham ciia Hdi ddng quan tri gay thiet hai cho

Cong ty va cd ddng;

1. Quyet dinh giao dich dau tu/ban sd tai san cd gia tri tu 35% trd len tong gia
tri tai san ciia Cong dugc ghi trong bao cao tai chinh ky gan nhat da dugc
kiem toan;

m. Quylt dinh mua lai tren 10% tong sd cd phan phat hanh cua moi loai;

n. Cong ty ky kit hgp dong, giao dich vdi nhung ddi tugng dugc quy dinh tai
khoan 1 Dilu 162 Luft doanh nghiep vdi gia tri blng hoac ldn hon 35%
tdng gia tri tai san cua Cong ty dugc ghi trong bao cao tai chinh gan nhat;
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0.Cac van dl khac theo quy dinh ciia phap luat va Dieu le nay.

3.Cd ddng khong dugc tham gia bd phieu trong cac trudng hgp sau day:

a.Thong qua cac hgp ddng quy dinh tai khoan 2 Dieu nay khi cd ddng do
hoac ngudi cd lien quan tdi cd ddng do la mot ben ciia hgp ddng;

7X77b.Viec mua lai cd phan ciia cd ddng do hoac ciia ngudi cd lien quan tdi cd
ddng do tru trudng hgp viec mua lai co phan dugc thuc hien tuong ung vdi
ty If sd huu ciia tat ca cac cd ddng hoac vif c mua lai dugc thuc hif n thong
qua giao dich khdp lfnh tren Sd giao dich chung khoan hoac chao mua
cong khai theo quy dinh ciia phap luat.

4.Tat ca cac nghi quyet va cac van de da dugc dua vao chuong trinh hop phai

dugc dua ra thao luan va bieu quyet ted cudc hgp Dai hdi ddng cd ddng.

Dieu 16. Dai dif n theo uy quyen

1.Cac cd ddng cd quyen tham du cudc hgp Dai hdi ddng cd ddng theo quy
dinh ciia phap luat cd the uy quyen cho ca nhan, td chiic dai dif n tham du.
Trudng hgp cd nhieu han mot ngudi dai difn theo uy quyen thi phai xac
dinh cu the sd cd phan va sd phieu bau dugc uy quyen cho moi ngudi dai
difn.

2.Vifc liy quyen cho ngudi dai difn du hgp Dai hdi ddng cd ddng phai lap
thanh van ban theo mau ciia Cong ty va phai co chu ky theo quy dinh sau
day:

a.Trudng hgp cd ddng ca nhan la ngudi uy quyen thi giay uy quyen phai cd
chu ky ciia cd ddng do va ca nhan, ngudi dai difn theo phap luat ciia td
chiic dugc uy quyen du hgp;

77X7Xb.Trudng hgp cd ddng td chiic la ngudi liy quyen thi giay uy quyen phai co
chu ky ciia ngudi dai difn theo uy quyln, ngudi dai difn theo phap luat ciia
cd ddn^ td chiic va ca nhan, ngudi dai difn theo phap luat ciia to chiic dugc
liy quyen du hgp;

c.Trong trudng hgp khac thi giay uy quyen phai co chu ky ciia ngudi dai difn
theo phap luat ciia cd ddng va ngudi dugc uy quyen du hgp.

Ngudi dugc uy quyen du hgp Dai hdi ddng cd ddng phai nop van ban uy
quyen khi dang ky du hgp trudc khi vao phong hgp.

3.Trudng hgp luat su thay mat cho ngudi liy quyln ky gily chi dinh ngudi
dai difn, vifc chi dinh ngudi dai difn trong trudng hgp nay chi dugc coi la
co hieu luc neu giay chi dinh ngudi dai dien do dugc xuat trinh cung vdi
giay uy quyen cho luat su (neu trudc do chua dang ky vdi Cong ty).
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4. Tru trudng hop quy dinh tai khoan 3 Dilu nay, philu bieu quylt ciia ngudi
dugc liy quyen du hgp trong pham vi dugc uy quyen van co hifu luc khi
xay ra mot trong cac trudng hgp sau day:

a.Ngudi uy quyen da diet, bi han che nang luc hanh vi dan su hoac bi mat
nang luc hanh vi dan su;

b.Ngudi liy quyen da My bd vifc chi dinh liy quyen;
X7XXc.Ngudi liy quyen da My bd tham quyen cua ngudi thuc hifn vifc liy quyen.

Dieu khoan nay khong ap dung trong trudng hgp Cong ty nhan dugc thong
bao ve mot trong cac su kifn tren trudc gid khai mac cudc hgp Dai hdi
ddng cd ddng hoac trudc khi cudc hgp dugc trifu tap lai.

Dieu 17. Thay doi cac quyen

1.Vifc thay doi hoac hiiy bd cac quyln dac bift gan lien vdi mot loai cd phan
uu dai cd hifu luc khi dugc co ddng nim giu it nhat 65% cd phan phd
thong tham du hgp thong qua ddng thdi dugc cd ddng nam giu it nhat 65%
quyln bieu quyet ciia loai cd phan uu dai neu tren bieu quyet thong qua.
Vifc to chuc cudc hop ciia cac cd ddng nim giu* mot loai cd phan uu dai de
thong qua vifc thay doi quyln neu tren chi cd gia tri khi cd tdi thieu hai
(02) cd ddng (hoac dai difn dugc uy quyln ciia hg) va nam giu* tdi thieu
mot phan ba (1/3) gia tri mfnh gia ciia cac co phan loai do da phat hanh.
Trudng hgp khong cd dii sd dai bieu nhu neu tren thi cupc hgp dugc to
chuc lai trong vong ba muoi (30) ngay sau do va nhung ngudi nam giu cd
phln thudc loai do (khong phu thudc vao so lugng nguoi va sd co phin) cd
mat true tiep hoac thong qua dai difn dugc uy quyen deu dugc coi la dii sd
lugng dai bilu yeu ciu. Tai cac cudc hgp ciia cd ddng nim giu cd phan uu
dai neu tren, nhung ngudi nim giu cd phan thupc loai do cd mat true tiep
hoac qua ngudi dai difn cd thi yeu cau bd phieu kin. Moi cd phan cung
loai cd quyln bilu quylt ngang bang nhau tai cac cugc hgp neu tren.

2.TM tuc tiln hanh cac cugc hgp rieng bift nhu vay dugc thuc hifn tuong tu
vdi cac quy dinh tai Dilu 19 va Dilu 21 Dilu If nay.

3.Tru khi cac dilu khoan phat hanh co phan quy dinh khac, cac ^uyln dac
bift gin lien vdi cac loai cd phan cd quyen uu dai ddi vdi mot sd hoac tat
ca cac van dl lien quan den vifc phan phdi lgi nhuan hoac tai san cua Cong
ty khong bi thay doi khi Cong ty phat hanh them cac cd phan cung loai.
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Dieu 18. Trieu tap hop, chuong trinh hop va thong bao hop Dai hoi dong
co dong

1.Hdi ddng quan tri trifu tap hgp Dai hgi ddng cd ddng hoac cudc hgp Dai
hdi ddng cd ddng dugc trifu tap theo cac trudng hgp quy dinh tai diem b
hoac diem c khoan 4 Dilu 14 Dieu If nay.

2.Ngudi trifu tap hgp Dai hdi ddng cd ddng phai thuc hifn cac cong vifc sau
day:
77X77a.Chuan bi danh sach cd ddng du dieu kif n tham gia va bieu quyet tai Dai hdi

X7*7*XmX*7*'
ddng cd ddng. Danh sach cd ddng cd quyen du hgp Dai hdi ddng cd ddng
dugc lap khong sdm han nam (05) ngay trudc ngay gui thong bao mdi hgp
Dai hgi ddng cd ddng;

7b.Chuan bi chuong trinh, ndi dung dai hdi;

c.Chuan bi tai lifu cho dai hdi;

d.Du thao nghi quyet Dai hdi ddng cd ddng theo ndi dung du kien ciia cudc
hgp;

e.Xac dinh thdi gian va dia diem td chiic dai hdi;
f.Thong bao va gui thong bao hgp Dai hdi dong co ddng cho tit ca cac co

ddng cd quyen du hgp;

g.Cac cong vifc khac phuc vu dai hdi.

3.Thong bao hgp Dai hgi ddng cd ddng dugc giii cho tat ca cac cd ddng bang
phuong thiic bao dam, ddng thdi cong bd tren trang thong tin difn tii ciia
Cong ty va Uy ban chiing khoan Nha nude, Sd giao dich chiing khoan.
Ngudi trifu tap hgp Dai hdi ddng cd ddng phai gui thong bao mdi hgp den
tat ca cac cd ddng trong Danh sach cd ddng cd quyen du hgp cham nhat
muoi lam (15) ngay trudc ngay khai mac cudc hgp Dai hdi ddng cd ddng
(tinh tu ngay ma thong bao dugc giii hoac chuyen di mot each hgp If, dugc
tra cudc phi hoac dugc bd vao hdm thu). Chuong trinh hgp Dai hgi ddng cd
ddng, cac tai lifu lien quan den cac van de se dugc bieu quyet tai dai hdi
dugc giii cho cac cd ddng hoac/va dang tren trang thong tin difn tii ciia
Cong ty. Trong trudng hgp tai lifu khong dugc giii kem thong bao hgp Dai
hdi ddng cd ddng, thong bao mdi hgp phai neu ro duong dan den toan bo
tai lifu hgp de cac cd ddng cd the tiep can, bao gdm:

a.Chuong trinh hgp, cac tai lifu sii dung trong cudc hgp;

b.Danh sach va thong tin chi tiet ciia cac ling vien trong trudng hgp bau
thanh vien Hdi ddng quan tri;

777c.Phieu bieu quyet;



Trang 14/44

BIEU LE TO CHUG VA HOAT BONGCONG TY CO PHAN QUOC TE HOANG GIA

d.Mau chi dinh dai difn theo uy quyln du hgp;

e.Du thao nghi quyet ddi vdi tung van de trong chuong trinh hgp.

4.Cd ddng hoac nhdm cd ddng theo quy dinh tai khoan 3 Dieu 12 Dieu If nay
X77XX7cd quyen kien nghi van de dua vao chuong trinh hgp Dai hdi ddng cd ddng.

Kien nghi phai bang van ban va phai dugc giii den Cdn^^ ty it nhat ba (03)
ngay lam vifc trudc ngay khai mac cudc hgp Dai hdi ddng cd ddng. Kien
nghi phai bao gdm hg va ten cd ddng, dia chi thudng tru, quoc tich, so The
can cudc cong dan, Giay chung minh nhan dan, Hd chieu hoac chiing thuc
ca nhan hgp phap khac ddi vdi cd ddng la ca nhan; ten, ma sd doanh nghif p
hoac sd quyet dinh thanh lfp, dia chi tru so chinh ddi vdi cd ddng la td
chiic; so lugng va loai co phan co ddng do nam giu, va ndi dung kien nghi
dua vao chuong trinh hgp.

5.Ngudi trifu tap hgp D^i hdi ddng cd ddng cd quyen tu chdi kien nghi quy
dinh tai khoan 4 Dilu nay nlu thudc mot trong cac trudng hgp sau:

a.Kiln nghi dugc giii den khong diing thdi han hoac khong dii, khong diing
ndi dung;

b.Vao thdi diem kiln nghi, cd ddng hoac nhdm co ddng khong nim giu dii tii
5% cd phin phd thong trd len trong thdi gian lien tuc it nhat sau (06) thang
theo quy dinh tai khoan 3 Dilu 12 Dilu If nay;

c.Van dl kiln nghi khong thudc pham vi thlm quyln quyet dinh ciia Dai hdi
X7ddng cd ddng;

d.Cac trudng hgp khac theo quy dinh ciia phap luat va Dieu If nay.

Dieu 19. Cac dieu kien tien hanh hop Dai hoi dong co dong

1.Cudc hgp Dai hdi ddng cd ddng dugc tien hanh khi cd sd cd ddng du hop
dai difn cho it nhat 51 % tong so cd phin cd quyln bieu quyet.

2.Trudng hgp khong cd du so lugng dai bilu cin thilt trong vong ba muoi
(30) phiit kl tu* thdi dilm xac dinh khai mac dai hdi, ngudi trifu tap hop
My cudc hgp. Cudc hgp Dai hdi dong co ddng phai dugc trifu tap lai trong
vong ba muoi (30) ngay kl tir ngay dg dinh to chiic hgp Dai hgi dong cd
ddng lin thu nhit. Cudc hgp Dai hdi ddng cd ddng trifu tap Ian thu hai chi
dugc tiln hanh khi cd so cd ddng du hop dai difn it nhat 33% tong so cd
phan cd quyen bieu quyet.

3.Truong hgp dai hgi Ian thu hai khong dugc tien hanh do khong cd dii sd dai
bilu can thilt trong vong ba muoi (30) phiit ke tir thdi diem an dinh khai
mac dai hdi, cudc hgp D^i hdi ddng co ddng lin thu ba cd the dugc trifu
tap trong vong hai muoi (20) ngay ke tir ngay du dinh tien hanh dai hdi Ian
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Dieu 20. The thirc tien hanh hop va bieu quyet tai cuoc hop Dai hoi dong
co dong

771.Truoc khi khai mac cudc hgp, Cong ty phai tien hanh thu tuc dang ky cd
ddng va phai thgc hifn vifc dang ky cho den khi cac cd ddng cd quyen dg
hgp cd mat dang ky het.

2.Khi tien hanh dang ky cd ddng, Cong ty cap cho tung cd ddng hoac dai
difn dugc liy quyen cd quyen bieu quyet mot the bieu quyet, tren do ghi so
dang ky, hg va ten ciia cd ddng, hg va ten dai difn dugc uy quyen va so
phieu bieu quyet ciia cd ddng do. Khi tien hanh bieu quyet tai dai hdi, sd
the tan thanh nghi quyet dugc thu trudc, sd the phan ddi nghi quyet dugc
thu sau, cudi cung dem tong sd phieu tan thanh hay phan ddi de quyet dinh.
Tong sd phieu tan thanh, phan ddi, bd phieu trang hoac khong hgp If theo
tirng van de dugc CM tga thong bao ngay sau khi tien hanh bieu quyet van
de do. Dai hdi bau nhung ngudi chiu trach nhif m kiem phieu hoac giam sat
kiem phieu theo de nghi ciia CM tga. Sd thanh vien ciia ban kiem phieu do

X7"7X
Dai hgi ddng cd ddng quyet dinh can cu de nghi cua Chii tga cugc hgp.

3.Cd ddng hoac dai difn dugc liy quyen den sau khi cugc hgp da khai mac cd
quyen dang ky ngay va sau do cd quyen tham gia va bieu quyet tai dai hdi
ngay sau khi dang ky. CM tga khong cd trach nhifm dirng dai hdi dl cho
cd ddng den mudn dang ky va hifu lgc ciia nhung ndi dung da dugc bieu
quyet trudc do khong thay ddi.

4.Chii tich Hdi ddng quan tri lam chii tga cac cugc hgp do Hdi ddng quan tri
trifu tap. Trudng hgp CM tich vang mat hoac tarn thdi mat kha nang lam
vifc thi cac thanh vien Hdi ddng quan tri con lai bau mot ngudi trong sd hg
lam chii tga cugc hgp theo nguyen tac da sd.

Trong cac truong hgp khac, ngudi ky ten trifu tap hgp Dai hgi ddng cd
ddng dieu khien cuoc hgp Dai hdi ddng cd ddng bau chii tga cugc hgp va
ngudi cd sd phieu bau cao nhat dugc cii lam chii tga cudc hgp.

5.Chuong trinh va ndi dung cudc hgp phai dugc Dai hgi ddng cd ddng thong
qua trong phien khai mac. Chuong trinh phai xac dinh ro va chi tilt thdi
gian ddi vdi tirng van de trong ndi dung chuong trinh hgp.

6.CM toa dai hgi cd the tien hanh cac hoat dong can thilt de dilu khien cuoc

hgp Dai hdi ddng co ddng mot each hgp If, cd trat tu, theo chuong trinh da

cudc hgp Dai hdi ddng cd ddng Ian thii nhat.
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hai. Trong trudng hgp nay, dai hdi dugc tien hanh khong phu thudc vao
tong sd phieu cd quyen bieu quyet ciia cac cd ddng dg hgp, dugc coi la hgp
If va cd quyln quyet dinh tat ca cac van de dg kien dugc phe chuan tai
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dugc thong qua va phan anh dugc mong muon ciia da so dai bilu tham du.
77X7.Chii tga dai hgi cd the Man dai hgi khi cd su nhat tri hoac yeu cau ciia Dai

hgi ddng cd ddng da cd dii sd lugng dai bieu du hgp can thiet theo quy dinh
tai khoan 8 Dieu 142 Luat doanh nghifp.

8.Ngudi trifu tap hgp Dai hdi ddng cd ddng cd quyen yeu cau cac cd ddng
hoac dai difn dugc uy quyen tham du hgp Dai hgi ddng cd ddng chiu su
kiem tra hoac cac bif n phap an ninh hgp phap, hgp ly khac. Trudng hgp cd
cd ddng hoac dai difn dugc uy quyen khong tuan thu nhung quy dinh ve
kilm tra hoac cac bifn phap an ninh neu tren, ngudi trifu tap hgp Dai hgi
ddng cd ddng sau khi xem xet mot each can trgng cd quyen tu chdi hoac
true xuat cd ddng hoac dai difn neu tren ra khdi dai hdi.

9.Ngudi trifu tap hgp Dai hgi dong cd ddng, sau khi da xem xet mot each can
trgng, cd the tien hanh cac bifn phap thich hgp de:

a.Bo tri cho ngoi tai dia dilm hgp Dai hdi ddng co ddng;

b.Bao dam an toan cho mgi ngudi cd mat tai cac dia diem hgp;

c.Tao dilu kifn cho cd ddng tham du (hoac tilp tuc tham du) dai hdi. Ngudi
trifu tap hgp Dai hgi ddng co ddng cd toan quyen thay ddi nhung bifn phap
neu tren va ap dung tat ca cac bifn phap can thilt. Cac bifn phap ap dung
cd thi la cap giiy vao ciia hoac sii dung nhung hinh thiic lua chpn khac.

10.Trong trudng hgp cudc hgp Dai hdi dong cd ddng ap dung cac bifn phap
neu tren, ngudi trifu tfp hgp Dai hdi dong cd ddng khi xac dinh dia diem
dai hdi cd the:

a.Thong bao dai hdi dugc tiln hanh tai dia dilm ghi trong thong bao va chii
tga dai hdi cd mat tai do la "Dia dilm chinh ciia dai hdi";

b.Bd tri, td chiic dl nhung cd ddng hoac dai difn dugc liy quyln khong du
hgp dugc theo Dilu khoan nay hoac nhung ngudi mudn tham gia d dia
dilm khac vdi dia diem chinh ciia dai hdi cd the dong thdi tham du dai hdi;

Thong bao vl vifc td chiic dai hdi khong can neu chi tilt nhung bifn phap
to chiic theo Dieu khoan nay.

11.Trong Dilu If nay (tru khi Man canh yeu cau khac), moi co ddng dugc coi
la tham gia dai hdi d dia diem chinh ciia dai hdi.

12.Hang nam, Cong ty td chiic hgp Dai hgi ddng co ddng it nhlt mot (01) Ian.
Dai hdi dong cd ddng thudmg nien khong dugc td chiic dudi hinh thiic lay y
kien cd ddng bang van ban.
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Dieu 21. Thong qua quyet dinh cua Dai hoi dong co dong
X71.Tru trudng hgp quy dinh tai khoan 2, khoan 3 Dieu nay, cac quyet dinh ciia

Dai hgi ddng cd ddng ve cac van de sau day se dugc thong qua khi cd tir
51% trd len tong sd phieu bau ciia cac cd ddng cd quyen bieu quyet cd mat
true tiep hoac thong qua dai difn dugc liy quyen cd mat tai cudc hgp Dai
hgi ddng cd ddng:

a.Thong qua bao cao tai chinh nam;

b.Ke hoach phat trien ngan va dai han ciia Cong ty;

c.Mien nhifm, bai nhifm va thay the thanh vien Hdi ddng quan tri, bao cao
X777vifc Hdi ddng quan tri bd nhifm Tong giam ddc.

2.Blu thanh vien Hdi ddng quan tri phai thuc hifn theo quy dinh tai khoan 3
Dieu 144 Luat doanh nghifp.

3.Cac quyet dinh cua Dai hdi ddng cd ddng lien quan den viec siia ddi va bd
X7*7777"7

sung Dieu If, loai cd phieu va sd lugng cd phieu dugc chao ban, vifc td
chuc lai hay giai the doanh nghifp, giao dich mua, ban tai san Cong ty hoac
cac chi nhanh thuc hifn cd gia tri tir 35% trd len tong gia tri tai san cua
Cong ty tinh theo Bao cao tai chinh k^ gan nhat dugc kiem toan dugc
thong qua khi cd tu* 65% trd len tong sd phieu bau cac cd ddng cd quyen
bieu quyet cd mat true tiep hoac thong qua dai difn dugc uy quyen cd mat

tai cudc hgp Dai hdi ddng cd ddng.
7X7X774.Cac nghi quyet Dai hdi ddng cd ddng dugc thong qua bang 100% tong sd

cd phan cd quyen bieu quyet la hgp phap va cd hif u luc ngay ca khi trinh tu
va thii tuc thong qua nghi quyet do khong dugc thuc hifn dung nhu quy
dinh.

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

thong qua quyet dinh cua Dai hoi dong co dong
Tham quyen va the thuc lay y kien cd ddng bing van ban dl thong qua
quyet dinh ciia Dai hdi ddng cd ddng dugc thuc hifn theo quy dinh sau day:
XX777X71.Hgi ddng quan tri cd quyen lay y kien cd ddng bang van ban de thong qua

quyet dinh ciia Dai hdi ddng cd ddng khi xet thay can thiet vi lgi ich ciia
Cong ty.

2.Hdi ddng quan tri phai chuan bi phieu lay y kien, du thao nghi quyet Dai
hdi ddng cd ddng va cac tai lifu ^iai trinh du thao nghi quyet. Hdi dong
quan tri phai dam bao giii, cong bd tai lifu cho cac cd ddng trong mot thdi
gian hgp ly de xem xet bieu quyet va phai giii it nMt muoi lam (15) ngay
trudc ngay het han nhan phieu lay y kien. Yeu cau va each thiic giii phieu
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77lay y kien va tai lifu kem theo dugc thuc hifn theo quy dinh tai khoan 3
Dieu 18 Dieu If nay.

3.Phieu lay y kien phai cd cac ndi dung chii yeu sau day:

a.Ten, dia chi tru sd chinh, ma so doanh nghifp;
77b.Muc dich lay y kien;

c.Hg, ten, dia chi thudng tru, quoc tich, sd The can cudc cong dan, Giay
chung minh nhan dan, Hd chilu hoac chiing thuc ca nhan hgp phap khac
ciia cd ddng la ca nhan; ten, ma sd doanh nghifp hoac sd quyet dinh thanh
lap, dia chi tru sd chinh ciia cd ddng la td chuc hoac hg, ten, dia chi thudng
tru, qudc tich, so The can cudc cong dan, Gily chiing minh nhan dan, Hd

chieu hoac chiing thuc ca nhan hgp phajD khac ciia dai difn theo liy quyen
ciia co ddng la to chiic; sd lugng cd phan ciia tung loai va sd phieu bieu
quyet ciia cd ddng;

d.Vln dl can liy y kiln dl thong qua quyet dinh;
e.Phuong an bilu quylt bao gom tan thanh, khong tan thanh va khong cd y

kiln ddi vdi tung van de lay y kien;

f.Thdi han phai giii vl Cong ty philu liy y kiln da dugc tra ldi;

g.Hg, ten, chu ky ciia Chii tich Hdi ddng quan tri va ngudi dai difn theo phap
luat ciia Cong ty.

4.Philu liy y kiln da dugc tra ldi phai cd chu ky ciia cd ddng la ca nhan,
hoac ngudi dai difn theo phap luat ciia cd ddng la td chiic hoac ca nhan,
ngudi dai difn theo phap luat ciia td chiic dugc uy quyln.

5.Philu liy y kiln cd thi dugc giii vl Cong ty theo cac hinh thiic sau:

a.Gui thu: Phieu liy y kien giii vl Cong ty phai dugc dung trong phong bi
dan kin va khong ai dugc quyln md trudc khi kiem phieu;

b.Giii fax hoac thu difn tii: Phieu liy y kiln gui vl Cong ty qua fax hoac thu
difn tii phai dugc giu bi mat den thdi dilm kilm phieu.

Cac phieu liy y kiln Cong ty nhan dugc sau thdi han da xac dinh tai ndi
dung phieu liy y kiln hoac da bi md trong trudng hgp giii thu hoac dugc
cong bd trudc thdi dilm kilm philu trong trudng hgp giii fax, thu difn tii
la khong hgp If. Philu liy y kiln khong dugc giii ve dugc coi la phieu
khong tham gia bieu quyet.

6.Hdi dong <juan tri kiem philu va lap bien ban kilm phieu dudi su chiing
kiln ciia cd ddng khong phai la ngudi dieu hanh doanh nghifp. Bien ban
kilm phieu phai co cac ndi dung chii yeu sau day:
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a.Ten, dia chi tru sd chinh, ma sd doanh nghifp;
7XX7777b.Muc dich va cac van de can lay y kien de thong qua nghi quyet;

c.Sd cd ddng vdi tong sd phieu bieu quyet da tham gia bieu quyet, trong do
phan bift so phieu bieu quyet hgp If va sd bieu quyet khong hgp If va
phuong thiic giii phieu bieu quyet, kern theo phu luc danh sach cd ddng
tham gia bieu quyet;

d.Tong sd phieu tan thanh, khong tan thanh va khong cd y kien ddi vdi tung
van de;

e.Cac van de da dugc thong qua;

f.Hg, ten, chu ky ciia CM tich Hgi ddng quan tri, ngudi dai difn theo phap
luat ciia Cong ty, ngudi kiem phieu va ngudi giam sat kiem phieu.

X77Cac thanh vien Hdi ddng quan tri, ngudi kiem phieu va ngudi giam sat
kiem phieu phai lien ddi chiu trach nhifm ve tinh trung thuc, chinh xac ciia
bien ban kiem phieu; lien ddi chiu trach nhifm ve cac thiet hai phat sinh tir
7*7*7••J.

cac quyet dinh dugc thong qua do kiem phieu khong trung thuc, khong
chinh xac.

7.Bien ban kiem phieu phai dugc gui den cac cd ddng trong vong muoi lam
(15) ngay, ke tir ngay ket thuc kiem phieu. Trudng hgp Cong ty cd trang
thong tin difn tii, vifc giii bien ban kiem phieu cd the thay the bang vifc
dang tai tren trang thong tin difn tii ciia Cong ty trong vong hai muoi tu
(24) gid, ke tir thdi diem ket thiic kilm phieu.

8.Phieu lay y kien da dugc tra ldi, bien ban kiem phieu, nghi quyet da dugc
thong qua va tai lifu cd lien quan giii kem theo phieu lay y kien d!u phai
dugc luu giu tai tru sd chinh ciia Cong ty.

9.Nghi quyet dugc thong qua theo hinh thiic lay y kien cd ddng bang van ban
777777X^"^X7

phai dugc sd cd ddng dai difn it nhat 51% tong sd cd phan cd quyen bieu
quyet chap thufn va cd gia tri nhu nghi quyet dugc thong qua tai cudc hgp
Dai hdi ddng cd ddng.

Dieu 23. Bien ban hop Dai hoi dong co dong
X771. Cudc hgp Dai hgi ddng cd ddng phai dugc ghi bien ban va cd the ghi am

hoac ghi va luu giu dudi hinh thiic difn tii khac. Bien ban phai dugc lap
bang tieng Vift, cd the lap them bang tieng Anh va cd cac ndi dung chu yeu
sau day:

a.Ten, dia chi tru sd chinh, ma sd doanh nghifp;

b.Thdi gian va dia diem hop Dai hdi ddng cd ddng;
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c.Chuong trinh hop va ndi dung cudc hop;

d.Hg, ten chii tga va thu ky;

e.Tom tat dien bien cugc hgp va cac y kien phat bieu tai cudc hgp Dai hdi
X7X7Xddng cd ddng ve tung van de trong chuong trinh hgp;
77777777f.So cd ddng va tong sd phieu bieu quyet ciia cac cd ddng du hgp, phu luc

danh sach dang ky cd ddng, d^i difn cd ddng du hgp vdi sd cd phan va sd
phieu bau tuong ung;

g.Tong sd phieu bieu quyet ddi vdi tung van de bieu quyet, trong do ghi ro
phuong thiic bilu quyet, tdng sd phieu hgp If, khong hgp If, tan thanh,
khong tan thanh va khong cd y kien; ty If tuong ling tren tdng sd phieu
bilu quylt ciia cd ddng du hgp;

h. Cac vln dl da dugc thong qua va ty If philu bilu quyet thong qua tuong

ung;

1.Chu ky ciia chii tga va thu ky.

Bien ban dugc lap blng tilng Vift va tilng Anh dlu cd hifu luc phap ly
nhu nhau. Trudng hgp cd su khac nhau vl ndi dung bien ban tieng Vift va
tilng Anh thi ndi dung trong bien ban tieng Vift cd hifu luc ap dung.

2.Bien ban hgp Dai hgi ddng co ddng phai dugc lap xong va thong qua trudc
khi kit thuc cudc hgp. CM tga va thu ky cudc hgp phai chiu trach nhifm
lien ddi vl tinh trung thyrc, chinh xac ciia ndi dung bien ban.

3.Bien ban hgp Dai hdi dong co ddng phai dugc cong bo tren trang thong tin
difn tii ciia Cong ty trong thdi han hai muoi bon (24) gid hoac giii cho tit
ca cac co ddng trong thdi han muoi lam (15) ngay kl tu ngay ket thiic cudc
hgp.

4.Bien ban hgp Dai hgi dong cd ddng dugc coi la bang chiing xac thuc ve
nhung cong vifc da dugc tiln hanh tai cudc hgp Dai hgi ddng cd ddng tru
khi cd y kiln phan doi vl ndi dung bien ban dugc dua ra theo diing thu tuc
quy dinh trong vong muoi (10) ngay ke tir khi giii bien ban.

5.Bien ban hgp Dai hgi ddng co ddng, phu luc danh sach co ddng dang ky du
hgp kem chu ky ciia cd ddng, van ban uy quyln tham du hgp va tai lifu cd
lien quan phai dugc luu giu tai tru sd chinh ciia Cong ty.

Dieu 24. Yeu cau huy bd quyet dinh cua Dai hoi dong co dong
Trong thai han chin muoi (90) ngay, k! tir ngay nhan dugc bien ban hgp
Dai hdi dong cd ddng hoac bien ban kit qua kiem philu liy y kiln cd ddng
blng van ban, thanh vien Hdi dong quan tri, Tong giam doc, cd ddng ho^c
nhdm cd ddng quy dinh tai khoan 3 Dieu 12 Dieu If nay cd quyen yeu cau
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Toa an hoac Trgng tai xem xet, My bd quyet dinh cua Dai hoi ddng cd
ddng trong cac trudng hgp sau day:

7'm ¥7X1.Trinh tu va thu tuc trifu tap hgp hoac lay y kien cd ddng bang van ban va ra
quyet dinh cua Dai hdi ddng cd ddng khong thuc hifn dung theo quy dinh
ciia Luat doanh nghifp va Dieu If nay, tru trudng hgp quy dinh tai khoan 4
Dieu 21 Dieu If nay.

2.Ndi dung nghi quyet vi pham phap luat hoac Dieu If nay.
7X77Trudng hgp quyet dinh ciia Dai hgi ddng cd ddng bi hiiy bd theo quyet dinh

ciia Toa an hoac Trgng tai, ngudi trifu tap hgp Dai hgi ddng cd ddng bi My
bd cd the xem xet td chiic lai cudc hgp Dai hgi ddng cd ddng trong vong ba
muoi (30) ngay theo trinh tu, thu tuc quy dinh tai Luat doanh nghifp va Dieu
If nay.

VII. H0I DONG QUAN TRI
Dieu 25. tfng cu*, de cu* thanh vien Hoi dong quan tri va thanh vien doc lap

Hoi dong quan tri

1.Thanh vien Hdi ddng quan tri phai cd cac tieu chuan va dieu kifn sau day:

a)Cd nang luc hanh vi dan su day du, khong thudc ddi tugng khong dugc
quan ly doanh nghifp theo quy dinh tai khoan 2 Dieu 18 ciia Luat nay;

b)Cd trinh do chuyen mdn, kinh nghif m trong quan ly kinh doanh ciia cong ty
va khong nhat thiet phai la cd ddng ciia cong ty, tru trudng hgp Dilu If
cong ty quy dinh khac.

X7Xc)Thanh vien Hoi ddng quan tri cong ty cd the ddng thdi la thanh vien Hdi
ddng quan tri cua cong ty khac.

d)Ddi vdi cong ty con ma Nha nude nam giu tren 50% vdn dieu If thi thanh
vien Hdi ddng quan tri khong dugc la vg hoac chong, cha de, cha nuoi, me
de, me nuoi, con de, con nuoi, anh ruot, chi ruot, em ruot, anh re, em re, chi

dau, em dau cua Giam ddc, Tdng giam ddc va ngudi quan ly khac ciia cong
ty; khong dugc la ngudi cd lien quan cua ngudi quan ly, ngudi cd tham
quyen bd nhifm ngudi quan ly cong ty me.

2.Thanh vien ddc lap Hdi ddng quan tri cd cac tieu chuan va dilu kifn sau
day, tru trudng hgp phap luat vl chiing khoan cd quy dinh khac:

a)Khong phai la ngudi dang lam vifc cho cong ty, cong ty con ciia cong ty;
khong phai la ngudi da tung lam vifc cho cong ty, cong ty con ciia cong ty
it nhat trong 03 nam lien truoc do.

b)Khong phai la ngudi dang hudng luong, thu lao tir cong ty, tru cac khoan
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7^phu cap ma thanh vien Hgi ddng quan tri dugc hudng theo quy dinh;

c)Khong phai la ngudi cd vg hoac chdng, cha de, cha nuoi, m^ de, me nuoi,
con de, con nuoi, anh ruot, chi ruot, em ruot la cd ddng ldn ciia cong ty; la
ngudi quan ly ciia cong ty hoac cong ty con ciia cong ty;

d)Khong phai la ngudi true tiep hoac gian tiep sd him it nhat 1% tdng sd cd
phan cd quyen bieu quyet ciia cong ty;

e)Khong phai la ngudi d^ tung lam thanh vien Hdi ddng quan tri, Ban kiem
soat ciia cong ty it nhat trong 05 nam lien trudc do.

73. Trudng hgp da xac dinh dugc trudc ling vien, thong tin lien quan den cac
ung vien Hdi dong quan tri va thanh vien ddc lap Hdi ddng quan tri dugc
dua vao tai lifu hgp Dai hdi dong cd ddng va cong bd tdi thieu muoi (10)
ngay trudc ngay khai mac cudc hgp Dai hdi ddng cd ddng tren trang thong
tin difn tii ciia Cong ty dl cd ddng cd thi tim hieu ve cac ling vien nay
trudc khi bd philu. Uhg vien Hdi dong quan ya thanh vien ddc lap Hdi
dong quan tri tri phai cd cam kit blng van ban vl tinh trung thuc, chinh xac
va hgp ly ciia cac thong tin ca nhan dugc cong bd va phai cam ket thuc
hifn nhifm vu mot each trung thuc nlu dugc bau lam thanh vien Hdi dong
quan tri. Thong tin lien quan din ling vien Hdi dong quan tri va thanh vien
ddc lap Hdi dong quan tri dugc cong bd bao gdm cac ngi dung tdi thieu sau
day:

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

b.Trinh do hoc van;

c.Trinh do chuyen mdn;

d.Qua trinh cong tac;

e.Cac cong ty ma ling vien dang nim giu chuc vu thanh vien Hdi ddng quan
tri va cac chuc danh quan ly khac;

f.Bao cao danh gia vl ddng gdp ciia ling vien cho Cong ty, trong trudmg hgp
ung vien do hifn dang la thanh vien Hdi dong quan tri hoac thanh vien ddc
lap Hdi ddng quan tri ciia Cong ty;

g.Cac lgi ich cd lien quan tdi Cong ty (neu cd);

h. Hg, ten ciia co ddng hoac nhdm cd ddng de cii ung vien do (neu cd);

i.  Cac thong tin khac (neu cd).
4. Cac co ddng nim ^iu cd phan phd thong trong thdi han lien tuc it nhlt sau

(06) thang cd quyen gdp so quyln bilu quyet de dl cii cac ling vien Hdi
ddng quan tri hoac ling vien ddc lap Hdi ddng quan tri. Cd ddng hoac nhdm
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777777XX77cd ddng nam giu tir 5% den dudi 10% tdng sd cd phan cd quyen bieu quyet
dugc dl cii mot (01) ling vien; tir 10% din dudi 30% dugc dl cu tdi da hai
(02) ling vien; tir 30% din dudi 40% dugc dl cii tdi da ba (03) ling vien; tir
40% den dudi 50% dugc dl cii toi da bdn (04) ling vien; tir 50% den dudi
60% dugc dl cii toi da nam (05) ling vien; tir 60% din dudi 70% dugc dl
cii tdi da sau (06) ling vien; tir 70% den 80% dugc de cii tdi da bay (07)
ling vien; va tir 80% din dudi 90% dugc de cu toi da tarn (08) ling vien.

5. Trudng hgp sd lugng ling vien Hdi ddng quan tri va ling vien ddc lap Hdi
ddng quan tri thong qua de cii va ling cu van khong dii sd lugng can thiet,
Hdi ddng quan tri duong nhifm cd the de cii them ling cii vien hoac td chuc
de cii theo co che dugc Cong ty quy dinh tai Quy che ndi bo ve quan tri
cong ty. Thu tuc Hdi ddng quan tri duong nhifm gidi thifu ling vien Hdi
ddng quan tri va ling vien ddc lap Hdi ddng quan tri phai dugc cong bd ro
rang va phai dugc Dai hdi ddng cd ddng thong qua trudc khi tien hanh dl
cii theo quy dinh phap luat.

Dieu 26. Thanh phan va nhiem ky cua thanh vien Hoi dong quan trj

1.Thanh vien Hdi ddng quan tri la sau (09) ngudi, trong do thanh vien ddc lap
hdi ddng quan tri la ba (03) ngudi. Nhifm ky cua thanh vien Hdi ddng quan
tri va thanh vien ddc lap Hdi ddng quan tri khong qua nam (05) nam va cd
the dugc bau lai vdi so nhifm ky khong han che.

2.Co cau thanh vien Hdi ddng quan tri nhu sau:

Tdng sd thanh vien ddc lap Hdi ddng quan tri phai chiem it nhat mot phan
ba (1/3) tdng sd thanh vien Hdi ddng quan tri.

3.Thanh vien Hdi ddng quan tri khong con tu each thanh vien Hoi ddng quan
tri trong cac trudng hgp sau:

a.Khong dii tu each lam thanh vien Hdi ddng quan tri theo quy dinh ciia Luat
doanh nghifp hoac bi luat phap cam khong dugc lam thanh vien Hdi ddng
quan tri;

b.Cd don tu chiic;

7XXc.Bi rdi loan tarn than va thanh vien khac cua Hdi ddng quan tri cd nhung
bang chiing chuyen mdn chung td ngudi do khong con nang luc hanh vi;

d.Khong tham du cac cudc hgp ciia Hgi ddng quan tri trong vong sau (06)
thang lien tuc, tru trudng hgp bat kha khang;
7X7e.Theo quyet dinh ciia Dai hdi ddng cd ddng;

f.Cung cap thong tin ca nhan sai khi giii cho Cong ty vdi tu each la ung vien
Hdi ddng quan tri;
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g. Cac trudng hgp khac theo quy dinh ciia phap luat va Dieu If nay.
7\f4.Vifc bd nhifm thanh vien Hgi ddng quan tri phai dugc cong bd thong tin

theo cac quy dinh ciia phap luat ve chiing khoan va thi trudng chiing khoan.

5.Thanh vien Hdi ddng quan tri cd the khong phai la co ddng ciia Cong ty.

Dieu 27. Quyen han va nghia vu cua Hoi dong quan tri

1.Hoat ddng kinh doanh va cac cong vifc ciia Cong ty phai chiu su giam sat
va chi dao ciia Hdi ddng quan tri. Hdi ddng quan tr| la co quan cd day dii
quyen han de thuc hifn cac quyln va nghia vy cua Cong ty khong thudc
tham quyen ciia Dai hgi ddng cd ddng.

2.Quyln va nghia vu ciia Hdi ddng quan tri do luat phap, Dilu If cong ty ya
Dai hdi ddng cd ddng quy dinh. <jy the, Hdi ddng quan tri cd nhung quyen
han va nghia vy sau:

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

b.Xac dinh cac muc tieu hoat ddng tren co sd cac muc tieu chien luge dugc

Dai hgi ddng cd ddng thong qua;

c.Bd nhifm va mien nhifm, ky hgp ddng, cham diit hgp ddng ddi vdi Tdng
giam doc, ngudi dilu hanh khac va quylt dinh muc luong cua ho;

d.Giam sat, chi dao Tdng giam doc va ngudi dilu hanh khac;

e.Giai quylt cac khieu nyi cua Cong ty doi vdi ngudi dilu hanh doanh nghifp
cung nhu quyet dinh lua chgn dai difn cua Cong ty de giai quyet cac van de
lien quan tdi cac thu tuc phap ly ddi vdi ngudi dieu hanh do;

f.Quylt dinh ca clu to chuc cua Cong ty, vifc thanh lap cong ty con, lap chi
nhanh, van phong dai difn va vifc gdp vdn, mua cd phan cua doanh nghifp
khac;

g.D! xuat vifc td chuc lyi hoac giai the Cong ty;

h. Quyet dinh quy chi ndi bd vl quan tri cong ty sau khi dugc Dai hdi ddng
co ddng chap thuan thong qua hifu qua de bao vf cd ddng;

i. Duyft chuong trinh, ngi dung tai lifu phyc vu hgp Dai hgi ddng cd ddng,
trifu tap hgp Dai hgi dong cd ddng hoac lay y kiln dk Dai hdi ddng cd
ddng thong qua quyet dinh;

X77'^j.   De xuat muc cd tuc hang nam; quyet dinh thdi han va thu tuc tra cd tuc;

k. Dl xuit cac loai cd phan phat hanh va tong sd co phin phat hanh theo tung
loai;
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1. Dl xult vifc phat hanh trai philu chuyln ddi va trai phieu kem chung
quyln;

m. Quyet dinh gia chao ban cd phieu, trai phieu trong trudng hgp dugc Dai hgi
ddng cd ddng uy quyen;

n. Trinh bao cao tai chinh nam da dugc kiem toan, bao cao quan tri cong ty
X7len Dai hdi ddng cd ddng;

0.Bao cao Dai hdi ddng cd ddng vifc Hdi ddng quan tri bd nhifm Tdng giam
ddc;

p. Cac quyen va nghia vu khac (neu cd).
7XbX^73.  Nhung van de sau day phai dugc Hdi ddng quan trj phe chuan:

a.Thanh lap cac chi nhanh hoac van phong dai difn cua Cong ty;

b.Thanh lap cac cong ty con cua Cong ty;

c.Trong pham vi quy dinh tai khoan 2 Dieu 149 Luat doanh nghifp va tru
trudng hgp quy dinh tai khoan 2 Dieu 135 va khoan 1, khoan 3 Dieu 162
Luat doanh nghifp phai do Dai hdi ddng cd ddng phe chuan, Hdi ddng
quan tri quyet dinh vifc thuc hifn, sua ddi va hiiy bd cac hgp ddng ciia
Cong ty;

d.Chi dinh va bai nhifm nhung ngudi dugc Cong ty liy nhifm la dai difn
thuong mai va Luat su ciia Cong ty;

e.Vifc vay ng va vifc thuc hifn cac khoan the chap, bao dam, bao lanh va

bdi thudng ciia Cong ty;

f.Cac khoan dau tu khong thudc ke hoach kinh doanh va ngan sach hoac cac
khoan dau tu vugt qua 10% gia tri ke hoach va ngan sach kinh doanh hang
nam;

g.Vifc mua hoac ban cd phan, phan vdn gdp tai cac cong ty khac dugc thanh

lap d Vift Nam hay nude ngoai;

h. Vifc dinh gia tai san gdp vao Cong ty khong phai bang tien trong dgt phat
hanh cd phieu hoac trai phieu ciia Cong ty, bao gdm vang, quyen sii dung
dat, quyen sd huu tri tuf, cong nghf va bi quyet cong nghf;

1.Vifc mua lai hoac thu hdi khong qua 10% tong sd cd phin ciia tung loai da
dugc chao ban trong muoi hai (12) thang;

j.    Quyet dinh gia mua lai hoac thu hoi cd phin ciia Cong ty;

k. Cac van dl kinh doanh hoac giao dich ma Hoi ddng quylt dinh cln phai cd
su chap thuan trong pham vi quyln han va trach nhifm ciia minh.
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4.Hgi ddng quan tri phai bao cao Dai hgi dong cl ddng vl hoat ddng ciia
minh, cu the la vifc giam sat ciia Hdi dorig quan tr} ddi vdi Tdng giam ddc
va ngudi dieu hanh khac trong nam tai chinh. Trudng hgp Hdi ddng quan
tri khong trinh bao cao len Dai hdi ddng cd ddng, bao cao tai chinh nam
ciia Cong ty bi coi la khong cd gia tri va chua dugc Hdi ddng quan tri thong
qua.

5.Tru khi phap luat va Dieu If quy dinh khac, Hdi ddng quan tri cd the uy
quyen cho nhan vien cap dudi va ngudi dieu hanh khac dai difn xii ly cong
vifc thay mat cho Cong ty.

Dieu 28. Thu lao, tien lirong va loi ich khac cua thanh vien Hoi dong quan
tri
^X1.Thanh vien Hdi ddng quan tri (khong tinh cac dai difn dugc uy quyen)

dugc nhan thu lao cho cong vifc ciia minh duoi tu each la thanh vien Hdi
ddng quan tri. Tdng miic thu lao cho Hgi ddng quan tri do Dai hdi ddng co
ddng quylt dinh. Khoan thu lao nay dugc chia cho cac thanh vien Hdi dong
quan tri theo thda thuan trong Hdi ddng quan tri hoac chia d!u trong trudng
hgp khong thda thuan dugc.

2.Tong so tiln tra cho tung thanh vien Hdi ddng quan tri bao gom thu lao, chi
phi, hoa hdng, quyln mua cd phin va cac lgi ich khac dugc hudng tu Cong
ty, cong ty con, cong ty lien kit ciia Cong ty va cac cong ty khac ma thanh
vien Hdi ddng quan trj la dai difn phin von gdp phai dugc cong bd chi tiet
trong Bao cao thucmg nien ciia Cong ty. Thu lao ciia thanh vien Hdi ddng
quan tri phai dugc the hifn thanh muc rieng trong Bao cao tai chinh hang
nam ciia Cong ty.

3.Thanh vien Hdi dong quan tri nim giu chiic vu dilu hanh hoac thanh vien
Hdi dong quan tri lam vifc tai cac tieu ban ciia Hdi ddng quan tri hoac thuc
hifn nhung cong vifc khac ma theo Hdi ddng quan tri la nim ngoai pham
vi nhifm vu thong thucmg ciia mot thanh vien Hdi dong quan tri, cd the
dugc tra them thu lao dudi dang mot khoan tiln cong trgn gdi theo tung
lin, luong, hoa hong, phin tram lgi nhuan hoac duoi hinh thiic khac theo
quyet dinh ciia Hgi ddng quan tri.

4.Thanh vien Hdi ddng quan tri cd quyln dugc thanh toan tat ca cac chi phi
di lai, an, d va cac khoan chi phi hgp ly khac ma hg da phai chi tra khi thuc
hifn trach nhifm thanh vien Hdi ddng quan tri ciia minh, bao gom ca cac
chi phi phat sinh trong vifc toi tham du cac cudc hgp Dai hdi ddng cd
ddng, Hdi ddng quan tri hoac cac tilu ban ciia Hdi ddng quan tri.



Trang 27/44

BIEU LE TO CHUG VA HOAT BONG     CONG TY CO PHAN QUOC TE HOANG GIA

Dieu 29. Chu tich Hoi dong quan tri

1.Dai hdi ddng cd ddng hoac Hdi ddng quan tri phai lua chgn trong sd cac
thanh vien Hdi ddng quan tri de bau CM tich.

2.CM tich Hdi dong quan tri cd nghia vu chuan bi chuong trinh, tai lifu, trifu
tap va chii tga cugc hgp Hgi ddng quan tri; chii tga cudc hgp Dai hdi ddng
cd ddng; ddng thdi cd cac quyen va nghia vu khac quy dinh tai Luat doanh
nghifp va Dieu If nay.

3.CM tich Hdi ddng quan tri cd trach nhifm dam bao vifc Hdi ddng quan tri
gui bao cao tai chinh nam, bao cao hoat ddng ciia Cong ty, bao cao kiem
toan va bao cao kiem tra ciia Hdi ddng quan tri cho cac cd ddng tai cudc

hgp Dai hgi ddng cd ddng.

4.CM tich Hdi ddng quan tri cd the bi bai mien theo quyet dinh ciia Hdi ddng
quan tri. Trudng hgp CM tich Hgi ddng quan tri tu chiic hoac bi bai mien,
Hdi ddng quan tri phai bau ngudi thay the trong thdi han mudi (10) ngay.

Dieu 30. Cuoc hop cua Hoi dong quan tri

1.Trudng hgp Hgi ddng quan tri bau CM tich thi CM tich Hdi ddng quan tri
se dugc bau trong cudc hgp dau tien ciia nhifm ky Hgi ddng quan tri trong
thdi han bay (07) ngay lam vifc, ke tu ngay kit thiic bau cu Hdi dong quan
tri nhifm ky do. Cudc hgp nay do thanh vien cd sd phieu bau cao nhat hoac
ty If phieu bau cao nhat trifu tap. Trudng hgp cd nhieu han mot (01) thanh
vien cd sd phieu bau cao nhat hoac ty If phieu bau cao nhat thi cac thanh

X7777vien bau theo nguyen tac da sd de chgn mot (01) ngudi trong sd hg trifu tap
hgp Hgi ddng quan tri.

2.Chii tich Hdi ddng quan tri phai trifu tap cac cudc hgp Hdi ddng quan tri
dinh ky va bat thudng, lap chuong trinh nghi su, thdi gian va dia dilm hgp
it nhat nam (05) ngay lam vifc trudc ngay hgp. CM tich cd thi trifu tap
hgp khi xet thay can thiet, nhung mdi quy phai hgp it nhat mot (01) Ian.

3.CM tich Hgi ddng quan tri phai trifu tap hgp Hgi dong quan tri, khong
dugc tri Man neu khong cd ly do chinh dang, khi mot trong sd cac ddi
tugng dudi day de nghi bang van ban neu ro muc dich cuoc hgp, van de can
thao luan:

a.Tdng giam ddc Mac it nhat nam (05) ngudi dilu hanh khac;

b.Thanh vien ddc lap Hdi ddng quan tri;

c.It nhat hai (02) thanh vien Hdi dong quan tri;

d.Cac trudng hgp khac (neu cd).
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4.Chii tich Hdi ddng quan tri phai trifu tfp hop Hdi ddng quan tri trong thdi
han bay (07) ngay lam vifc, ke tu ngay nhan dugc de nghi neu tai khoan 3
Dieu nay. Trudng hgp khong trifu tap hop theo de nghj thi CM tich Hdi
ddng quan tri phai chiu trach nhifm ve nhung thift hai xay ra ddi vdi Cong
ty; nhung ngudi de nghi td chiic hgp dugc neu tai khoan 3 Dieu nay cd
quyen trifu tap hgp Hdi ddng quan tri.

5.Trudng hgp cd yeu cau ciia cong ty kiem toan ddc lap thuc hifn kiem toan
bao cao tai chinh ciia Cong ty, CM tich Hdi ddng quan tri phai trifu tap
hgp Hdi ddng quan tri de ban ve bao cao kiem toan va tinh hinh Cong ty.

6.Cudc hgp Hdi dong quan tri dugc tien hanh tai try sd chinh ciia Cong ty
hoac tai dia diem khac d Vift Nam hoac o nude ngoai theo quyet dinh ciia
CM tich Hdi ddng quan tri va dugc su nhat tri ciia Hdi ddng quan tri.

7.Thong bao hgp Hgi ddng quan tri phai dugc giii cho cac thanh vien Hdi
ddng quan tri it nhat nam (05) ngay lam vifc trudc ngay hgp. Thanh vien
Hdi ddng quan tri cd the tir chdi thong bao moi hgp blng van ban, vifc tu*
chdi nay cd thi dugc thay doi hoac My bd bang van ban ciia thanh vien
Hdi ddng quan tri do. Thong bao hgp Hdi dong quan tri phai dugc lam
blng van ban tieng Vift va phai thong bao dly dii thdi gian, dia dilm hgp,
chuong trinh, ndi dung cac van dl thao luan, kem theo tai lifu cln thiet ye
nhung vln dl dugc thao luan va bieu quyet tai cugc hgp va phieu bieu
quyet ciia thanh vien.

Thong bao mdi hgp dugc giii blng thu, fax, thu difn tii hoac phuong tifn
khac, nhung phai bao dam den dugc dia chi lien lac ciia tiing thanh vien
Hdi dong quan tri dugc dang ky tai Cong ty.

X¥'^8.Cac cudc hgp ciia Hgi ddng quan tri dugc tien hanh khi cd it nhat ba phan
tu (3/4) tong sd thanh vien Hdi dong quan trj cd mat true tiep hoac thong
qua ngudi dai difn (ngudi dugc liy quyln) neu dugc da sd thanh vien Hgi
ddng quan tri chap thuan.

Trudng hgp khong dii sd thanh vien du hgp theo quy dinh, cugc hgp phai
dugc trifu tap lin thii hai trong thdi han bay (07) ngay ke tir ngay du dinh
hgp lin thu nhlt. Cugc hgp trifu tap lin thii hai dugc tiln hanh nlu cd han
mot nua (1/2) so thanh vien Hdi dong quan tri du hgp.

9.Cugc hgp ciia Hdi ddng quan tri cd thi to chuc theo hinh thiic hdi nghi true
tuyln giua cac thanh vien ciia Hdi ddng quan tri khi tat ca Mac mot so
thanh vien dang d nhung dia diem khac nhau vdi dilu kifn la mdi thanh
vien tham gia hgp deu cd the:

a.  Nghe tung thanh vien Hdi ddng quan tri khac cung tham gia phat bieu trong



Trang 29/44

BIEU LE TO CHUG VA HOAT BONGCONG TY CO PHAN QUOC TE HOANG GIA

cugc hgp;
77^b. Phat bieu vdi tat ca cac thanh vien tham du khac mot each ddng thdi. Vifc

thao luan giua cac thanh vien cd thi thuc hifn mot each true tiep qua difn
thoai hoac bang phuong tifn lien lac thong tin khac Mac ket hgp cac
phuong thuc nay. Thanh vien Hdi ddng quan tri tham gia cudc hgp nhu vay
duoc coi la "cd mat" tai cugc hgp do. Dia diem cugc hgp dugc td chuc theo
*""  7**7**X

quy dinh nay la dia diem ma cd ddng nhat thanh vien Hdi ddng quan tri,
hoac la dia diem cd mat Chu tga cugc hgp.

Cac cjuylt dinh dugc thong qua trong cudc hgp qua difn thoai dugc td chuc
va tien hanh mot each hgp thiic, cd hifu luc ngay khi ket thuc cudc hgp
nhung phai dugc khang dinh bang cac chu ky trong bien ban ciia tat ca
thanh vien Hdi ddng quan tri tham du cudc hgp nay.

10.Thanh vien Hdi ddng quan tri cd the giii phieu bieu quyet den cudc hgp
thong qua thu, fax, thu difn hi. Trudng hgp giii phieu bieu quyet den cudc
hgp thong qua thu, phieu bieu quyet phai dung trong phong bi kin va phai
dugc chuyen den CM tich Hdi ddng quan tri cham nhat mot (01) gid trudc
khi khai mac. Phieu bieu quyet chi dugc md trudc su chiing kien ciia tat ca

ngudi du hgp.

11.Bieu quyet

a.Tru quy dinh tai diem b khoan 11 Dieu nay, mdi thanh vien Hgi ddng quan
tri hoac ngudi dugc liy quyen theo quy dinh tai khoan 8 Dieu nay true tiep
cd mat vdi tu each ca nhan tai cugc hgp Hdi ddng quan tri cd mot (01)
phieu bieu quyet;

b.Thanh vien Hdi ddng quan tri khong dugc bieu quyet ve cac hgp ddng, cac
giao dich Mac de xuat ma thanh vien do hoac ngudi lien quan tdi thanh

ft/74^vien do cd lgi ich va lgi ich do mau thuan Mac cd the mau thuan vdi lgi ich
cua Cong ty. Thanh vien Hdi ddng quan tri khong dugc tinh vao ty If thanh
vien tdi thieu cd mat de cd the td chiic cugc hgp Hdi ddng quan tri ve
nhung quyet dinh ma thanh vien do khong cd quyen bieu quyet;

c.Theo quy dinh tai diem d khoan 11 Dieu nay, khi cd van de phat sinh tai
cudc hgp lien quan den lgi ich Mac quyln bieu quyet cua thlnh vien Hdi
ddng quan tri ma thanh vien do khong tu nguyf n tu bd quyln bilu quyet,
phan quyet cua chu tga la quyet dinh cudi cung, tru trucmg hgp tinh chat
hoac pham vi lgi ich cua thanh vien Hgi ddng quan tri lien quan chua dugc
cong bd day dii;

d.Thanh vien Hoi ddng quan tri hudng lgi tu mot hgp dong dugc quy dinh tai
diem a va diem b khoan 5 Dieu 37 Dilu If nay dugc coi la cd lgi ich dang
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ke trong hgp ddng do;

12.Thanh vien Hdi ddng quan tri true tiep Mac gian tiep dugc hudng lgi tir
mot hgp dong hoac giao djch da dugc ky kit hoac dang du kiln ky kit vdi
Cong ty va biet ban than la ngudi cd lgi ich trong do cd trach nhifm cong
khai lgi ich nay tai cudc hgp dau tien cua Hdi ddng thao luan ve vifc ky ket
hgp ddng hoac giao dich nay. Trudng hgp thanh vien Hdi ddng quan tri
khong biet ban than va ngudi lien quan cd lgi ich vao thdi diem hgp ddng,
giao dich dugc ky vdi Cong ty, thanh vien Hdi ddng quan tri nay phai cong
khai cac lgi ich lien quan tai cudc hgp dau tien ciia Hgi ddng quan tri dugc
to chuc sau khi thanh vien nay biet rang minh cd lgi ich Mac se cd lgi ich
trong giao dich Mac hgp ddng neu tren.

13.Hdi ddng quan tri thong qua cac quyet dinh va ra nghi quyet tren co so da
so thanh vien Hdi dong quan tri du hgp tan thanh. Trudng hgp sd phieu tan
thanh va phan doi ngang blng nhau, philu bilu quyet ciia CM tich Hdi
ddng quan tri la phieu quyet dinh.

14.Nghi quylt theo hinh thiic lay y kien blng van ban dugc thong qua tren ca
sd y kien tan thanh ciia da sd thanh vien Hdi ddng quan tri cd quyen bieu
quylt. Nghi quyet nay cd hifu luc va gia tri nhu nghi quyet dugc thong qua
tai cudc hgp.

15.CM tich Hdi dong quan tri cd trach nhifm giii bien ban hgp Hgi ddng quan
tri tdi cac thanh vien va bien ban do la blng chiing xac thyc vl cong vifc
da dugc tiln hanh trong cudc hgp tru khi cd y kiln phan doi vl ndi dung
bien ban trong thdi han muoi (10) ngay ke tir ngay giii. Bien ban hgp Hgi
ddng quan tri dugc lap blng tieng Vift va cd the lap blng tieng Anh. Bien
ban phai cd chu ky ciia chu tga va ngudi ghi bien ban.

Dieu 31. Cac tieu ban thuoc Hoi dong quan trj

1. Hdi ddng quan tri cd thi thanh lap tilu ban true thudc dl phu trach vl chinh
sach phat triln, nhan sir, luong thuong, kilm toan ndi bg. Sd lugng thanh
vien cua tilu ban do Hdi ddng quan tri quylt dinh, nhung nen cd it nhat ba
(03) ngudi bao gdm thanh vien ciia Hdi dong quan tri va thanh vien ben
ngoai. Cac thanh vien ddc lap Hdi ddng quan tri/thanh vien Hdi ddng quan
tri khong dilu hanh nen chiem da so trong tilu ban va mot trong sd cac
thanh vien nay dugc bo nhifm lam Trudng tilu ban theo quyet dinh ciia
Hdi dong quan tri. Hoat ddng ciia tieu ban phai tuan thii theo quy dinh ciia
Hdi ddng quan tri. Nghi c^uylt ciia tilu ban chi cd hifu luc khi cd da sd
thanh vien tham du va bilu quyet thong qua tai cudc hgp ciia tieu ban la
thanh vien Hdi ddng quan tri.
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2. Vifc thuc thi quyet dinh ciia Hdi ddng quan tri, hoac ciia tieu ban true
thudc Hdi ddng quan tri, hoac ciia ngudi cd tu each thanh vien tieu ban Hdi
ddng quan tri phai phu hgp vdi cac quy dinh phap luat hifn hanh va quy
dinh tai Dieu If cong ty.

Dieu 32: Cac quy dinh lien quan ve co cau to chuc, chuc nang cua Tieu
Ban Kiem Toan:

7777X7a)Co cau td chiic ciia Tieu Ban Kiem Toan: Phan Ion thanh vien ciia Tieu
Ban Kiem Toan la thanh vien Hdi ddng quan tri ddc lap va thanh vien Hdi
xx"•*••7" **•r7*7

ddng quan tri khong dieu hanh. Cac ndi dung cu the lien quan den ca cau td
chiic ciia Tieu Ban Kiem Toan se dugc quy dinh tai Quy Che Quan Tri
Cong Ty.

b)It nhat mot (01) thanh vien ciia Tieu Ban Kiem Toan cd cac blng cap,
chiing chi hoac cd kinh nghif m lien quan den cong tac tai chinh, ke toan
hoac kiem toan.

c)Tieu Ban Kiem Toan cd nhung quyen han va trach nhifm dudi day:
X77-Khi cd yeu cau cua Cd Ddng Mac nhdm Cd Ddng dugc quy dinh tai khoan

3 Dieu 12 cua Dieu Lf nay, thuc hifn va tien hanh kiem tra trong thdi han
bay (07) ngay lam vifc, ke tu* ngay nhan dugc yeu cau. Trong thdi han

7'¥*777*
mudi lam (15) ngay lam vifc, ke tir ngay ket thiic kiem tra, Tieu Ban Kiem
Toan phai bao cao giai trinh ve nhung van de dugc yeu cau kiem tra den
Hdi ddng quan tri va Cd Ddng Mac nhdm Cd Ddng cd yeu cau. Vifc kiem
tra ciia Tieu Ban Kiem Toan quy dinh tai khoan nay khong dugc can trd
hoat ddng binh thudng ciia Hdi ddng quan tri, khong gay gian doan
dieuhanh hoat ddng kinh doanh ciia Cong Ty;

¥¥¥¥-Xay dung ca che tiep nhan y kien phan anh, khieu nai ciia nhan vien trong
Cong Ty ve cac sai pham, thieu sot trong vifc quan ly, dieu hanh kinh
doanh, quan tri nii ro, kiem soat ndi bd. Co che nay phai dam bao bao mat
va bao vf quyen lgi hgp phap cua ngudi phan anh, khieu nai, cung nhu quy
dinh ve dieu tra ddc lap va cac budc xii ly sau do.

-Khi phat hifn thanh vien Hdi ddng quan tri, Tdng Giam ddc vi pham nghia
vu ciia ngudi quan ly Cong Ty quy dinh tai Dieu 160 cua Luat Doanh
Nghifp, Dieu 36 va Dieu 37 ciia Dieu Lf nay thi phai yeu cau ngudi cd
hanh vi vi pham cham diit ngay hanh vi vi pham, ddng thdi giii thong bao
ngay bang van ban den Hdi ddng quan tri de Hdi ddng quan tri ra quyet
dinh xii ly; Kiem tra tinh hgp ly, hgp phap, tinh trung thuc va muc do cln
trong trong quan ly, dieu hanh hoat dong kinh doanh, trong td chiic cong
tac ke toan, thong ke va lap bao cao tai chinh;
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77-Xem xet sd ke toan va cac tai lifu khac ciia Cong Ty, cac cong vifc quan
ly, dieu hanh hoat ddng ciia Cong Ty theo quyet dinh cua Dai hdi ddng cd
ddng hoac theo yeu cau ciia Cd Ddng hoac nhdm Co Ddng dugc quy dinh
tai Khoan 3 Dieu 12 ciia Dieu Lf nay;

-Tham dinh bao cao tinh hinh kinh doanh, bao cao tai chinh nam, sau thang
va quy ciia Cong Ty. Lap ndi dung tham dinh nay trong bao cao ciia Hdi
ddng quan tri trinh Dai hdi ddng cd ddng tai cudc hgp thudng nien;

-Kilm toan ndi bd: Tilu Ban Kilm Toan chiu trach nhifm ve hoat ddng
kiem toan ndi bd ciia Cong Ty;

¥7X-Trong Mat ddng ke toan, kiem toan ciia Cong Ty: thuc hifn cac quyen han
va trach nhifm dugc quy dinh tai Quy Che Quan Tri Cong Ty;

-Cac quyln han va trach nhifm khac theo Dilu Lf nay, Quy Che Quan Tri
Cong Ty, va quy dinh Phap Luat.

d)Tilu Ban Kilm Toan dugc quyln sii dung tu van ddc lfp dl thuc hifn cac
nhifm vu dugc giao.

e)Tdng giam doc va Ngudi dilu hanh doanh nghifp khac phai cung cap tat ca
cac thong tin va tai lifu lien quan den Mat ddng ciia Cong ty theo yeu cau
ciia Tieu ban kiem toan

Dieu 33. Ngudi phu trach quan tri cong ty
1.Hdi dong quan tri chi djnh it nhlt mgt (01) ngudi lam Ngudi phu trach

quan tri cong ty dl ho trg hoat ddng quan tri cong ty dugc tien hanh mot
each cd hifu qua. Nhifm ky ciia Ngudi phu trach quan tri cong ty do Hdi
dong quan tri quyet djnh, tdi da la nam (05) nam.

2.Ngudi phu trach quan tri cong ty phai dap ling cac tieu chuan sau:
77Xa.Cd hieu biet ve phap luat;

b.Khong dugc dong thdi lam vifc cho cong ty kilm toan dgc lap dang thuc
hifn kiem toan cac bao cao tai chinh ciia Cong ty;

c.Cac tieu chuan khac theo quy dinh ciia phap luat, Dieu lf nay va quyet dinh
ciia Hdi ddng quan tri.

3.Hdi ddng quan tri cd thi bai nhifm Ngudi phu trach quan tri cong ty khi
cln nhung khong trai voi cac quy dinh phap luat hifn hanh ve lao ddng.
Hdi dong quan tri cd thi bd nhifm Trg ly Ngudi phu trach quan tri cong ty
tuy tung thdi diem.

X4.Ngudi phu trach quan trj cong ty cd cac quyen va nghia vu sau:
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a.Tu van Hdi ddng quan tri trong vifc td chiic hgp Dai hdi ddng cd ddng theo
quy dinh va cac cong vifc lien quan giua Cong ty va cd ddng;
7XX7b.Chuan bi cac cudc hgp Hdi ddng quan tri, va Dai hdi ddng cd ddng theo

yeu cau ciia Hdi ddng quan tri;

c.Tu van ve thii tuc ciia cac cudc hgp;

d.Tham du cac cudc hgp;

e.Tu van thii tuc lap cac nghi quyet ciia Hdi ddng quan tri phu hgp voi quy
dinh ciia phap luat;

f.Cung cap cac thong tin tai chinh, ban sao bien ban hgp Hgi ddng quan tri
va cac thong tin khac cho thanh vien cua Hdi ddng quan tri;

g.Giam sat va bao cao Hdi ddng quan tri ve Mat ddng cong bd thong tin ciia

cong ty.

h. Bao mat thong tin theo cac quy dinh cua phap luat va Dieu lf cong ty;

i.  Cac quyen va nghia vu khac theo quy dinh ciia phap luat va Dieu lf cong

ty-

VIII. TONG GlAM DOC VA NGlTCH DIEU HANH KHAC
Dieu 34. To chuc bo may quan ly

Hf thong quan ly ciia Cong ty phai dam bao bg may quan ly chiu trach
nhifm truoc Hgi ddng quan tri va chiu su giam sat, chi dao ciia Hdi ddng
quan tri trong cong vifc kinh doanh hang ngay cua Cong ty. Cong ty cd
Tdng giam ddc, cac Phd tdng giam ddc, Kf toan trudng va cac chiic danh

quan ly khac do Hdi ddng quan tri bd nhifm. Vifc bd nhifm mien nhifm,
bai nhifm cac chiic danh neu tren phai dugc thong qua bang nghi quyet Hdi
ddng quan tri.

Dieu 35. Ngirdi dieu hanh doanh nghiep

1.Theo de nghi ciia Tdn^ giam ddc va dugc su chap thuan ciia Hdi dong quan
tri, Cong ty dugc tuyen dung ngudi dieu hanh khac voi sd lugng va tieu
chuan phu hgp vdi co cau va quy che quan ly ciia Cong ty do Hdi dong
quan tri quy dinh. Ngudi dieu hanh doanh nghifp phai cd trach nhifm man
can de hd trg Cong ty dat dugc cac muc tieu de ra trong Mat ddng va td
chiic.

2.TM lao, tien luong, lgi ich va cac dilu khoan khac trong hgp dong lao
ddng ddi vdi Tdng giam ddc do Hoi ddng quan tri quyet dinh va hgp ddng
vdi nhung ngudi dieu hanh khac do Hdi ddng quan tri quyet dinh sau khi
tham khao y kien ciia Tdng giam ddc.

BIEU LE TO CHUG VA HOAT BQNGCONG TY CO PHAN QUOC TE HOANG GIA
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Dieu 36. Bo nhiem, mien nhiem, nhiem vu va quyen han cua Tong giam
doc

1.Hdi ddng quan tri bd nhifm mot (01) thanh vien Hdi ddng quan tri hoac
mot ngudi khac lam Tdng giam ddc; ky hgp ddng trong do quy dinh thu
lao, tien luong va lgi ich khac. Thu lao, tien luomg va lgi ich khac ciia Tdng
giam ddc phai dugc bao cao tai Dai hdi ddng cd ddng thudng nien, dugc
the hifn thanh muc rieng trong Bao cao tai chinh nam va dugc neu trong
Bao cao thudng nien ciia Cong ty.

2.Nhifm ky ciia Tdng giam ddc khong qua nam (05) nam va cd the dugc tai
bd nhiem. Viec bd nhiem cd the het hifu luc can cii vao cac quy dinh tai

X "*^^ 7*7*"*7*
hgp ddng lao ddng. Tdng giam ddc khong phai la ngudi ma phap luat cam
giu chuc vu nay va phai dap ling cac tieu chuin, dilu kif n theo quy dinh
ciia phap luat va Dieu lf cong ty.

3.Tdng giam ddc cd cac quyen va nghia vu sau:

a.Thuc hifn cac nghi quyet ciia Hdi dong quan tri va Dai hdi ddng cd ddng,
ke hoach kinh doanh va kl ho^ch dlu tu ciia Cong ty da dugc Hdi ddng

X7quan tri va Dai hdi ddng cd ddng thong qua;
b.Quylt dinh cac vln dl ma khong cln phai cd quyet dinh ciia Hdi ddng quan

tri, bao gdm vifc thay mat Cong ty ky kit cac hgp ddng tai chinh va thuong
mai, to chiic va dilu hanh Mat ddng kinh doanh hang ngay ciia Cong ty
*¥ *¥

theo nhung thong lf quan ly tot nhat;
c.Kiln nghi vdi Hdi dong quan tri vl phuong an co cau td chiic, quy che

quan ly ndi bd ciia Cong ty;
d.Dl xult nhung bifn phap nang cao Mat ddng va quan ly ciia Cong ty;

e.Kiln nghi so lugng va ngudi dilu hanh doanhnghifp ma Cong ty can tuyln
dung dl Hdi ddng quan tri bd nhifm Mac mien nhifm theo quy che ndi bd
va kiln nghi thu lao, tiln luong va lgi ich khac ddi vdi ngudi dieu hanh
doanh nghifp de Hdi ddng quan tri quyet dinh;

f.Tham khao y kiln ciia Hdi dong quan tri dl quylt dinh so lugng ngudi lao
ddng, vifc bd nhifm, mien nhifm, muc luong, trg cap, lgi ich, va cac dieu
khoan khac lien quan din hgp dong lao ddng ciia hg;

g.Vao ngay 31 thang 10 hang nam, trinh Hdi dong quan tri phe chuan ke
hoach kinh doanh chi tilt cho nam tai chinh tiep theo tren co sd dap ling
cac yeu cau ciia ngan sach phu hgp cung nhu ke hoach tai chinh nam (05)
nam;

h. Chuin bi cac ban du toan dai han, hang nam va hang quy ciia Cong ty (sau
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day ggi la ban du toan) phuc vu Mat ddng quan ly dai han, hang nam va
hang quy ciia Cong ty theo kl hoach kinh doanh. Ban du toan hang nam

(bao gom ca bang can ddi ke toan, bao cao ket qua Mat ddng kinh doanh va
bao cao luu chuyln tiln tf du kiln) cho tung nam tai chinh phai dugc trinh
de Hdi ddng quan tri thong qua va phai bao gom nhung thong tin quy dinh
tai cac quy che ciia Cong ty;

i. Quyen va nghia vu khac theo quy dinh ciia phap luat, Dieu lf nay, cac quy
che ndi bd ciia Cong ty, cac nghi quyet cua Hdi ddng quan tri, hgp ddng lao
ddng ky vdi Cong ty.
77XX4.Tdng giam ddc chiu trach nhifm trudc Hdi ddng quan tri va Dai hdi ddng

cd ddng ve vifc thuc hifn nhifm vu va quyen han dugc giao va phai bao
cao cac cap nay khi dugc yeu cau.

5.Hgi ddng quan tri cd the mien nhifm Tdng giam ddc khi da sd thanh vien
X"X7*777

Hdi ddng quan tri cd quyen bieu quyet du hgp tan thanh va bd nhifm Tdng
giam ddc mdi thay the.

IX. TRACH NHIEM CUA THANH VIEN HQI DONG QUAN TRI, TONG
giAm doc vA NGircn dieu hAnh khAc

Dieu 37. Trach nhiem can trong

Thanh vien Hdi ddng quan tri, Tdng giam ddc va ngudi dieu hanh khac cd
trach nhifm thuc hifn cac nhifm vu ciia minh, ke ca nhung nhifm vu vdi tu
each thanh vien cac tieu ban ciia Hdi ddng quan tri, mot each trung thuc,

can trgng vi lgi ich ciia Cong ty.

Dieu 38. Trach nhiem trung thuc va tranh cac xung dot ve quyen lgi

1.Thanh vien Hgi ddng quan tri, Tdng giam ddc va ngudi dieu hanh khac
phai cong khai cac lgi ich cd lien quan theo quy dinh tai Dilu 159 Luat
doanh nghifp va cac quy dinh phap luat khac.

2.Thanh vien Hdi ddng quan tri, Tdng giam ddc va ngudi dieu hanh khac
khong dugc phep su dung nhung co hdi kinh doanh cd the mang lai lgi ich
cho Cong ty vi muc dich ca nhan; ddng thdi khong dugc su dung nhung
thong tin co dugc nhd chiic vu ciia minh dl tu lgi ca nhan hay dl phuc vu
lgi ich ciia td chiic Mac ca nhan khac.

3.Thanh vien Hgi ddng quan tri, Tdng giam ddc va ngudi dilu hanh khac cd
nghia vu thong bao cho Hdi ddng quan tri tat ca cac lgi ich cd the gay xung
dot vdi lgi ich cua Cong ty ma hg cd thi dugc hudng thong qua cac phap
nhan kinh tl, cac giao dich Mac ca nhan khac.

X774.Tru trudng hgp Dai hdi ddng cd ddng cd quyet dinh khac, Cong ty khong
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7Xdugc cap cac khoan vay hoac bao lanh cho cac thanh vien Hdi ddng quan
tri, Tdng giam ddc, ngudi dieu hanh khac va cac ca nhan, td chuc cd lien
quan tdi cac thanh vien neu tren hoac phap nhan ma nhung ngudi nay cd
cac lgi ich tai chinh tru trudng hgp cong ty dai chung va td chiic cd lien
quan tdi thanh vien nay la cac cong ty trong cung tap doan hoac cac cong ty
hoat ddng theo nhdm cong ty, bao gom cong ty me - cong ty con, tap doan

kinh te va phap luat chuyen nganh cd quy dinh khac.

5. Hgp ddng hoac giao dich giiia Cong ty vdi mot ho^c nhieu thanh vien Hdi
ddng quan tri, Tdng giam ddc, ngudi dieu hanh khac va cac ca nhan, td
chuc cd lien quan den hg Mac cong ty, ddi tac, hifp hdi, hoac td chuc ma
thanh vien Hdi ddng quan tri, Tdng giam ddc, ngudi dieu hanh khac Mac
nhung ngudi lien quan den ho la thanh vien, hoac cd lien quan lgi ich tai
chinh khong bi vd hifu hoa trong cac trudng hgp sau day:

a.Ddi vdi hgp ddng cd gia tri nhd han Mac bang hai muoi phan tram (20%)
tdng gia tri tai san dugc ghi trong bao cao tai chinh gan nhat, nhung ndi
dung quan trgng ciia hgp dong Mac giao dich cung nhu cac mdi quan hf va
lgi ich ciia thanh vien Hgi ddng quan tri, Tdng giam ddc, ngudi dieu hanh
khac da dugc bao cao tdi Hdi dong quan tri. Dong thdi, Hdi ddng quan tri
da cho phep thuc hifn hgp ddng Mac giao dich do mgt each trung thuc
b^ng da sd phieu tan thanh ciia nhung thanh vien Hdi dong quan tri khong
cd lgi ich lien quan;

b.Ddi vdi nhung hgp dong co gia tri Ion han hai muoi phan tram (20%) tdng
gia tri tai san dugc ghi trong bao cao tai chinh gan nhat, nhung ndi dung
quan trgng ciia hgp ddn^ Mac giao dich nay cung nhu mdi quan hf va lgi
ich ciia thanh vien Hgi ddng quan tri, Tong giam ddc, ngudi dieu hanh khac
da dugc cong bo cho cac cd ddng khong cd lgi ich lien quan cd quyln bieu
quylt vl van dl do, va nhung co ddng do da thong qua hgp ddng Mac giao
dich nay;

c.Hgp dong hoac giao dich do dugc mot td chiic tu van ddc lfp cho la cong
blng va hgp ly xet tren mgi phuong difn lien quan den cac cd ddng ciia
Cong ty vao thdi dilm giao dich hoac hgp ddng nay dugc Hdi ddng quan
tri hoac Dai hdi ddng cd ddng thong qua.

Thanh vien Hdi ddng quan tri, Tdng giam ddc, ngudi dilu hanh khac va cac
to chiic, ca nhan cd lien quan tdi cac thanh vien neu tren khong dugc sii
dung cac thong tin chua dugc phep cong bd ciia Cong ty hoac tiet Id cho
ngudi khac de thuc hifn cac giao dich cd lien quan.
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Dieu 39. Trach nhiem ve thiet hai va boi thuong

1.Thanh vien Hdi ddng quan tri, Tdng giam ddc va ngudi dieu hanh khac vi
pham nghia vu, trach nhifm trung thuc va can trgng, khong hoan thanh
nghia vu ciia minh vdi su man can va nang luc chuyen mdn phai chiu trach

nhifm ve nhung thift hai do hanh vi vi pham ciia minh gay ra.

2.Cong ty bdi thudng cho nhung ngudi da, dang Mac cd the trd thanh mot
ben lien quan trong cac vy khieu nai, kifn, khdi td (bao gom cac vu vifc
dan su, hanh chinh va khong phai la cac vu kifn do Cong ty la ngudi khdi
kifn) neu ngudi do da hoac dang la thanh vien Hdi ddng quan tri, Tdng
giam ddc, ngudi dieu hanh khac, nhan vien Mac la dai difn dugc Cong ty
liy quyen hoac ngudi do da hoac dang lam theo yeu cau cua Cong ty vdi tu
each thanh vien Hdi ddng quan tri, ngudi dieu hanh doanh nghifp, nhan
vien hoac dai difn theo uy quyln ciia Cong ty vdi dieu kifn ngudi do da
hanh ddng trung thuc, can trgng, mln can vi lgi ich Mac khong mau thuan
vdi lgi ich ciia Cong ty, tren co sd tuan thii luat phap va khong cd blng
chiing xac nhan rang ngudi do da vi pham nhung trach nhifm ciia minh.

3.Khi thuc hifn chiic nang, nhifm vu hoac thuc thi cac cong vifc theo liy
XXXquyen ciia Cong ty, thanh vien Hdi ddng quan tri, ngudi dieu hanh khac,

nhan vien hoac la dai difn theo uy quyen cua Cong ty dugc Cong ty bdi
thudng khi trd thanh mot ben lien quan trong cac vu khieu nai, kifn, khdi
td (tru cac vu kifn do Cong ty la ngudi khdi kifn) trong cac trudng hgp
sau:

a.Da hanh ddng trung thuc, can trgng, man can vi lgi ich va khong mau thuan

vdi lgi ich ciia Cong ty;

b.Tuan thii luat phap va khong cd bang chiing xac nhan da khong thuc hifn
trach nhifm ciia minh.

4.Chi phi bdi thudng bao gom cac chi phi phat sinh (ke ca phi thue luat su),
chi phi phan quyet, cac khoan tien phat, cac khoan phai thanh toan phat
sinh trong thuc te Mac dugc coi la hgp ly khi giai quyet nhung vu vifc nay
trong khudn khd luat phap cho phep. Cong ty cd the mua bao hilm cho
nhung ngudi nay de tranh nhung trach nhifm bdi thudng neu tren.

X. QUYEN DIEU TRA S0 SACH VA HO SO CONG TY
Dieu 40. Quyen dieu tra so sach va ho so
77XXX1. Co ddng Mac nhdm cd ddng neu tai khoan 2 Dieu 25 Dieu lf nay cd quyen

true tiep Mac qua ngudi duoc uy quyen gui van ban yeu cau dugc kiem tra
danh sach cd ddng, cac bien ban hgp Dai hgi ddng cd ddng va sao chup
hoac trich luc cac tai lifu nay trong gid lam vifc va tai tru sd chinh ciia
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Cong ty. Yeu cau kiem tra do dai difn dugc uy quyen ciia cd ddng phai
kem theo giay uy quyen ciia co ddng ma ngudi do dai difn Mac ban sao
cong chiing ciia giay uy quyen nay.

2.Thanh vien Hdi ddng quan tri, Tdng giam ddc va ngudi dieu hanh khac cd
quyen kiem tra sd dang ky co ddng ciia Cong ty, danh sach cd ddng va
nhung sd sach va hd so khac ciia Cong ty vi nhung muc dich lien quan tdi
chiic vu ciia minh vdi dieu kifn cac thong tin nay phai dugc bao mat.

X77X73.Cong ty phai luu Dieu lf nay va nhiing ban sua ddi bd sung Dieu lf, Giay
chiing nhan dang ky doanh nghifp, cac quy che, cac tai lifu chiing minh
quyen sd huu tai san, nghi quyet Dai hdi ddng cd ddng va Hdi ddng quan
tri, bien ban hgp Dai hdi ddng cd ddng va Hdi ddng quan tri, cac bao cao
ciia Hdi dong quan tri, bao cao tai chinh nam, sd sach ke toan va cac tai lifu
khac theo quy dinh cua phap luat tai tru sd chinh Mac mot noi khac vdi
dilu kifn la cac co ddng va Co quan dang ky kinh doanh dugc thong bao ve
dia diem luu tru cac tai lifu nay.

4.Dilu lf cong ty phai dugc cong bo tren trang thong tin difn tii* ciia Cong ty.

XI. CONG NHAN VIEN vA CONG DOAN

Dieu 41. Cong nhan vien va cong doan

1.Tdng giam ddc phai lap k! hoach de Hdi dong quan trj thong qua cac van
dl lien quan din vifc tuyen dung, cho ngudi lao ddng nghi vifc, tien luong,
bao hilm xa hdi, phuc lgi, khen thudng va ky luat ddi vdi ngudi lao ddng
va ngudi dieu hanh doanh nghifp.

2.Tong giam ddc phai lap ke hoach dl Hdi ddng <^uan tri thong qua cac van
dl lien quan din quan hf ciia Cong ty vdi cac to chuc cong doan theo cac
chuan muc, thong lf va chinh sach quan ly tot nhat, nhung thong lf va
chinh sach quy dinh tai Dilu lf nay, cac quy che ciia Cong ty va quy dinh
phap luat hifn hanh.

XII. PHAN PHOI L0INHUAN

Dieu 42. Phan phoi loi nhuan
X777"*1.Dai hdi ddng cd ddng quyet dinh muc chi tra cd tire va hinh thiic chi tra cd

tuc hang nam tu lgi nhuan dugc giu lai ciia Cong ty.

2.Cong ty khong thanh toan lai cho khoan tien tra cd tiic hay khoan tien chi
tra lien quan tdi mot loai cd phieu.

3.Hdi ddng quan tri cd the kiln nghi Dai hdi dong co ddng thong qua vifc
thanh toan toan bo Mac mot phan cd tuc bang cd phieu va Hdi ddng quan
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tri la co quan thuc thi quyet dinh nay.
7X74.Trudng hgp cd hie hay nhung khoan tien khac lien quan tdi mot loai cd

phieu dugc chi tra bang tien mat, Cong ty phai chi tra bang tien ddng Vift
Nam. Vifc chi tra cd the thuc hifn true tiep Mac thong qua cac ngan hang
tren co sd cac thong tin chi tiet ve tai khoan ngan hang do cd ddng cung
77¥cap. Trudng hgp Cong ty da chuyen khoan theo dung cac thong tin chi tiet

vl ngan hang do cd ddng cung cap ma cd ddng do khong nhan dugc tien,

Cong ty khong phai chiu trach nhifm ve khoan tien Cong ty da chuyen cho
cd ddng nay. Vifc thanh toan cd tuc ddi vdi cac cd phieu niem yet/dang ky
giao dich tai Sd giao dich chung khoan cd the dugc tien hanh thong qua
cong ty chung khoan hoac Trung tarn luu ky chiing khoan Vift Nam.

5.Can cii Luat doanh nghifp, Luat chiing khoan, Hdi ddng quan tri thong qua
nghi quyet xac dinh mot ngay cu the de chot danh sach cd ddng. Can cii
theo ngay do, nhung ngudi dang ky vdi tu each cd ddng hoac ngudi so him
cac chiing khoan khac dugc quyen nhan cd tiic, lai suat, phan phdi lgi
nhuan, nhan cd phieu, nhan thong bao hoac tai lifu khac.

6.Cac van de khac lien quan den phan phdi lgi nhuan dugc thuc hifn theo
quy dinh ciia phap luat.

XIII. TAl KHOAN NGAN HANG, QUY D^^ TRU", NAM TAl CHINH VA
CHE DQ KE TOAN

Dieu 43. Tai khoan ngan hang

1.Cong ty md tai khoan tai cac ngan hang Vift Nam Mac tai cac ngan hang
nude ngoai dugc phep Mat ddng tai Vift Nam.

2.Theo sg chap thuan trudc ciia co quan cd tham quyen, trong trudng hgp
can thiet, Cong ty cd the md tai khoan ngan hang d nude ngoai theo cac
quy dinh ciia phap luat.

3.Cong ty tien hanh tat ca cac khoan thanh toan va giao dich ke toan thong
qua cac tai khoan tien Vift Nam Mac ngoai tf tai cac ngan hang ma Cong
ty md tai khoan.

Dieu 44. Nam tai chinh

Nam tai chinh ciia Cong ty bat dau tu ngay dau tien ciia thang 01 hang nam
va ket thiic vao ngay thii 31 ciia thang 12 Nam tai chinh dau tien bit dlu tir

¥¥7ngay cap Giay chiing nhan dang ky doanh nghifp va ket thiic vao ngay thu
31 ciia thang 12 ngay sau ngay cap Giay chiing nhan dang ky doanh nghifp
do.
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Dieu 45. Che do ke toan

1.Chi do kl toan Cong ty sii dgng la Che do Kl toan Vift Nam (VAS), chi
do ke toan doanh nghifp hoac che do ke toan dac thu dugc co quan cd tham
quyen ban hanh khac dugc Bg Tai chinh chap thuan.

2.Cong ty lap sd sach ke toan blng tieng Vift va luu gift ho so kl toan theo
quy dinh phap luat ve ke toan va phap luat lien quan. Nhung hd so nay phai
chinh xac, cap nhat, cd hf thong va phai dii de chiing minh va giai trinh cac
giao d|ch ciia Cong ty.

3.Cong ty sii dgng don vi tien tf trong ke toan la ddng Vift Nam. Trudng hgp
Cong ty cd cac nghifp vg kinh te phat sinh chii yeu bang mot loai ngoai tf
thi dugc tg chgn ngoai tf do lam don vi tien tf trong ke toan, chiu trach
nhifm ve lga chgn do trudc phap luat va thong bao cho ca quan quan ly

W7thue trgc tiep.

XIV. BAO CAO THUOfNG NIEN, BAO CAO TAl CHINH VA TRACH
NHIEM CONG BO THONG TIN

Dieu 46. Bao cao tai chinh nam, sau thang va quy

1.Cong ty phai lap Bao cao tai chinh nam theo quy dinh ciia phap luat cung
nhu cac quy dinh ciia Uy ban Chung khoan Nha nude va bao cao phai dugc
kilm toan theo quy dinh tai Dilu 47 Dilu lf nay. Trong thdi han 90 ngay
kl tu khi kit thiic moi nam tai chinh, Cong ty phai ndp Bao cao tai chinh
nam da dugc Dai hdi ddng cd ddng thong qua cho co quan thue cd tham
quyln, Uy ban Chung khoan Nha nude, Sd giao dich chiing khoan (trong
trudng hgp Cong ty da niem ylt) va Co quan dang ky kinh doanh.

2.Bao cao tai chinh nam phai bao gom bao cao kit qua ho^t ddng kinh doanh
phan anh mot each trung thgc va khach quan tinh hinh ve lai/16 ciia Cong ty
trong nam tai chinh, bao cao tinh hinh tai chinh phan anh mot each trung
thgc va khach quan tinh hinh Mat ddng ciia Cong ty tinh den thdi diem lap
bao cao, bao cao luu chuyln tien tf va thuyet minh bao cao tai chinh.

3.Cong ty phai lap va cong bo cac bao cao tai chinh sau thang da soat xet va
bao cao tai chinh quy theo cac quy dinh ciia Uy ban Chung khoan Nha
nude, Sd giao dich chiing khoan va ndp cho co quan thue him quan va Co
quan dang ky kinh doanh theo cac quy dinh ciia Luat doanh nghifp.

4.Cac bao cao tai chinh nam dugc kilm toan (bao gom y kiln ciia kiem toan
vien), bao cao tai chinh sau thang dugc soat xet va bao cao tai chinh quy
(ddi vdi cong ty niem ylt, cong ty dai chiing quy md Ion) phai dugc cong
bo tren trang thong tin difn tir ciia Cong ty.
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5. Cac to chuc, ca nhan quan tarn deu dugc quyen kiem tra hoac sao chgp ban
bao cao tai chinh nam dugc kiem toan, bao cao sau thang dugc soat xet va
bao cao tai chinh quy trong gid lam vifc tai trg sd chinh ciia Cong ty va
phai tra mire phi hgp ly cho vifc sao chgp.

Dieu 47. Bao cao thudng nien

Cong ty phai lap va cong bd Bao cao thudng nien theo cac quy dinh ciia
phap luat ve chiing khoan va thi trudng chiing khoan.

XV. KIEM TO AN CONG TY

Dieu 48. Kiem toan

1.Dai hdi ddng cd ddng thudng nien chi dinh mot cong ty kiem toan ddc lap
hoac thong qua danh sach cac cong ty kiem toan ddc lap va uy quyen cho
Hdi ddng quan tri quyet dinh lga chgn mot trong sd cac don vi nay tien
hanh kiem toan bao cao tai chinh ciia Cong ty cho nam tai chinh tiep theo
dga tren nhung dieu khoan va dieu kifn thda thuan vdi Hoi ddng quan tri.
Cong ty phai chuan bi va giii bao cao tai chinh nam cho cong ty kiem toan
ddc lap sau khi ket thiic nam tai chinh.

2.Cong ty kiem toan ddc lap kiem tra, xac nhan, lap bao cao kiem toan va
trinh bao cao do cho Hdi ddng quan tri trong vong hai (02) thang kl tir
ngay ket thiic nam tai chinh.

3.Ban sao ciia bao cao kiem toan dugc dinh kem bao cao tai chinh nam ciia
Cong ty.

4.Kiem toan vien ddc lap thgc hifn vifc kiem toan Cong ty dugc phep tham
dg cac cudc hgp Dai hgi ddng cd ddng va dugc quyen nhan cac thong bao
va cac thong tin khac lien quan den cudc hgp Dai hdi ddng co ddng ma cac
cd ddng dugc quyen nhan va dugc phat bieu y kien tai dai hdi ve cac vln
de cd lien quan den vifc kiem toan bao cao tai chinh ciia Cong ty.

xvi. condAu

Dieu 49. Con dau

1.Hdi ddng quan tri quyet dinh thong qua con dau chinh thiic cua Cong ty va
con dau dugc khac theo quy dinh ciia luat phap va Dilu lf cong ty.

2.Hdi ddng quan tri, Tdng giam doc sii dgng va quan ly con dlu theo quy
dinh ciia phap luat hifn hanh.

XVII. CHAM DUT HOAT D0NG VA THANH LY

Dieu 50. Cham dirt hoat dong
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1.Cong ty cd the bi giai the trong nhung trudng hgp sau:
77a.Ket thiic thdi han hoat dgng ciia Cong ty, ke ca sau khi da gia han;
7^X7b.Giai the trudc thdi han theo quyet dinh ciia Dai hdi ddng cd ddng;

c.Bi thu hdi Giay chiing nhan dang ky doanh nghifp;

d.Cac trudng hgp khac theo quy dinh ciia phap luat.

2.Vifc giai the Cong ty trudc thdi han (ke ca thdi han da gia han) do Dai hdi
ddng cd ddng quyet dinh, Hdi ddng quan tri thgc hifn. Quyet dinh giai the
nay phai dugc thong bao hoac phai dugc chap thuan bdi co quan cd tham
\¥* ¥

quyen (neu bat budc) theo quy dinh.

Dieu 51. Gia han hoat dong

1.Hdi ddng quan tri trifu tap hgp Dai hgi ddng cd ddng it nhlt bay (07) thang
trudc khi ket thuc thdi han hoat ddng de cd ddng cd the bieu quyet ve vifc
gia han hoat ddng ciia Cong ty theo de nghi ciia Hdi ddng quan tri.

2.Thdi han hoat ddng dugc gia han khi cd tCr 65% trd len tdng sd phieu bau
ciia cac co ddng cd quyen bieu quyet cd mat trgc tiep hoac thong qua dai
difn dugc uy quyln cd mat tai cugc hgp Dai hgi ddng cd ddng thong qua.

Dieu 52. Thanh ly
1.Tdi thilu sau (06) thang trudc khi kit thiic thdi han hoat ddng ciia Cong ty

Mac sau khi cd quylt dinh giai thi Cong ty, Hdi ddng quan tri phai thanh
lap Ban thanh ly gdm ba (03) thanh vien. Hai (02) thanh vien do Dai hdi
dong cd ddng chi dinh va mot (01) thanh vien do Hdi dong quan tri chi
dinh tir mot cong ty kiem toan ddc lap. Ban thanh ly chuan bi cac quy che
hoat ddng ciia minh. Cac thanh vien ciia Ban thanh ly cd the dugc lga chgn
trong sd nhan vien ciia Cong ty hoac chuyen gia ddc lap. Tit ca cac chi phi
lien quan din thanh ly dugc Cong ty uu tien thanh toan trudc cac khoan ng
khac ciia Cong ty.

2.Ban thanh ly cd trach nhifm bao cao cho Co quan dang ky kinh doanh vl
ngay thanh lap va ngay bit dau Mat ddng. Kl tir thdi diem do, Ban thanh ly
thay mat Cong ty trong tit ca cac cong vifc lien quan den thanh ly Cong ty
trudc Toa an va cac co quan hanh chinh.

3.Tiln thu dugc tir vifc thanh ly dugc thanh toan theo thii tg sau:

a.Cac chi phi thanh ly;

b.Cac khoan ng luong, trg clp thdi vifc, bao hilm xa hgi va cac quyen lgi
khac ciia ngudi lao ddng theo thda udc lao ddng tap the va hgp ddng lao
ddng da ky ket;
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7c.Ng thue;

d.Cac khoan ng khac ciia Cong ty;

e.Phan con lai sau khi da thanh toan tat ca cac khoan ng tir mgc (a) den (d)
tren day dugc chia cho cac cd ddng. Cac cd phan uu dai dugc uu tien thanh
toan trudc.

XVIII. GlAl QUYET TRANH CHAP N0IBQ

Dieu 53. Giai quyet tranh chap noi bo

1.Trudng hgp phat sinh tranh chap, khieu nai lien quan tdi Mat dgng ciia
Cong ty, quyen va nghia vu cua cac co ddng theo quy dinh tai Luat doanh
nghifp, cac quy dinh phap luat khac, Dieu lf cong ty, cac quy dinh giua:

a.Cd ddng vdi Cong ty;

b.Cd ddng vdi Hdi ddng quan tri, Tdng giam ddc hay ngudi dieu hanh khac;

Cac ben lien quan cd gang giai quyet tranh chap do thong qua thuong
lugng va hoa giai. Tru trudng hgp tranh chap lien quan tdi Hgi ddng quan
tri hoac Chii tich Hdi ddng quan tri, Chii tich Hdi ddng quan tri chii tri vifc
giai quyet tranh chap va yeu cau tung ben trinh bay cac thong tin lien quan
den tranh chap trong vong 10 ngay lam vifc ke tir ngay tranh chip phat
sinh. Trudng hgp tranh chap lien quan tdi Hdi ddng quan tri hay Chii tich
Hdi ddng quan tri, bat cii ben nao cung cd the yeu cau chi dinh mot chuyen
gia ddc lap lam trung gian hoa giai cho qua trinh giai quyet tranh chap.

2.Trudng hgp khong dat dugc quyet dinh hoa giai trong vong sau (06) tuln
tir khi bat dau qua trinh hoa giai hoac neu quyet dinh ciia trung gian hoa
giai khong dugc cac ben chap nhan, mot ben cd the dua tranh chip do ra
Trgng tai kinh te hoac Toa an kinh te.

3.Cac ben tg chiu chi phi cd lien quan tdi thu tgc thuong lugng va hoa giai.
Vifc thanh toan cac chi phi cua Toa an dugc thgc hifn theo phan quyet ciia
^-I-X X7Toa an.

XIX. BO SUNG VA SUA DOI DIEU LE

Dieu 54. Dieu lf cong ty
1.Vifc sua ddi, bo sung Dilu lf nay phai dugc Dai hgi dong co ddng xem

xet, quyet dinh.

2.Trong trudng hgp cd nhung quy dinh ciia phap luat cd lien quan den Mat
dong ciia Cong ty chua dugc de cap trong ban Dieu le nay hoac trong
trudng hgp cd nhung quy dinh mdi ciia phap luat khac vdi nhung dilu
khoan trong Dieu lf nay thi nhung quy dinh cua phap luat do duong nhien
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dugc ap dgng va dieu chinh hoat ddng ciia Cong ty.

xx. ngAyhieul^tc

Dieu 55. Ngay hieu luc
^XXX71.Ban dieu lf nay gom 20 chuong 55 dieu dugc Dai hgi ddng cd ddng Cong

ty cd phan quoc te Hoang Gia nhat tri thong qua ngay 24 thang 06 nam
2018 tai Ha Long, Quang Ninh va cung chap thuan hifu lgc toan van ciia
Dieu lf nay.

X2.Dieu lf dugc lap thanh mudi (10) ban, cd gia tri nhu nhau, trong do:

a.Mot (01) ban ndp tai Phong cong chiing Nha nude ciia dia phuong;

b.Nam (05) ban dang ky tai co quan chinh quyen theo quy dinh ciia Uy ban
nhan dan Tinh, Thanh phd;

c.Bon (04) ban luu giu tai trg sd chinh ciia Cong ty.

3.Dieu lf nay la duy nhat va chinh thiic ciia Cong ty.

4.Cac ban sao Mac trich luc Dieu lf cong ty cd gia tri khi cd chu ky ciia CM
tich Hdi ddng quan tri hoac tdi thieu mot phan hai (1/2) tdng sd thanh vien
Hdi ddng quan tri.

CONG TY CO PHAN QU0C TE HOANG GIABIEU LE TO CHUG VA HOAT B0NG


