
Dku le To chtiv vet hogt d'Ong ang 0) Co phan Nhiet dien Hai Phong neirn 2020 

CONG HOA. XA. HOI CHU NGHIA. VIET NAM 
D(Ic 14p - Tu' do - Hph phtic.  

DIEU LE TO CHITC VA HOAT BONG 

CONG TY CO PHAN NHIET DIN HAI' PRONG 

of 

rti  

IJ 
• 



Di'du le To chat va hoyt dOng Cling ty Co ph an Nhiet dien Hai Phbng niim 2020 

MUC LUC  

I. DINH NGHTA CAC THUAT NGU' TRONG DIEU I.;* 

Dieu 1. Giai thich thu4tngfr 

II. TEN, HINH THfrC, TRU SO, CHI NHANH, VAN PHONG DAI DIEN, 
T H di HAN HOAT BONG VA NGIAII DAI DIEN THEO PHAP LUAT CUA 
CONG TY 

Dieu 2. Ten, hinh thirc, tru sg, chi nhanh, van ph6ng dai dien va thei han hog d6ng 

cua Cong ty 

Dieu 3. Nguoi dgi dien theo phap 1u4t cua Cong ty 

III. MUC TIEU, PHANI VI KINH DOANH VA HOAT BONG CUA CONG 
TY 

Dieu 4. Mix tieu hog dOng caa Cong ty 

Dieu 5. Nip' vi kinh doanh va hog d6ng cua Cong ty 

IV. VON DIEU LE, CO PHAN, CO BONG SANG LAP 

Dieu 6. V6n dieu le, c6 phdri, c6 &rig sang lap 

Dieu 7. Chang nh4n c6 phieu 

Dieu 8. Ching chi chimg khoan khac 

Dieu 9. Chuyen nhugng c6 phdn 

Dieu 10. Thu h6i c6 phdn 
	

I 
V. CO CAU TO CFItrC, QUAN TRI VA MEM SOAT 

Dieu 11. Co cdu to chirc, quan tri va kiem soat 

VI. CO BONG VA DAI HOI BONG CO BONG 

Dieu 12. Quyen cua c6 &Ong 

Dieu 13. Nghia vu dm c6 &Ong 

Dieu 14. DO h6i deg c6 &Ong 

Dieu 15. Quyen va nhiem vu cua Dai h6i dong c6 &Ong 

Dieu 16. DO dien theo fly quyen 

Dieu 17. Thay d6i cac quyLi 

Dieu 18. Trieu tap h9p, chuong trinh hop va thong bao h9p Dai hoi cl6ng co citing 

Dieu 19. Cac dieu kien tien hanh hop Dai h6i d6ng co Tong 



Drdu re Ti char vet hogt &Ong Gong ty Co ph;dn Nhret diOzHeti Pining /thin 2020 

Dieu 20. The thirc tin hanh hop va bieu guy& tai cuOc hop Dai hii ding co &Ong 

Dieu 21. Thong qua guy& dinh cda Dai hii ding co ding 

Dieu 22. Thdm quyen va the thirc lay y kin co ding bang van ban a thong qua 

quy'et dinh cda Dai hii ding co ding 

Dieu 23. Bien ban hop Dai hii ding co ding 

Dieu 24. Yeu casu hdy be) quy'et dinh cda Dai hoi ding co (tong 

VII. HOI BONG QUAN TRI 

Dieu 25. Ling dr, de cu thanh vien Hoi ding quail tri 

Dieu 26. Thanh phAn va nhiem IcST oda thanh vien Hoi ding quan tri 

Dieu 27. Quyen han va nghia vu oda Hii ding quan tri 

Dieu 28. Thu lao, ti'en luang va lgi ich khac cua thanh vien Hoi ding guar' tri 

Dieu 29. Chu tich Hoi ding quan tri 

Dieu 30. Cuic hop dial-1(N ding quan tri 

Dieu 31. Cac lieu ban thuic Hii ding quan tri 

Dieu 32. Nguoi php trach quan tri cong ty 

VIII. TONG GIAM DOC VA NGU'dI DIEU HANII KHAC 

Dieu 33. Ti eh& bO may quan 15/ 

Dieu 34. Ngued di'eu hanh doanh nghi'ep 

Dieu 35. Bi nhiem, mien nhiem, nhiem vu va quyen han dm Ting Giam doc 

IX. BAN KIEM SOAT 

Dieu 36. Ong cd, de cu Kiem soat vien 

Dieu 37. Kiem soat vien 

Dieu 38. Ban kiem soat 

X. TRACH NHIEM CUA THANH VIEN HOI BONG QUAN TR1, KIEM 
SOAT VIEN, TONG GIAM DOC VA NGUlf3i1 DIEU HANH KHAC 

Dieu 39. Trach nhiem can trgng 

Dieu 40. Trach nhiem trung thirc va tranh cac xung dit v'e quyen igi 

Dieu 41. Trach nhiem ve thiet hai va bii thuemg 

XI. QUYEN DIEU TRA SO SACH VA HO SO CONG TY 

41 



Dieu re To chuc va hogt &Ong Cong ty Ca' pain Nhret din Hiii Pith/1g nom 2020 
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Di'eu le Td cluk va hogt ddng Cling ty Co philn Nlziet dren Hai Phdng nam 2020 

PHAN MO DAU 

Can Lujt Doanh nghiep so 68/2014/QH13 durr Qu'ac hji nuyk ("Ong 

hba xa hji chti nghia Viest Nam khoa XIII, 14, hop Mir 8 thong qua ngau 26 

timing 11 am 2014; 

Can cfi- Lujt Cluing khodn so 70/2006/QH11 da dirvc Quac hji nuck 

Cjng hba xa hji chic nghia Viet Nam thong qua ngdy 29/6/2006 va Lujt so 

62/2010/QH12 ngay 24/11/2010 sue, dai, ba sung mot so didu cfia Lujt °ding 

khotin so 70/2006/QH11; 

Can Didu re milu (ban hanh kem theo Thong tu. so 95/2017/TT-BTC 

ngay 22/9/2017 cfia Bj Tai chinh vd hiang dan mot so didu cfia Nghi dinh so 

71/2017/ND-03  ngay 06/6/2017 cfia Chinh phfi htro'ng dan vd gam tri Gong ty 

ap dung dai vdi Cong ty dyi chfing); 

Can cif' Nghi quyit so 3373/NQ-NDHP ngay 05 tilting 6 nam 2020 cfia Dyi 

hji dang ca (tong thwang nien nein, 2020 Cong ty Co phan Nhiet din Hai 

Phbng. 

Ban Dieu la nay chi phi toan ba to chile va hog dOng cua C8ng ty Co phAn 

Nhie't din Hai Phong. 

Dieu le nay dugc thong qua bad Nghi quye't cua Dai hai dang co &Ong to 

chirc chinh thirc vao ngay 05 thong 6 nam 2020. 

I. DINH NGHIA CAC THUAiT NGfr TRONG DIEU LE 

Dieu 1. Giai thich thulat ngit 

1. Trong Dieu la nay, nhimg thuat ngir clued day &roc hiau nhu sau: 

a. "Van diau la" la tong gia tri me'nh gia ca phAn da ban ho4c da &roc clang 14/ mua 

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

b. "Luat Doanh nghiep" la Luat Doanh nghiep ngay 26 thong 11 nam 2014; 

c. "Luat Chimg khodn" la Lust Chung khoan ngay 29 thong 6 nam 2006 va Luat 

sira doi, ba sung mot so diau dm Lust chirng khoan ngay 24 thong 11 nam 2010; 

d. "Ngay thanh lap" la ngdy Cong ty dugc cap GiAy chirng nhan 'Tang kST doanh 

nghiep (Giay chirng nhan slang kST kinh doanh va cac giAy to có gia tri Wong 

duong) lAn dAu; 

e. "Nguen diau hanh doanh nghiep" la Tong Giam dac, Pho Tang Giam dac, Ka 

toan truong, va nguai diau hanh khac theo quy dinh cua Dieu la cong ty; 

,0 
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Dieu le To char vet how` &Ong Cong ty Co plain Nhiet dien Hai Meng nam 2020 

f. "Nguai co lien quan" la ca nhan, to chirc dugc quy dinh tai khoan 17 Dieu 4 Luat 

Doanh nghiep, khoan 34 Dieu 6 Luat Chimg khoan; 

g. "Co dong lon" la co dong dugc quy dinh tai khoan 9 DiL 6 Luat Chirng khoan; 

h. "Thai han host Ong" la thai gian boat dOng cua Ong ty dugc quy dinh tai Dieu 

2 Dieu le nay; 

i. "Viet Nam" la nuerc CSng hod xa hSi chit nghia Viet Nam; 

j. "Nguai dai dien theo fly quyen" la ca nhan dugc co dong la to chirc uy quyen 

bang van ban thtrc hien cac quyL cua co dong tai Cong ty. 

2. Trong Dieu le nay, cac tham chi'L toi mot hoac mot se.) quy dinh hoac van ban 

khac bao gom ca nhiing sira doi hoac van ban thay th6. 

3. Cac lieu de (chuong, diesu cua DiL le nay) dugc sir dung nham thuan tien cho 

viec hieu not dung va khong anh huang tai not dung dm DiL le nay. 

II. TEN, HIM THU.C, TRU SOS, CHI NHANH, VAN PHONG DAI DIEN, 

THdI HAN HOAT BONG VA NGU14I DAI DIEN THEO PHAP LUAT CUA 

CONG TY 

Dieu 2. Ten, hinh thirc, tru ser, chi nhanh, van phong dai din \TA thiri h#n ho4t 

dOng ciia Cling ty 

1. Ten Cong ty 

- Ten tieng Viet: Cling ty CO phAn Nhi'4 din Hai Phong 

- Ten ti6ng Anh: Hai Phong Thermal Power Joint Stock Company 

- Ten vie't tat: HAI PHONG TP.,JSC 

2. Cong ty la cong ty co pWan c6 to cach phap nhan phis hop voi phap lust hien 

hanh dm Viet Nam. 

3. Trtt sey dangk)% cua Cong ty la: 

- Dia chi: Them Doan, xa Tam Hung, huy0 ThuS,  Nguyen, thanh ph6 

Hai Pilling. 

- Dien thoai: 0225.3775.161 

- Fax: 0225.3775.162 

- E-mail: Ndhpvn(&,ndhp.vn  

- Website: www.ndhp.com.vn   

Pe" 



Didu le To chat va hoat d'Ong Cong ty Co philn Nhiet dien Hai Phong n a m 2020 

4. Cong ty co the thanh lap chi nhanh va van phang dai dien tai dia ban kinh doanh 

a thirc hien cac mac tieu hog gong cua Cong ty phir hop voi guy& dinh cira H'ei 

d8ng pan tri va trong pham vi luat phap cho phep. 

5. Trir khi cham dirt hog deng tacit thai han theo khoin 2 Diki. 52 holac gia han 

hog d'eng theo Dieu 53 Dieu le nay, thai han hoat dOng cUa Cong ty bat dau tir 

ngay thanh lap va la vo thai han. 

Dieu 3. Ngtari dai di0 theo phap 1u4t elm Ging ty 

Cong ty co 01 (met) nguai dai dien theo phap luat la T8ng Giam d8c C8ng ty. 

QuyLi han va nghia vu cua ngueti dai dien theo phap luat theo quy dinh cua phap 

luat va DiL le Cong ty. 

III. MI.JC TIED, PHA1VI VI KINH DOANH VA HOAT DONG CUA CONG 

TY 

Dieu 4. Mkte tieu hot dOng cua Cong ty 

1. Nganh ngh' kinh doanh cua Cong ty la: 

a. San xuat, truyLi tai va phan phi 

Chi ti&: San xudt disn; truy&'n tai va phan phi 

b. Xay Ong ding trinh cong ich. 

Chi ti6t: Thi cong, lap d4t, van hanh, bao duang, sira chug, cai tao duong day va 

tram bin ap den 220KV. 

c. Xay dung cong trinh ky thuat dan dung khac. 

Chi ti&: Xay Ong, sera chtra, bao duong, cai tao cong trinh nhi'et dien, cong trinh 

kin true c4a nha may nhiet dien. 

d. Khai thac da, cat, soi, dat set. 

e. Ban buon kim loai va quang kim loai (trir ban buon yang mi'kg). 

f. Ban buon may moc, thi6t bi va phv tang may khac. 

Chi tiet: Ban buon may mOc, thi& bi din, vat lieu dien (may phat dien, deng co 

dien, day dien va thi& bi khac dung trong mach dien). 

g. Ban buon thi& bi va linh kin dien tir, vin thong. 

h. Kim tra va phan tich ky thuat. 

Chi ti&: Thi nghi'em; hi'eu chinh cac thi'& bi then. 

9 



Didu le rj char va hogt &Ong Cong ty CO phein Nhret din Hai Pheng nan: 2020 

i. Ban buon chuyen doanh kirk chua dugc phan vao dau. 

Chi fiat: Ban buon pha lieu, pha thai kim loai, phi kim loci. 

j. Sira chira may moc, thiat bi. 

k. Sira china thiat bi din tin va quang hoc. 

1. Sira chita thiat bi dian. 

m. Gido due ngha nghiap. 

Chi fiat: Dao t4o dgy ngha quan 1ST thiat bi, van hanh, bao duang va sira chfra thiat 

bi nha may dian. 

2. Muc tieu hog dOng cua COng ty la tr.& thanh ding ty phat din uy tin hang dau, 

giu vai tre quan trong trong he thong din qu6c gia va flan phong trong viac bao 

va mai truemg. 

Dieu 5. Pham vi kinh doanh va hoat dOng ciia Ging ty 

1. Cong ty dugc pile") lap ka hoach va Wen hanh tat ca cac hog &ling kinh doanh 

theo nganh ngha cua Cong ty da dugc cong b6 ten C6ng thong tin clang 14T doanh 

nghiap quOc gia va Dieu la nay, phu hgp vai quy dinh cfra phap 14t hian hanh va 

thgc hian cac bin phap thich hgp de dat dugc cac mix tieu cua Cong ty. 

2. Cong ty có the tin hanh hog dOng kinh doanh trong cac nganh, ngha khac dugc 

phap lulat cho phep va duge D4i h'cii ding co dong thong qua. 

IV. VON DIEU LE, CO PHAN, CO BONG SANG LAP 

Dieu 6. Vtin dieu le, co phAn, co (long sang lap 

1. V'6n diau le cua Cong ty la 5.000.000.000.000 VND (bang chic Nam nghin ty 

d6ng). 

TOng s6 von diau le dm Cong ty dugc Chia thanh 500.000.000 (nam tram triau) 

co phan, vai manh gia 10.000 (muoi nghin) demg/c6 phan. 

2. Cong ty chi c6 the tang, giam V6n dieu le khi dugc Dai hOi &Ong c6 &ling thong 

qua phi' hgp vai cac quy dinh cua Phap 

3. Cac c6 phan cua Ong ty vao ngdy thOng qua DiL 1' nay bao g6m c6 phan ph6 

thong. Cac quyen va nghia vg cua c6 &Ong nam giu timg loai c6 phan dugc quy 

dinh tai Di'L 12, Di'eu 13 DiL le nay. 

4. Cong ty c6 the phat hanh cac loai c6 phan uu dai khac sau khi có six chap thuan 

cua Dai h'9i d6ng c6 (tong va phu hgp vai cac quy dinh cua phap luat. 



Di'eu le T4 chi& va hogt &Ong Cling ty Co phdn Nhtet ctren Htii Phbng nom 2020 

5. Ten, dia chi, s6 lugng c6 phan va cac thong tin khac ve c6 dong sang ljp theo 

quy dinh cua Lujt Doanh nghiep dugc neu tai phi). hjc 01 dinh kem. Phu hic nay 

la mgt phan dm Dieu le nay. 

6. Co phan ph6 thong phai dugc uu tier' chao ban cho cac c6 dong hien hitu theo ty 

le tuang Ung vOi 1-5/ le se( hiru c6 phan ph6 thong dm h9 trong Cong ty, tit 

truOng hop Dai hgi d6ng c6 dong guy& dinh khac. S6 c6 phan c6 dong khong 

Bang ky mua het se do HOi ding quan tri cua Cong ty quyet dinh. HOi ding 

quan tri c6 the phdn ph6i s6 c6 phan d6 cho cac d6i tugng theo cac dieu kien va 

each thuc ma HOi d6ng quan tri thy la phi' hop, nhung khong dugc ban s6 c6 

phan do theo cac dieu kien thujn lgi hon so voi nhung dieu kien da chao ban 

cho cac c6 (tong hien hcru trix trueng hop c6 phan dugc ban qua So giao dich 

chi:mg khoan theo phuang thirc ddu gia. 

7. Cong ty c6 the mua co phan do chinh ding ty da phat hanh theo nhung cach 

thirc dugc quy dinh trong Dieu le nay va phap lujt hien hanh. Co phan do Cong 

ty mua lai la c6 phieu qu9.  va HOi d6ng quan tri c6 the chao ban theo nhtmg cach 

thirc phu hop voi quy dinh dm Dieu le nay, Luat Chimg khoan va van ban 

huang clan lien quan. 

8. COng ty co the phat hanh cac loci chimg khoan khac khi dugc Dai hoi d6ng c6 

dOng thong qua va phu hgp voi quy dinh cua phap lujt. 

Dieu 7. Chtrng nh4n co phieu 

1. Co &Ong cua Cong ty dugc cap chimg nhjn co phieu tuang ung vai s6 c6 phan va 
loci c6 phan so. hint. 

2. Co phieu la chimg chi do cong ty phat hanh, but toan ghi s6 hoac du lieu dien tir 
xac then quyen hau mot hoac mot so c6 phan cua cong ty do. Co phieu phai co 
day du cac not dung theo quy dinh tai khoan 1 Dieu 120 Lujt Doanh nghiep. 

3. Trong thesi han ba muoi (30) ngay lam viec ice tir ngay nOp day du h6 soy de nghi 
chuyen quyen 	c6 phan theo quy dinh cua Ging ty hoac trong thai han hai 
(02) thong (ho4c thOi han khac theo dieu khoan phat hanh quy dinh) ice tix ngay 
thanh toan day du tien mua c6 phan theo nhu quy dinh tai phucmg an phat hanh c6 
phi teu cua Cong ty, ngued sa hitu s6 co phan doge cap chUng nhjn c6 phieu. Ngued 
so him ce phan khong phai tra cho Cong ty chi phi in chUng then c6 phieu. 

4. Truemg hop chUng nhjn co phieu bi mat, bi hily hogi ho4c bi hu hong, ngtroi so 
hixu co phieu do c6 the de nghi dugc cap chimg nhjn c6 phieu mai vai dieu 
kien phai dua ra bang chimg ve viec so him c6 phan va thanh toan mgi chi phi 
lien quan cho Cong ty. 
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Didu le To chic va hoot di)ng Cling ty Co philn Nhiet lien Hai Phbng n am 2020 

Dieu 8. Chirng chi cluing khoan khac 

Chung chi trai phieu hoc chfing chi chi:Mg khoan khac cua Cong ty duge Oat 

hanh c6 chit 1c5f cua nguoi dai dien theo phap lust va dau cua Cong ty. 

Dieu 9. Chuyen nhuvng co phAn 

1. Tat ca cac c6 phan doge tk.r do chuyen nhugng trir khi Dieu re nay va phap 11* 

c6 quy dinh khac. Co phieu niem yet, clang ky giao dich tren giao dich chimg 

khoan dugc chuyen nhugng theo cac quy dinh cua phap lust ve chirng khoan va 

thi truorng chUng khodn. 

2. Co phan chua doge thanh toan day dit khOng dirge chuyen nhugng va huang cac 

quyen lgi lien quan nhu quyen rthSn c6 tire, quyen nhan c6 phieu phat hanh de 

tang von c6 phan tir ngu6n ven chit so huu, quyen mua c6 phieu mai chao ban 

va cac quyen lgi khac theo quy dinh cna phap lust. 

Dieu 10. Thu hOi c6 phAn 

1. Truong hgp c6 &Ong khong thanh toan day du va clung han s6 tien phai tra de 

mua c6 phieu, H6i ang quan tri thong bao va c6 quyen yeu cau c6 dong do 

thanh toan s6 tien con lai ding vai lai suit tren khoan tien do va nhfing chi phi 

phat sinh do vice khong thanh toan day du gay ra cho Cong ty. 

2. Thong bao thanh toan neu tren phai ghi ro thai han thanh toan mai (t6i thieu la 

bay (07) ngay ke ter ngay giri thong bao), dia diem thanh toan va thOng bao phai 

ghi ro truong hgp khong thanh toan theo dung yeu cau, s6 c6 phan chua thanh 

toan het se bi thu 

3. H6i d6ng quan tri c6 quyen thu h6i cac c6 phan chua thanh toan day du va dung 

han trong twang hgp cac yeu cau trong thong bao neu ten khong dirge thvc 

hien. 

4. Co phan bi thu h6i doge coi la cac c6 phan doge quyen chao ban quy dinh tai 

khoan 3 Dieu 111 LuSt Doanh nghiep. H'gi d6ng quan tri co the true tier) hoSc uy 

quyen ban, tai phan ph6i theo nhfing dieu kien va each tit& ma H'gi demg quan 

tri thay la phu hgp. 

5. Co &mg nam gift c6 phan bi thu h6i phai tir b6 to each c6 &Ong d6i vai nhung c6 

phan do, nhung van phai thanh toan tat ca cac khoan tien co lien quan cong vai 

tien lai theo ty le (bang lai suit cho vay ngan han trung binh cua cac Ngan hang 

Ming nghiep va phat trien nong them, Dau ttx va phat trien, Cong thuang, Ngoai 

thuang) vao tiled diem thu h6i theo guy& dinh cua H'gi d6ng quan tri ke tix ngay 
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Di&t re rd cluic vet hogt &Ong Ong ty Co pluln Nhtet dien Hcii Plzen ncitn 2020 

thu h6i cho den ngay thvc hien thanh toan. 146i dong quan tri c6 toan quyen 

guy& dinh viec cuOng the thanh toan toan b6 gia tri c6 phieu vao th6i diem thu 

h6i. 

6. Th6ng bao thu h6i dugc giri den ngued nam gift c6 phan bi thu h6i truck th6i 

diem thu hoi. Viec thu h6i van c6 hieu ltrc ke ca trong truong hgp c6 sai sot ho4c 

bdt can trong viec giri thong bao. 

V. CCi CAU TO CHI'fC, QUAN TRI VA KIEM SOAT 

Dieu 11. Ca cAu to chirc, quail tri va kiem soat 

Co,  cdu to chIrc quan VT, quan tri va kiem sok dm Cong ty bao g6m: 

1. Dgi h6i d6ng c6 &mg; 

2. H6i d6ng quan tri; 

3. Ban kiem sok; 

4. T6ng Giam d6c. 

W. CO BONG VA Dig HOI BONG CO BONG 

Dieu 12. Quyen ciia co thing 

1. Co dong la nguoi chu s6 hru Cong ty, c6 cac quyen va nghia NT11 tuang irng theo 

so c6 phdn va loai c6 phAn ma h9 so hftu. Co clang chi chili trach nhiem ve ng va 

cac nghia vu tai san Ichac cua COng ty trong pham vi s6 von da g6p vao Cong ty. 

2. Co &rig ph6 thong c6 cac quyen sau: 

a. Tham du va phat bieu trong cac cu6c hop Dai h6i d6ng c6 dong va Uwe hien 

quyen bieu quyet tivc tiep tai cu'6c h9p Dai 1f6i d6ng c6 dong hoc thong qua dai 

dien dugc fly quyen hoc dux hien b6 phieu tir xa; 

b. Nh4n c6 tire voi miTc theo guy& dinh cua Dai h6i d6ng c6 dong; 

c. Tv do chuyen nhugng c6 phdn da dugc thanh toan ddY du theo quy dinh cua 

Dieu le nay va phap ludt hien hanh; 

d. tien mua c6 phieu m6i chao ban tucmg irng vai ty le c6 plidn ph'6 thong ma 

ho sof hint; 

e. Xem xet, tra ciru va trich 1uc cac thong tin lien quan den c6 &mg va yeu cdu siza 
d6i cac thong tin khong chinh xac; 

f. Tiep can thong tin ve danh sach c6 dong c6 quyen dir h9p Dai h6i d6ng c6 'Jong; 

f
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Di&J le To chav va hogt d'Ong Cong Oa philn Nhift diet? Hai Phang nam 2020 

g. Xem xet, tra cdu, trich 1pc hoac sao chip Dieu le cong ty, loien ban hop Dai hOi 

cling c6 cling va nghi guy& Dai hOi dong c6 Sing; 

h. Trueyng hop Cong ty giai the hoSc pha san, dtroc nhan mot phan tai san con lai 

tircmg irng vii ty le so hitu c6 phan tai Cong ty sau khi Cong ty dal thanh toan cac 

khoan no (bao g6m ca nghia vu no d6i vii nha mrecc, thue, phi) va thanh toan cho 

cac c6 (tong nam gift cac loci c6 phdn khac cua COng ty theo quy dinh cUa phap 

luat; 

i. Yeu cau Cong ty mua lai c6 phan cua ho trong cac truing hop quy dinh tai Dieu 

129 Lust Doanh nghi'ep, 

j. Cac quyen khac theo quy dinh cUa phap luat va Dieu le nay. 

3. Co ding hoSc nh6m c6 ding nam gift tit 07% tong s6 c6 phdn phi thong tro• len 

trong then ban lien tvc it nhdt sau (06) thang c6 cac quyen sau: 

a. De cu cac frng vien Hoi ding quan tri hoac Ban kiem sok theo quy dinh tuning 

img tai Dieu 25 va Dieu 36 Dieu le nay; 

b. Yeu cau HOi ding quan tri thvc hien vi'ec trieu tap hop Dai h'Oi ding c6 (long 

theo the quy dinh tai Dieu 114 va Dieu 136 Luat Doanh nghi'ep; 

c. Kim tra va nhan ban sao hoac ban trich dan danh sach cac c6 &Ong c6 quyen 

tham du va bieu guy& tai cu'Oc hop Dai hOi ding c6 ding; 

d. Yeu cau Ban kiem soat kiem tra timg van de cu the lien quan den quan ly, dieu 

hanh hog ding cua Cong ty khi xet thy can thiet. Yeu cau phai the hi'en bang van 

ban; phai c6 ho, ten, dia chi thuong trA, qu6c tich, se) The can cuot cong dan, Gidy 

chUng minh nhan dan, HO chieu hoSc chimg thgc ca nhan hop phap khac d6i vii c6 

&Ong la ca nhan; ten, ma s6 doanh nghiep hoac s6 guy& dinh thanh lap, dia chi try 

so chinh dui vii c6 &Ong la to chirc; s6 lugng c6 phan va th6i diem clang 1(5T c6 

phan cua timg c6 ding, tong s6 c6 phdn dm ca nh6m c6 (tong va ty le sac hitu trong 

tong se) co phan cua Cong ty; vdn de can kiem tra, Invc dich kiem tra; 

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

Ditu 13. Nghia vu ciia co gong 

Co ding pile) thong c6 cac nghia vu sau: 

1. Tuan thu Dieu le cong ty va cac quy the not bO cua Cong ty; chdp hanh quyet 

dinh cua Dai hOi ding c6 Sing, HOi Sing quan 
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2. Tham dg cuQc h9p Ddi hOi clOng co (long ya thgc hien quyen bieu quyet thong 

qua cac hinh thirc sau: 

a. Tham du va bitu quytt trgc titp tai cuQc hop; 

b. tJ' y quytn cho nguOi khac tham dg va bitu guy& tai cuQc h9p; 

c. Tham dg va bitu quytt thOng qua h9p true tuytn, bó phitu dien tar hoac hinh 

thirc dien tir khac; 

d. Giri phitu bieu guy& den cuQc hop thong qua thu, fax, thu dien 

3. Thanh toan tin mua co phdn da clang ky mua theo quy Binh. 

4. Cung cap clia chi chinh xac khi clang ky mua co phan. 

5. Hoan thanh cac nghia vu khac theo quy dinh cita phap ludt hien hanh. 

6. Chili trach nhiem ca nhan khi nhan danh Cong ty clued m9i hinh thuc dt thgc 

hien mot trong cac hanh vi sau day: 

a. Vi phdm phap ludt; 

b. Titn hanh kinh doanh va cac giao dich khac a to lgi hoc phijc vg lgi ich cua t6 

chirc, ca nhan khac; 
/$0 

c. Thanh toan cac khoan ng chua dtn hgn truac cac 	ro tai chinh d6i voi Cone 

tY• 

Dieu 14. D4i hoi gong co &mg 

1. Ddi hOi d'Qng cc's; dong Id quan co thdm quytn cao nhdt cua Cong ty. Ddi hQi 

c6 dong thuong nien dugc to chirc m6i nam mot (01) ldn. Ddi h'Qi d'Qng c6‘ long 

phai h9p thuemg nien trong thei han b6n (04) thang ke tir ngay ktt thlic nam tai 

chinh. 

2. HOi d6ng quail tri trieu tap h9p Ddi h'Qi dong c6 &Ong thuong nien va lga ch9n 

clia ditm phi" hgp. Ddi hOi dong co dong thuong nien guy& dinh nhimg van de theo 

quy dinh cua phap ludt va Ditu le cong ty, dac biet thong qua bao cao tai chinh 

nam va dg toan cho nam tai chinh tip theo. Truemg hgp Bao cao kitm toan bao 

cao tai chinh nam cna cong ty có cac khoan ng4 trir trong yecu, Cong ty co tht 

mari ddi dien cong ty kitm toan dQc ldp dg h9p Ddi hQi dQng co &Ong thuong nien 

de giai thich cac not dung lien quan. 

3. H'Qi dQng quart tri phai trieu tap h9p Dui h'Qi dQng c6 &Ong bdt thuong trong cac 

trueng hop sau: 

13 c;7?"1€ 
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a. H6i d6ng quan tri xet thay can thiat vi lgi ich cua Cong ty; 

b. Bao cao tai chinh quy, sau (06) thing ho4c bao cao tai chinh nam da dugc kiam 

toan phan anh von chu so.  hiru &Ai bi mat mot nira (1/2) so v6i s6 dau kST; 

c. S6 thanh vien H6i dtmg quan tri, thanh vien d6c lap H'6i ding quan tri, Kim 

soat vien it hon s6 thanh vien theo quy dinh cua phap lust hoac s6 thanh vien H6i 

ding quan tri bi giam qua mot phan ba (1/3) so voi s6 thanh vien quy dinh tai Dieu 

le nay; 

d. Co &Ong hoac nhom c6 clang quy dinh tai khoan 3 Dieu 12 Dieu 1e nay yeu cau 

trieu tap h9p Dai h'6i dong c'6 clang. Yeu cau trieu tap h9p Dai h6i d6ng c6 &Ong 

phai dugc the hi'en bAng van ban, trong do neu rO VT do va muc dich cu6c hop, co 

du chit ky cua cac c6 dOng lien quan hoac van ban yeu can dugc lap thanh nhiau 

ban va tap hgp du chit k5T cua cac c6 dOng co lien quan; 

e. Ban ki'am soat yeu cau trieu tap cu6c h9p nau Ban kiam soat c6 VT do tin tuong 

rang cac thanh vien H6i ang quan tri hoac ngueri diau hanh khac vi pham nghiem 

trong cac nghia vu cua h9 theo Dieu 160 Luat Doanh nghiep hoac H6i ding guar' 

tri hanh d6ng hoac coy dinh hanh d6ng ngoai pham vi quyan han cua minh; 

f. Cac trithng hop khac theo quy dinh cua phap lust va Dieu le nay. 

4. Trieu tap h9p Dai h6i d6ng c6 dong bat thu6ng 

a. H6i dong quan tri phai trieu tap hop Dai h6i d6ng c6 dong trong thoi han ba 

muoi 30 ngay ke tir ngay s6 thanh vien H6i d6ng quan tit thanh vien d6c lap HOi 

clang quail tri hoac Kim soat vien con lai nhu quy dinh tai diem c khoan 3 Dieu 

nay ho4c nhan dugc yeu cau quy dinh tai diem d va diem e khoan 3 Dieu nay; 

b. Truong hgp H6i d'6ng quan tri khong trieu tap h9p Dai h6i Sing c6 dong theo 

quy dinh tai diem a khoan 4 Dieu nay thi trong tiled han ba muoi (30) ngay flap 

theo, Ban kiam soat phai thay the H6i d6ng quan tri trieu tap h9p Dai h6i cl6ng co 

&Ong theo quy dinh tai khoan 5 Dieu 136 Lust Doanh nghiep; 

c. Truong hgp Ban kiam soat khong trieu tap h9p Dal h(ii ding c6 dong theo quy 

dinh tai diem b khoan 4 Dieu nay thi trong tiled han ba muoi (30) ngay tip theo, c6 

&Ong hoac nhom c6 dOng c6 yeu cau quy dinh tai diem d khoan 3 Dieu nay c6 

quyan thay the H6i d6ng quan tri, Ban kiam soat trieu tap h9p Dai h6i dong c6 

dong theo quy dinh tai khoan 6 Dieu 136 Luat Doanh nghiep. 

Trong tnrong hgp nay, c6 &Ong hoac nhom c6 &Ong trieu tap h9p Dai h6i d6ng co 

&Ong c6 the de nghi Cu quan clang k5T kinh doanh giam sat trinh tv, thu tuc trieu 
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tap, tin hanh h9p va ra quyat dinh cua Dai h6i dong c6 &Ong. Tdt ca chi phi cho 

viac triau tap va tian hanh hop Dai h6i d6ng c6 Tong dugc Cong ty hoan lai. Chi 

phi nay khOng bao g6m nhting chi phi do c6 &Ong chi tieu khi tham du cuoc hop 

Dai hOi d6ng c6 Tong, ke ca chi phi an 6 va di lai. 

Dieu 15. Quyen va nhiem vu cfia Dai hoi gong co (long 

1. Dai hoi dling c6 dOng thuang nien có quyan than Juan va thong qua cac van de 

sau: 

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

b. Bao cao cua H6i d6ng quan tri; 

c. Bao cao dm Ban kiam soat; 

d. Ke hoach phat trian ngdn han va dai han cua C6ng ty. 

2. Dai h6i d6ng c6 &Ong thuang nien va bdt thuang thong qua quyet dinh vas cac 

van de sau: 

a. Thong qua bao cao tai chinh nam; 

b. Marc c6 tire thanh toan hang nam cho moi loai c6 phan phu hgp vai Luat Doanh 

nghiap va cac quyan gin lien vai loai c6 phan do. Mire c6 tirc nay khong cao han 

murc ma HOi d6ng quan tri de nghi sau khi dal tham khao y  kin cac c6 &Ong tai 

cuOc h9p Dai h6i d6ng c6 &Ong; 

c. S6 lugng thanh vien HOi d6ng quan tri; 

d. Lua ch9n cong ty kiam toan d6c lap; 

e. Bdu, mien nhiam, bai nhiam va thay the thanh vien H'6i d6ng quan tri va Ban 

kiam sok; 

f. T6ng s6 tin thit lao cua cac thanh vien H6i d6ng quan tri va Bao cao tin thit lao 

cua H6i d6ng quan tri; 

g. B6 sung va sixa d6i Dieu le ding ty; 

h. Loai c6 phdn va s6 lugng c6 phdn moi dtxgc phat hanh d6i voi moi loai c6 phan 

va viac chuyan nhugng c6 phan cua thanh vien sang lap trong veng ba (03) nam 

ddu tien ke tir ngay thanh lap; 

i. Chia, tach, hop nhdt, sap nhap hoc chuyan doi Cong ty; 

j. T6 chirc lai va giai the (thanh 1)",) Cong ty va chi dinh nguiyi thanh VT; 

2 
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k. Kiem tra va xir 13'T cac vi pham cua HOi dOng quan tri, Ban kiem soat gay thiet 

hai cho Cong ty va co Tong; 

1. Quyet dinh giao dich dau tu/ban so tai san c6 gia tri tir 35% trh len tong gia tri tai 

san cua Cong ty dugc ghi trong bao cao tai chinh kSigan nhact da dugc kiem toan; 

m. Quyet dinh mua lai ten 10% tong so co phan phat hanh cua mOi loci; 

n. Cong ty kSi ket hgp dOng, giao dich vOi nhimg dOi tugng dugc quy dinh tai 

khoan 1 Dieu 162 Luas.t Doanh nghiep 	gia tri bang hoc lan ban 35% tong gia 

tri tai san cua Cong ty dugc ghi trong bao cao tai chinh gan nhat (ngoai trir hgp 

dOng mua ban dien , uy quyen cho HOi dOng quan tri guyet dinh); 

o. Cac van a kha.c theo quy dinh eta phaplu4t va Dieu le nay. 

3. CO &Ong khong dugc tham gia b6 phieu trong cac tnrong hop sau day: 

a. Thong qua cac hgp dOng quy dinh tai khoan 2 Dieu nay khi co dong d6 hoc 

ngueyi c6 lien quan tad co dong do la mot ben dm hgp dOng; 

b. Viec mua lai co phan cua co (tong do hoc cua nguoi c6 lien quan toi co dong do 

trir truong hgp viec mua lai co phan dugc thtrc hien tuong img 	ty le sOy hat dm 

tat ca cac co clang hoc viec mua lai dugc thgc hien thong qua giao dich khop lenh 

ten So giao dich chimg khoan hoc chao mua cong khai theo quy dinh cua phap 

1u'at. 

4. Tat ca cac nghi guy& va cac van de dal dugc dua vao chucmg trinh h9p phai 

dugc dua ra thao Juan va bieu guy& tai cu9sc h9p Dai h'9i dOng co &mg. 

Di'u 16. D#i di."0 theo fly quyLL 

1. Cac co dong c6 quyen tham du cu9c h9p Dai hoi dOng co &ling theo quy dinh 

cua phap lulat co the Ay quyen cho ca nhan, to chirc dai dien tham du. Truang hgp 

c6 nhieu bon mot ngu6i dai dien theo fly quyen thi phai xac dinh cu the so co phan 

va so phieu bau dugc uy quyen cho mOi nguoi dai dien. 

2. Viec fly quyen cho ngueyi dai dien du hop Dai hOi dOng co &Ong phai lap thanh 

van ban theo mL cua Cong ty va phai co chilk5ftheo quy dinh sau day: 

a. Trueyng hgp co dong ca nhan la nguari fly quyen thi giay fly quyen phai c6 chit lcr 

cua co &mg do va ca nhan, ngueri dai dien theo phap 1u4t cua to ch.& dugc uy 

quyen dtx h9p; 
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b. Truong hgp c6 &Ong to chirc la ngu6i uy quyen thi giay uy quyen phai c6 chit ky 

cua ngu6i dai dien theo fly quyen, ngu6i dai dien theo phap lust cua c6 (long t6 

chirc vii ca nhan, ngu6i dai dien theo phap lust dm t'6 chirc dugc fly quyen du h9p; 

c. Trong twang hgp khac thi giay fly quyn phai c6 chir 14T cua ngtr6i dai dien theo 

phap lust cua c6 dong vii ngu6i dugc fly quyen du h9p. 

Nguai dugc uy quyen du h9p Doi h'6i d'6ng c6 &Ong phai n6p van ban uy quyen khi 

dong kyf du h9p truck khi vao phong h9p. 

3. Tnx6ng hop lust su thay mat cho ngu6i fly quyen ky giay chi dinh nguai dai 

dien, viec chi dinh ngu6i dai dien trong truong hgp nay chi dugc coi la c6 hieu 
)(' neu giay chi dinh ngu6i dai dien d6 dugc xuat trinh ding voi giay fly quyen cho 

lust six (n6u truce do chtra dong ky viii Cong ty). 
rti  

4. Trir truong hop quy dinh tai khoan 3 Dieu nay, phikt bieu quy6t cfia ngu6i dugc 

fly quyen du h9p trong pham vi dugc fly quyen van c6 hieu luc khi xay ra mot 

trong cac truong hgp sau day: 

a. Ngu6i uy quykn da ch6t, bi han ch6 nang luc hanh vi dan six hoac bi mat Wang 

l re hanh vi dan skr; 

b. Ngu6i uy quyen da huy bo viec chi dinh uy quyen; 

c. Ngtroi fly quyen da huy b6 tham quyen cfia ngu6i thgc hien viec uy quy'n. 

Dieu khoan nay 'thong ap dung trong truong hop Cong ty nhan dugc thong boo ve 

mot trong cac su kien teen truac gi6 khai mac cu6c h9p Dai h'6i d6ng c6 &Ong hoac 

truce khi cu6c h9p dugc trieu tap lai. 

Dieu 17. Thay coi cac quyen 

1. Viec thay d6i hoac huy bo cac quyen dac bit gan lien viii mot loai c6 phan uu 

dai co hieu luc khi dugc c6 &Ong nom gill it nhat 65% c6 phan ph6 thong tham du 

hop thong qua d6ng th6i dugc c6 (long nom gift it nhat 65% quyen bieu quyk cfia 

loai c6 phan uu dai neu tren bieu quyet thong qua. Viec to chirc cu6c hop cfia cac 

c6 dong nom gift mot loai c6 phan uu dai de thong qua viec thay d6i quy'en neu teen 

chi c6 gia tri khi c6 t6i thieu hai (02) c6 dong (hoac dai dien dugc fly quyen cfia h9) 

vii nom gift t6i thieu mot phan ba (1/3) gia tri menh gio cfia cac c6 phan loai do da 

phat hanh. Throng hop khong CO du s6 dai bieu nhu neu ten thi cu6c h9p dugc to 

chirc tai trong vOng ba muoi (30) ngay sau do vii nhftng ngtroi nom gift c6 phan 

thu6c loai d6 (thong phv thu6c vao s6 lugng nguoi vii s6 c6 phan) c6 mat trkrc tiep 

ho4c thong qua dai dien dugc fly quy'L deu dugc coi la du s6 lugng dai bieu yeu 
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cau. Tai cac cuOc hop dm co dong !lam gift co phan uu dai neu teen, nhang ngugi 

ram gift co phan thuOc loai do c6 mat trgc tiep hoac qua nguai dai dien c6 the yeti 

caub6 phieu kin. NI78i co phan ding loai co quy'en bi'eu quyet ngang bang nhau tai 

cac cuOc hop neu ten. 

2. Thu tiic tien hanh cac cugc hop rieng biet nhu \fay dugc thgc hien tuang to vai 

cac quy dinh tai Dieu 19 va Dieu 21 Dieu le nay. 

3. Trir khi cac dieu khoan phat hanh c6 phan quy dinh khaz, cac quyen dac biet gan 

lien vai cac loai c6 phan c6 quyen uu dai d6i vai mot s6 holac tat ca cac van de lien 

quan den viec phan phi lgi nhuan hoac tai san cua Ong ty khong bi thay d6i khi 

Cong ty phat hanh them cac c6 ph'an cling loai. 

Dieu 18. Trqu tap hop, chirang trinh h9p va thong ban hop Dui hOi gong do 

clOng 

1. flOi d6ng quail tri trieu tap hop Dai hOi d6ng c6 (long hoac cuOc hop Dai hOi 

d6ng c6 dong dugc trieu tap theo cac trugng hop quy dinh tai diem b holac diem c 

khoan 4 Dieu 14 Dieu le nay. 

2. Ngugi trieu tap hop Dai hoi ding c6 Tong phai thgc hien cac cong viec sau day: 

a. Chuan bi danh sach c6 (long du dieu kien tham gia va bieu guy& tai Dai hOi 

&mg c6 &mg. Danh sach c6 dOng c6 quyen dg hop Dai hoi dtmg c6 &mg dugc lap 

khong som hcn nam (05) ngay truck ngay giri thong bao mai hop Dai hoi d6ng c6 

(long; 

b. Chuan bi chuang trinh, not dung dai hOi; 

c. Chuan bi tai lieu cho dai hOi; 

d. Du than nghi guy& Dai hoi d6ng c6 &mg theo not dung dg kien ciaa cu'Oc hop; 

e. Xac dinh tiled gian va dia diem to chirc dai hOi; 

f. Thong bao va gin thong bao hgp Dai hOi d6ng c6 dong cho tat ca cac c6 (tong co 

quyen du hop; 

g. Cac cong viec khac phgc vu dai hOi. 

3. Thong bao hop Dai hOi d6ng c6 &rig dugc giri cho fat ca cac c6 (long bang 

phuang thirc bao dam, d6ng tiled cong b6 tren trang thong tin dien tit cua Cong ty 

va Oy ban chi:mg khoan Nha nu6c, Si giao dich chUng khoan (d6i vai cac cong ty 

niem yet hoac clang 1c5r giao dich). Ngugi trieu tap hop Dai hOi d6ng c6 (long phai 

giri thong bao mai hop den tat ca cac c6 Tong trong Danh sach c6 Tong c6 quyen 
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du h9p cham nhdt mueyi (10) ngay tnrov ngay khai mac cuOc h9p Dai h(ii Sing co 

Sing (tinh tit ngay ma thong bao dugc giri ho4c chuyen di mot each hgp le, dugc 

tra crick phi hoac dugc bó vao horn thu). Chuang trinh h9p Dai hOi Sing co (long, 

cac tai lieu lien quan den cac van a se dugc bieu guy& tai dai hOi dugc giri cho 

cac co Sing hoac/va clang teen trang thong tin dien tit cira Ging ty. Trong truing 

hgp tai lieu khong dugc giri kern thOng bao h9p Dai hoi ding c6 Sing, thong bao 

meyi hop phai neu ro duong dan den toan bo tai lieu h9p 6 cac co Sing có the tier) 

can, bao g6m: 

a. Chuang trinh h9p, cac tai lieu sir dung trong cu'Oc h9p; 

b. Danh sach va thong tin chi tiet cua cac img vien trong tnrong hgp bau thanh vien 

Hoi ding quan tri, Kiem sok vien; 

c. Phieu bieu quyet; 

d. Mau chi dinh dai dien theo uy quyen du h9p; 

e. Drr thao nghi quyet 6i vii timg van de trong chuang trinh h9p. 

4. Co clang hoac nhom et) Sing theo quy dinh tai khoan 3 Dieu 12 Dieu le nay có 

quyen kien nghi van de dua vao chuang trinh h9p Dai hoi d'Cing co Sing. Kien nghi 

phai bang van ban va phai dugc giri den Cong ty it nhat ba (03) ngay lam vi'ec 

truac ngay khai mac cu'Oc h9p Dai h(5i d6ng co Sing. Kien nghi phai bao gom h9 

va ten c6 &Ong, dia chi thuong trir, qutic tich, so The can crick ding dan, Gidy 

chirng minh nhan dan, Ho chieu ho4c cfrang thvc ca nhan hgp phap khac d6i vii c6 

Tong la ca nhan; ten, ma so doanh nghiep ho4c so quyet dinh thanh lap, dia chi trg 

so chinh d6i vii co Sing la to chirc; so lugng va loai co phan co Sing do nam gift, 

va n(ii dung kien nghi dua vao chuang trinh hop. 

5. Ngued trieu tap h9p Dai h(3i Sing co Tong có quyen ter chi kien nghi quy dinh 

tai khoan 4 Dieu nay neu thue)c mot trong cac truing hgp sau: 

a. Kien nghi dugc gixi den khong dung thai han ho4c khong du, khOng dung n(ii 

dung; 

b. Vao tired diem kien nghi, co gong hoac nhOm co (tong khong nam gift di' tir 07% 

co phan phi thong tr.& len trong tired gian lien tic it nhat sau (06) thang theo quy 

dinh tai khoan 3 Dieu 12 Dieu le nay; 

c. Van de kien nghi khong thuOc pham vi tham quyen quyet dinh cua Dai hoi (keg 

co Sing; 

d. Cac truing hgp khac theo quy dinh cua phap luat va Dieu le nay. 
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Dieu 19. Cac dieu kien tien hanh hop D4i hOi gong co &Ong 

1. CuOc h9p Dai hOi dong co dong dugc tien hanh khi c6 so co &Ong du h9p dai 

dien cho it nhat 65% CO phAn c6 quyen bieu quyet. 

2. Throng hgp khong c6 du so lugng dai bieu can thiet trong vong ba muoi (30) 
phut ke tir thai diem xac dinh khai mac dai hOi, ngudi trieu tap h9p hay cuOc h9p. 

CuOc h9p 	hOi ding co cling phai dugc trieu tap lai trong vong ba muoi (30) 
ngay ke tir ngay du Binh to chirc h9p Dai hoi ang co dong lan this nhat. CuOc hop 

Dai hOi dog co ciong trieu tap Fan thd hai chi dugc tien hanh khi c6 s6 c'6 Tong du 

h9p dai dien it nhat 51% tong so co phan c6 quyen Neu quyet. 

3. Twang hgp dai hoi lan thir hai khong dugc tien hanh do khong c6 du so dai bieu 
can thiet trong yang ba muoi (30) phut ke -Ur thdi diem an dinh khai mac dai hOi, 
cuOc h9p Dai hOi 6ng co dong lan thd ba c6 the dugc trieu tap trong vong hai 
muoi (20) ngay ke tix ngay du dinh tien hanh dai hOi Fan hai. Trong truing hgp 
nay, dai Wed dugc tien hanh khOng phij thuOc vao tong se; phieu co quyen bieu 
guy& cua cac co &Ong du h9p, dugc coi la hgp le va c6 quyen quyet dinh tact ca cac 

van a di,r kien dugc phe chuan tai cuOc h9p Dai hoi cling co &mg lan thir nhat. 

Dieu 20. The thtic tien hanh hop va bieu quyet tai cu(ic hop D#i hiii dong ce 
dong 

1. Truck khi khai mac cuOc h9p, Cong ty phai tien hanh thu tvc dang ky co dong va 
phai thus hien vi'ec (tang k9 cho den khi cac co dong c6 quyen du h9p c6 mat dang 

k9 het. 

2. Khi tien hanh dang ky co &Ong, COng ty cap cho tong co &Ong ho4c dai dien 
dugc uy quyen c6 quyen bieu guy& mot the bieu quyet, teen d6 ghi s'(') clang k9, h9 
va ten ciia c'6 dong, h9 va ten dai dien dugc fly quyen va se) phieu bieu guy& dm co 
&Ong dO. Khi tien hanh bieu guy& tai dai hOi, s'6 the tan thanh nghi quyet dugc thu 

truac, s'6 the phan doi nghi quyet dugc thu sau, cu'Oi ding am tong so phieu tan 

thanh hay phan d6i de guy& dinh. TOng s6 phieu tan thanh, phan doi, b6 phieu 
trong hoc khong hgp le theo tdng van a dugc Chu t9a thong bao ngay sau khi 
lien hanh Neu quyet van a do. Dai hOi bau nhfing ngueyi chiu tra.ch nhiem kiem 
phieu hoc giam sat kiem phieu theo de nghi dm Chu t9a. So thanh vien ciia ban 
kiem phieu do Dai hOi d6'ng co &Ong quyet dinh can cu de nghi cua Chu t9a cuOc 
h9p. 

3. CO &Ong hoc dai dien dugc uy quyen an sau khi cuOc h9p da khai mac c6 
quyen clang k9 ngay va sau do c6 quyen tham gia va bieu guy& tai dai hoi ngay sau 
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khi dangloj. Chia t9a khong c6 trach nhiem dimg dai h6i a cho c6 &Ong den muon 

clang Ic)'T va hieu lire cua nhimg not dung da dugc bieu guy& truac d6 khong thay 

d6i. 

4. Chit tich H6i d6ng quan tri lam chit t9a cac cuOc h9p do HO d6ng quan tri trieu 

tap. TruOng h9p Chit tich vAng mat hoac tam thed mat Icha nang lam viec thi cac 

thanh vien H6i d6ng quan tri con lai bau mot ngueri trong s6 h9 lam chi t9a cu6c 

h9p theo nguyen t'Ac da s6. Tarim-1g hgp khOng bAu dugc ngued lam chi t9a, Truong 

Ban kiem soat dieu khien a Dai h6i deg c6 (long bAu chi t9a cuck h9p trong so 

nhimg nguoi du hop va ngued c6 phie.0 bAu cao nhdt lam chi t9a cu6c h9p. 

Trong cac truOng hgp khac, nguad 14T ten trieu tap h9p Dai hOi ang c6 dong dieu 

khien cu6c h9p Dai h6i d6ng c6 dOng bAu chi t9a cu6c h9p va ngued c6 s6 phieu 

bAu cao nhdt dugc cir lam chi tya cuOc h9p. 

5. Chuang trinh va not dung cuOc h9p phai dugc Dai h6i d6ng c6 &Ong thong qua 

trong phien khai mac. Chuang trinh phai xac dinh rO va chi tiet thed gian d6i voi 

tang van de trong not dung chucmg trinh h9p. 

6. Chia t9a dai h6i c6 the lien hanh cac boat d6ng can thie't de dieu khien cu6c h9p 

Dai h6i d6ng c6 dong mot each h9p le, c6 tat tv, theo chucmg trinh da dugc thong 

qua va phan anh dugc mong mu6n cua da s6 dai bieu tham chr. 

7. Chu t9a dai h6i co the ho'an dai hOi khi CO sir nhdt tri hoac y'eu cAu cua Dai hOi 

d'O'ng c6 dong da c6 du s6 lugng dai bieu du h9p can thiet theo quy dinh tai khoan 8 

Dieu 142 Luat Doanh nghiep. 

8. Nguoi trieu tap hop Dai h'6i d6ng c6 &Ong c6 quyen yeu cAu cac c6 dong hoac 

dai dien dugc uy quyen tham du h9p Dai hOi d6ng c6' &Ong chiu sir kiem tra hoac 

cac bien phap an ninh hgp phap, hgp 15,  khac. Truong hgp co c6 dong hoac dai dien 

dugc fly quyen khong tuan thd nhimg quy dinh ve kiem tra hoac cac bien phap an 

ninh neu tr'en, ngued trieu tap h9p Dai h6i d6ng c6 dOng sau khi xem xet mot cach 

can trong co quyen to ch6i hoac true xudt c6 &Ong hoac dai dien neu tren ra khoi 

dai hOi. 

9. Nguoi trieu tap h9p Dai h6i dOng co dong, sau khi da xem xet mot each can 

trong, c6 the tin hanh cac bien phap thich h9p 

a. B6 tri ch6 ng6i tai dia diem h9p Dai h6i d6ng c6 &Ong; 

b. Bao dam an toan cho m9i nguOi c6 mat tai cac dia diem h9p; 

c. Tao dieu kien cho c6 dong tham dtr (hoac tiep tic tham du) dai h6i. 
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Ngtthi trieu tap hop Dai h6i d6ng co (long co toan quyen thay d6i nhang bien phap 

neu tren va ap dung tat ca cac bien phap can thiet. Cac bien phap ap citing có the la 

cap gidy vao cira hoc sir dung nhimg hinh thirc ltra ch9n khac. 

10. Trong truong hop cu6c hop Dai h6i d6ng c6 d8ng ap dung cac bien phap neu 

tren, nguati trieu tap hgp Dai h'6i &Ong c6 dong khi xac dinh dia diem dai h6i có the: 

a. Thong bao dai h6i dugc tien hanh tai dia diem ghi trong thong bao va chir tya dai 

h6i có mat tai do ("Dia diem chinh cua dai h6i"); 

b. B6 tri, to chile a nhising c6 dong hoc dai dien dugc fly quyen khong du hyp 

dugc theo Dieu khoan nay hoc nhimg ngued muOn tham gia a dia diem khac vOi 

dia diem chinh cua dai h6i có the d6ng thoi tham du dai h6i; 

Thong bao ve viec to chirc dai h6i kh6ng can neu chi tiet nhitng bien phap to chirc 

theo Dieu khoan nay. 

11. Trong Dieu le nay (trir khi hoan canh yeu cau khac), m9i c'6 dong dugc coi la 

tham gia dai h'6i a dia diem chinh cua dai h6i. 

12. Hang nam, Cong ty to chirc h9p Dai h6i d6ng c6 &mg it nil& mot (01) Fan. Dai 

h6i d6ng c6 &Ong thuong ni'en khong dugc to chuc duai hinh thirc lay y kien c6 

dong bang van ban. 

Dieu 21. Thong qua quyet dinh ctia D4i hOi dong ce dOng 

1. Trir truemg hgp quy dinh tai khoan 2, khoan 3 Dieu nay, cac guy& dinh cua Dai 

h6i d6ng c6 dong ve cac van de sau day se dugc thong qua khi co to 51% tra len 

tong so phiau bAu caa cac co dOng c6 quyen biau quyat co m41 trgc flap hoc thong 

qua dai din dugc uy quyen co mat tai cuOc h9p Dai hOi dng co d8ng: 

a. Thong qua bao cao tai chinh nam; 

b. Ka hoqch phat trian ngL va dai hgn cua Cong ty; 

c. 1\4i6n nhi'am, bai nhiam va thay the thanh vien HOi dOng quail tri, Ban kiam soat 

va bao cao viac I-18i dOng quan tri bo nhiam l'Ong Giam dc. 

2. BAu thanh vien HOi ding quail tri va Ban kiam soat phai thgc hian theo quy dinh 

tai khoan 3 Dieu 144 Lu4t Doanh nghi'ap. 

3. Cac guy& dinh cua Dai hoi &Ong co (long lien quan den viac sira d6i va b6 sung 

Dieu le, loci co phiau va so lugng co phieu dugc chao ban, viac to chirc 1ai hay gial 

the doanh nghiap, giao dich mua, ban tai san Cong ty hoc cac chi nhanh thgc hian 

c6 gia tri tir 35% trO len tong gia tri tai san cua Cong ty tinh theo Bao cao tai chinh 

1 
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k9 gan nhat dugc kiem toan dugc thOng qua khi c6 dr 65% tro• len tong so phieu 

bau cac co dong c6 quyen bieu guy& c6 mat trtrc tiep hoac thong qua dai dien dugc 

uy quyen c6 mat tai cuOc hop Dai hOi d8ng co dong. 

4. Cac nghi quyet Dai hOi dZing co &Ong dugc thong qua bang 100% tong so"' co 

phan c6 quyen bieu quyet IA hop phap va c6 hieuhrc ngay ca khi trinh to va thu tvc 

thong qua nghi guy& dO khong dugc thirc hien dung nhu quy dinh. 

Dieu 22. Thim quyen va the thirc ra'y y kien co dong bAng van ban de thong 

qua quyet dinh 	hOi dOng co thing 

Tham quyen va the thirc lay 9 kien co dong bang van ban de thong qua quyet dinh 

dOng co dong dugc thgc hien theo quy dinh sau day: 

1. HOi dong quan tri co quyen lay y kien co &Ong bang van ban de thOng qua guy& 

dinh cua Dai hOi dong co &Ong khi xet thay can thiet vi lqi ich cua Cong ty. 

2. HOi deg quan tri phai chuan bi phieu lay 9 kien, di; thao nghi quyet Dai hOi 

dOng c6 &Ong va cac tai lieu giai trinh du thao nghi quyet. HOi ang quan tri phai 

dam bao gui, ding b6 tai lieu cho cac co &Ong trong mot thai gian hop ly de xem 

xet bieu quyet va phai gin it nhat mueri lam (15) ngay truoc ngay het han nhan 

phieu lay 9.  kien. Yeu eau va cach thirc guri phieu lay 9 kien va tai lieu kern theo 

dugc thirc hien theo quy dinh tai khoan 3 Dieu 18 Dieu le nay. 

3. Phieu lay 9 kien phai co cac not dung chil yeu sau day: 

a. Ten, dia chi trij so chinh, ma se) doanh nghiep; 

b. Mvc dich lay 9 kien; 

c. H9, ten, dia chi thu6ng tru, quOc tich, so The can cuoc ding dan, Giay chimg 

minh nhan dan, Ho chieu hoac chimg thkrc ca nhan hop phap khac cua co d8ng la 

ca nhan; ten, ma s6 doanh nghi'ep hoac so guy& dinh thanh lap, dia chi try so chinh 

cua co &Ong la to chirc hoac h9, ten, dia chi thuong tru, que)c tich, s6 The can cuac 

cong dan, Giay chimg minh nhan dan, HO chi'eu hoac chirng thirc ca nhan hqp phap 

khac cua dai dien theo izy quyen cua co dong la to chirc; se) lugng co phan cua tirng 

loai va se') phieu bieu guy& cua c6 &Ong; 

d. Van de can lay 9 kien de thong qua guy& dinh, 

e. Phucmg an bleu guy& bao gom tan thanh, khOng tan thanh va khOng coy COkien 

d6i voi tirng van a rAy y ki6n; 

f. Thai han phai giri v" Cong ty phiL ldy y hen da dugc tra lai; 
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g. Ho, ten, chit k3'i cua Chu tich H6i 6ng quan tri va ngugi dai dien theo phap lujt 

cua COng ty. 

4. Phieu lay 5T kien da dugc tra lgi phai c6 chir 14/ cua c6 dong la ca nhan, hoc 

ngugi dai dien theo phap 14t cua c6 clang la to chirc hoc ca nhan, ngugi dai dien 

theo phap luat cna to chirc doge fly quyen. 

5. Phieu lay 3'T kien c6 the doge giri ve Cong ty theo cac hinh tithe sau: 

a. Gui thu: Phieu lay y kien Yd. ve COng ty phai dugc dung trong phong bi dan kin 

va khong ai dugc quyen mo triroc khi kiem phieu; 

b. Giri fax hoc thu dien 	Phieu lay 3"7.  kien gixi ve Cong ty qua fax hoc thu dien 

tCr phai doge giu bi mat an thgi diem kiem phieu. 

Cac phieu lay 5T kien Cong ty nhan chive sau thgi han da xac dinh tai n6i dung 

phieu lay 5/ kien hoc da bi mo trong truemg hgp Yd. thu hoc dugc cong b6 truac 

thad diem kiem phieu trong tnremg hgp giri fax, thu dien tir la khong hgp le. Phieu 

lay y kien khong dirge gixi ve doge coi la phieu khong tham gia bieu quyet. 

6. H6i 6ng quan tri hem phieu va 14p bier' ban kiem phieu dirgi sir chimg kien cua 

Ban kiem soat hoc cua c6 dong khong phai la ngugi dieu hanh doanh nghiep. Bien 

ban kiem phieu phai c6 cac n6i dung chii yeu sau day: 

a. Ten, dia chi tql so chinh, ma s6 doanh nghiep; 

b. Mtic dich va cac van a can lay 3"/ kien de thong qua nghi quyet; 

c. S6 c6 Tong voi tong s6 phieu bieu guy& da tham gia bi6u quy6t, trong do phan 

biet s6 phieu bieu guy& hgp le va s6 bieu quyet kh6ng hgp le va phucmg thirc gui 

phieu bieu quyet, kern theo phi luc danh sach c6 dong tham gia bieu quyet; 

d. T6ng s6 phieu tan thanh, khong tan thanh va khong coy kien d6i voi tirng van 

a; 

e. Cac van 6 da doge thong qua; 

f. 1-19, ten, chit 141 dm Chu tich H6i dong quan tri, ngugi dai dien theo phap luat 

cua Cong ty, ngugi kiem phieu va ngugi giam sat kiem phieu. 

Cac thanh vien H6i 6ng quan tri, ngueyi kiem phieu va ngugi giam sat kiem phieu 

phai lien dai chiu trach nhiem ve tinh trung th%rc, chinh xac cua bien ban kiem 

phieu; lien dgi chiu trach nhiem ve cac thiet hai pilaf sinh tir cac guy& dinh doge 

thong qua do kiem phieu khong trung thvc, khong chinh xac. 
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7. Bien ban kiem phieu phai dugc giri den cac c6 along trong veng mu6i lam (15) 

ngdy, ke tir ngay ket thfic kiem phieu. Truong hop C6ng ty c6 trang thong tin dien 

tir, viec giri bien ban kiem phieu c6 the thay the bang viec gang tai tren trang thong 

tin dien tir cua Cong ty trong vOng hai multi to (24) gib., ke tir thOi diem ket thuc 

kiem phieu. 

8. Phieu lay Y kien da dugc tra lai, bien ban kiem phieu, nghi guy& da dugc thong 

qua va tai lieu c6 lien quan giri kern theo phieu lay Y kien au phai dugc luu giir tai 

try so chinh cua Cong ty. 

9. Nghi guy& dugc thong qua theo hinh fink lay y kien c6 dong bang van ban phai 

dugc s6 c6 (long dai dien it nhat 51% tong s6 c6 phan c6 quyen bieu quyet chap 

thuan va c6 gia tri nhu nghi guy& dugc thong qua tai cu6c h9p Dai h6i d6ng co 

dong. 

Dieu 23. Bien ban hop D#i hoi dling co dong 

1. Cu6c hop Dai h6i &Ong c6 dOng phai dugc ghi bien ban va c6 the ghi am ho4c 

ghi va luu gift clued hinh thirc dien tir khae. Bien ban phai dugc 14p bang tieng Viet, 

c6 the 14 them bang tieng Anh va c6 cac not dung chit yeti sau day: 

a. Ten, dia chi tru so chinh, ma s6 doanh nghiep; 

b. Thad gian va dia diem hop Dai h6i d6ng c6 dong; 

c. Chuang trinh h9p va not dung cu6c h9p; 

d. H9, ten chit t9a va thu V; 

e. T6m tat diL biL cu6c h9p va cac y kien phat bieu tai cu'6c h9p Dai h6i ang c6 

Tong ve ding van 6 trong chucmg trinh h9p; 

f. S6 c6 dong va tong s6 phieu bieu guy& cua cac c6 dong du h9p, phu luc danh 

sach clang ky c6 dong, dai dien co dong du hop v6i s6 c6 phan va s6 phieu bait 

tuang irng; 

g. T6ng so phieu bieu quye't ct6i \Teri tang van de bieu quyet, trong do ghi r6 phuang 

thirc bieu quyet, tong s6 phieu h9p 1e, khong hop le, tan thanh, khong tan thanh va 

khong coy kien; ty le twang dng tren tong so phieu bieu quyet cua co dong du h9p; 

h. Cac van da da dugc thong qua va ty le phieu bieu guy& thong qua tuang Ung; 

i. Chit V cila chit toa va thu 
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Bien ban dugc lap bang ti6ng Viet va tiLg Anh deu c6 hi'eu lyc phap 1ST nhu nhau. 

Trueng hop c6 sir khac nhau ve nei dung bien ban tiLg Viet va tiLg Anh thi nei 

dung trong bien ban tiLg Viet c6 hi'eu lirc ap dung. 

2. Bien ban h9p Dai hei dong co Tong phai dugc lap xong va thong qua tru6c khi 

k"e't thac cuec h9p. Chu tea va thu ky cuec hop phai chiu trach nhiem lien d6i ve 

tinh trung thyc, chinh xac cua nei dung bien ban. 

3. Bien ban h9p Dai hei dong co dOng phai dugc cong be ten trang thong tin dien 

tir 	Cong ty trong thei han hai muoi ben (24) gio• hoac giri cho tat ca cac co 

dong trong thoi han muei lam (15) ngay ke tir ngay ke't thac cuec h9p. 

4. Bien ban h9p Dai hei dong co dOng dugc coi la bang chiing xac thyc ve nhang 

cong viec da dugc tin hanh tai cu'ec h9p Dai hei dong co (long trir khi coy  kin 

phan doi ve nei dung bier' ban dugc dua ra theo dung thu tyc quy dinh trong vong 

muei (10) ngay ke tir khi giri bien ban. 

5. Bien ban h9p Dai hei eking co dong, phy lyc danh sach co (long clang ICY du h9p 

kern chit kST cua co (long, van ban ay quyen tham du hop va tai lieu c6 lien quan 

phai duge lu-u giit tai try sec chinh caa Cong ty. 

Dieu 24. Yen cau huy bo quyet dinh ctia Dai hOi dong co dong 

Trong thei han chin muoi (90) ngay, ke tir ngay nhan duge bien ban h9p Dai hei 

dong co dong hoac bien ban k6t qua kie'm phi'L lay y kin co &Ong bang van ban, 

thanh vien Hoi dong quan tit Kim soat vien, Tong Giam dec, c6 &Ong hoac nhom 

c6 dong quy dinh tai khoan 3 Dieu 12 Dieu le nay c6 guy& yeu cau Tea an hoac 

Trong tai xem xet, hay b6 quye't dinh cua Dai hei dong co dong trong cac trueng 

hgp sau day: 

1. Trinh tir va thu tyc trieu tap h9p hoac lay y  kin co &Ong bang van ban va ra 

quy6t dinh caa Dai h'ei dong c6 &Ong khong thyc hien dung theo quy dinh caa Luat 

Doanh nghiep va Dieu le nay, trir twang hgp quy dinh tai khoan 4 Dieu 21 Dieu le 

nay. 

2. Nei dung nghi guy& vi pham phap luat hoac Dieu le nay. 

Trueng h9p quyk dinh cua Dai hei dong co dong bi hay be theo guy& dinh cua 

Tea an hoac Trong tai, nguei tri'eu tap h9p Dai h'ei cling co &Ong bi hay be c6 the 

xem xet to chirc lai cuec h9p Dai hei dong co Sing trong yang 30 ngay theo trinh 

ty, thu tyc quy dinh tai Luat Doanh nghi'ep va Dieu le nay. 

VII. HOI BONG QUAN TRI 
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Dieu 25. ffng cir, de cir thanh vien 11(ii aiing quan tri 

1. Tnrang hop dal xac dinh dugc truarc irng vien, thong tin lien quan den cac img 

vier' Hoi dong quan tri dugc dua vao tai lieu h9p Dai hc)i dog co dong va cong be• 

toi thieu mued (10) ngdy truck ngay khai mac cui)c h9p Dai hoi dong co dong ten 

trang thong tin dien tir' 	Cong ty de co dong c6 the tim hieu ve cac irng vien nay 

twee khi bo phieu. U'ng vien Hoi d6ng quail tri phai c6 cam ket bang van ban ve 

tinh trung thgc, chinh xac va hgp 1)% dm cac thong tin ca nhan dugc cong b6' va 

phai cam ket thgc hien nhi'em vu mot each trung thgc neu dugc bau lam thanh vien 

HC)i dong quail tri. Thong tin lien quan den ung vien Hoi di.5ng quail tri dugc cong 

bo bao gom cac not dung te)i thieu sau day: 

a. H9 ten, ngay, thang, nam sinh; 

b. Trinh di) h9c van; 

c. Trinh di) chuyen mon; 

d. Qua trinh cong tac; 

e. Cac cong ty ma irng vien dang nam gift eh& vu thanh vien HC)i dcing quan tri va 

cac chirc danh quan 1)% khac; 

f. Bao cao danh gia ve dong gop cua ung vien cho Cong ty, trong truerng hop irng 

vien do hien dang la thanh vien Hoi dt)ng quail tri cua Cong ty; 

g. Cac lgi ich c6 lien quan tad Cong ty (neu co); 

h. H9, ten dm c6 &Ong hoc nhom co dong de cir ung vien do (neu c6); 

i. Cac thong tin khac (neu co). 

2. Cac co (tong hoc nhom co dong nam gift co phan ph'C's) thong trong thed han lien 

tic it nhat sau (06) thang co quyen gc)p so quyen bieu quyet de de cir cac ung vien 

Hi)i dang quan tri. Co &Ong hoc nhom co &Ong nam gift tir 07% den dual. 20% 

tong se) co phan c6 quyen bleu quyet dugc de cit mot (01) irng view, tir 20% den 

duai 30% dugc de cir toi da hai (02) ung vien; tir 30% den duai 40% dugc de cir 

te)i da ba (03) irng vien; tir 40% den clued 50% dugc de cir te5i da bon (04) ung view, 

tir 50% den dual 60% dugc de cir te)i da nam (05) irng vial; tir 60% den dual 70% 

dugc de cir t6i da sau (06) Irng vien; tir 70% den 80% dugc de cir te)i da bay (07) 

ung vien; va tir 80% den clued 90% dugc de cir t6i da tam (08) irng vien. 

3. Truing hgp so lugng irng vien Hoi dong quan tri thOng qua a cir va ung cir van 
khong du so lugng can thiet, Hif)i dong quan tri ducmg nhiem co the de cir them irng 
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cir vien hoSc to chirc de cu theo co ch6 dugc Cong ty quy dinh tai Quy ch6 not b6 

ve quan tri cong ty. Thu tic H6i d6ng quan tri duong nhi'm giai thi'41 ung vien 

H6i d6ng quan tri phai dugc cong b6 r6 rang va phai dugc Dsi h6i d6ng c6 Tong 

thong qua trugc khi tien hanh de cir theo quy dinh phap lust. 

Dieu 26. Thanh phAn va nhiem ky ctia thanh vien Hoi ang quan tri 

1. S6 luting thanh vien H6i ang quan tri la tir 05 an 07 nguai, s6 luting cu th6 se 

do Dsi h6i ding c6 dong quyk dinh. Nhiem ky cua thanh vien H6i ang quan tri 

khong qua nam (05) nam va c6 th6 dugc bau lsi voi so nhi@n kST khong hsn ch6. 

2. Co cdu thanh vien H6i d6ng quan tri nhu sau: T'6ng s6 thanh vien HOi ang (pan 

tri khong dieu hanh phai chi6m it nhdt mot phdn ba (1/3) tong s6 thanh vien HOi 

ang quan tri. 

3. Thanh vien H6i d6ng quan tri;  khong con to each thanh vien H6i d'6ng quan tri 

trong cac truOng hop sau: 

a. Khong du to cach lam thanh vien H6i d6ng quan tri theo quy dinh cua LuSt 

Doanh nghip hoc bi 144 phap cam khong dugc lam thanh vien H6i ang quail tit, 

b. Co don tir chirc; 

c. Bi r6i loan tam thdn va thanh vien khac cua H6i d6ng quan tri c6 nhang bang 

chimg chuyen mon chfrng to nguai d6 khong can nang 1pc hanh vi; 

d. Khong tham dp cac cu6c hop cua H6i ang quan tri trong vong sau (06) thang 

lien tpc, trir truang hop bdt kha khang; 

e. Theo quyet dinh cua Dsi h6i d6ng c6 dong; 

f. Cung cap thong tin ca nhan sai khi gui cho Cong ty voi to cach la Irng vien H6i 

d6ng quail tit, 

g. Cac twang hop khac theo quy dinh cua phap luSt va DiL le nay. 

4. V* b6 nhiem thanh vien H6i d6ng quan tri phai dugc cong b6 thong tin theo 

cac quy dinh cua phap luSt ve Chung khoan va thi trueng chfrng khoan. 

5. Thanh vien H6i d6ng quan tri c6 th6 khong phai la c6 dong cua Cong ty. 

Dieu 27. Quyen han va nghia vu cua 1-1(ii dong quan tri 

1. Host d6ng kinh doanh va cac cong vies cua Cong ty phai chin sir giam sat va chi 

dso cua H6i ang quan tri. HOi d6ng quan tri la co quan c6 ddy du quyen hsn de 
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thirc hien cac quyen va nghia vu cua COng ty khong thuOc thim quyen cua Dai hai 

gong ca &Ong. 

2. Quyen va nghia v11 dm Hai clang quan tri do luat phap, Dieu Fe cong ty va Dai 

hai clang ca &Ong quy dinh. Cu the, HOi clang qUa.n tri có nhirng quyen han va 

nghia vu sau: 

a. Quyet dinh chin lugc, ke hoach phat trien trung han va ke hooch kinh doanh 

hang nam cua Cong ty; 

b. Xac dinh cac nave tieu hoat dong tren co.  se( cac Invc tieu chien lugc dugc Dai 

hoi clang co dong thong qua; 

c. Bo nhiem va mien nhiem, k5T hgp dong, chdm dirt hgp clang d6i vai Tang Gam 

dac, ngued dieu hanh khac va guy& dinh mire luang cua h9; 

d. Giam sat, chi ciao Tang Giam doz e va ngued dieu hanh khac; 

e. Giai guy& cac khieu nai cua Cong ty d6i vai ngued dieu hanh doanh nghiep cling 

nhu quy& dinh lua ch9n dai dien cua COng ty de giai guy& cac yin de lien quan tai 

cac thu tvc phap 1ST d6i 	ngueri dieu hanh do; 

f. Quyet dinh co.  cdu to chirc cua COng ty, viec thanh lap cong ty con, lap chi 

nhanh, van phong dai dien va viec gOp van, mua co phin cua doanh nghiep khac; 

g. De xudt viec to chirc hoac giai the Cong ty; 

h. Xay dgng quy the not bo ve quan tri cong ty de trinh Dai hai dong ca Tong chip 

thuan thong qua hieu qua de bao ve co &Ong; 

i. Duyet chucmg trinh, nai dung tai lieu phtic vu hgp Dai hOi dong co &Ong, trieu 

tap hop Dai hai dong ca &Ong hoac lay y kien de Dai hOi dong co dong thong qua 

guy& dinh; 

j. De xudt mirc co tire hang nam; quyet dinh thaii ban va thu tic tra co tire; 

k. De xudt cac loci co phin phat hanh va tang so co phin phat hanh theo timg loci; 

1. De xudt viec phat hanh trai phieu chuyen d6i va trai phieu kern chimg quyen; 

m. Quyet dinh gia chao ban ca phieu, trai phieu trong truemg hgp dugc Dai hai 

clang ca dong uy quyen; 

n. Trinh bao cao tai chinh nam da dugc kiem town, bao cao quan tri cong ty len Dai 

hai dong ca dong; 

o. Bao cao Dai hai clang ca dong viec Hai dong quan tri be) nhiem Tong Giam dac; 

tvp K-77tiattz F22 
• 



Di'du 1e To chic va hoat &Ong Cong ty Ca phi'm Nhift dien Hai Phang nam 2020 

p. Cac quyen va nghia vu khac (neu co). 

3. Nhung van de sau day phai dugc H'6i d6ng quan tri phe chuan: 

a. Thanh lap cac chi nhanh hoac van phong dai dien cna Cong ty; 

b. Thanh cac cong ty con dm COng ty; 

c. Trong pham vi quy dinh tai khoan 2 Dieu 149 Luat Doanh nghiep va trix tru6ng 

hgp quy dinh tai khoan 2 Dieu 135 va. khoan 1, khoan 3 Dieu 162 Lu'at Doanh 

nghiep phai do Dai h6i d6ng c6 (long phe chuan, H6i d6ng quail tri quyet dinh viec 

thgc hien, sira d6i va hity b6 cac hop d6ng cua Cong ty; 

d. Chi dinh va bai nhiem nhang ngu6i dugc COng ty uy nhiem la dai dien thuang 

msi vS. Lust su cua Cong ty; 

e. Viec vay ng va viec thuc hien cac khoan the chap, bao dam, bao lanh va b6i 

thu6ng cua C6ng ty; Thong qua cac hgp d6ng mua ban dien vai Tap down Dien luc 

Viet Nam (ho4c don vi c6 tham quyen) va hop d6ng c6 gia tri tir nam tS,  

(5.000.000.000) d6ng Viet Nam troy en; 

f. Cac khoan dau to khong thu6c ke hoach san xuAt kinh doanh tir nam tram triu 

(500.000.000) ang Vi't Nam troy len; 

g. Viec mua hoac ban c6 phan, phan von gop tai cac cong ty khac dugc thanh lap o 

Viet Nam hay nu& ngoai; 

h. Viec dinh gia tai san gop vao Cong ty khong phai bang tien trong dot phat hanh 

c6 phieu hoac trai phieu cua Ong ty, bao g6m yang, quyen sir dung dat, quyen sec 

hiru tri tu'e, cong nghe va bi quyet cong nghe; 

i. Viec mua lai hoac thu h'6i khOng qua 10% tong s6 c6 phan cua tang log dal dirge 

chao ban trong mu6i hai (12) thang; 

j. Quyet dinh gia mua lai ho4c thu h6i c6 phan cua Cong ty; 

k. Cac van de kinh doanh ho4c giao dich ma H6i d'6ng quyet dinh can phai c6 

chap thuan trong pham vi quyen han va trach nhiem cua minh. 

4. H6i d6ng quan tri phai bao cao Dai h6i d6ng c6 (long ve hog d6rig cua minh, 

the la viec giam sat dm H6i d6ng quan tri d6i v6i T6ng Giam d6c va ngued dieu 

hanh khac trong nam tai chinh. Tnrong hop H6i d6ng quan tri khong trinh bao cao 

len Dai h6i d6ng c6 dong, bao cao tai chinh nam cua Cong ty bi coi la khong c6 gia 

tri va chua dugc H6i d6ng quail tri thong qua. 

' 
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5. Trir khi phap lulat va Dieu le quy dinh khac, HOi ding quail tri co the uy quyen 
cho nhan vien cap duai va nguei dieu hanh khac dai dien xir ly cong viec thay mat 

cho Cong ty. 

Hieu 28. Thii lao, tien luTrng va 	ich khac cua thanh vien Hoi &Ong quin tri 

1. Thanh vien HOi ding quan tri (khong tinh cac dai dien dugc uy quyen) dugc 
nh'an thu lao cho cong viec cua minh duOi to each la thanh vien HOi ding quan tri. 

Ting mire thu lao cho H9i ding quan tri do Dai hOi d'ing co gong quy'et dinh. 

Khoan thit lao nay dugc chia cho cac thanh vien HOi ding quan tri theo thoa thu4n 

trong HOi ding quail tri hoac chia deu trong truing h9p khong thoa thua.'n dugc. 

2. Ting so tien tra cho terng thanh vien HOi ding quan tri bao gim thu lao, chi phi, 
hoa hing, quyen mua co phdn va cac lgi ich khac dugc huOng tir Cong ty, cong ty 
con, cong ty lien ket cua Cong ty va cac cong ty khac ma thanh vien HOi ding quan 
tri la dai dien phdn von gop phai dugc cong b6 chi tiet trong Bao cao thuang nien 
cua Cong ty. Thu lao cua thanh vien HOi ding quan tri phai dugc the hi'en thanh 
muc rieng trong Bao cao tai chinh hang nam cua Cong ty. 

3. Thanh vien HOi ding quan tri 'lam giu chirc vu dieu hanh hoac thanh vien H'9i 
ding quan tri lam viec tai cac tieu ban dm HOi ding quan tri hoac thuc hien nhimg 
ding viec khac ma theo HOi ding quan tri la nam ngoai pham vi nhiem vu thong 
thueing cua mot thanh vien HOi ding quan tri, c6 the dugc tra them thit lao duoi 
clang mot khoan tien cong tr9n goi theo tirng ran, Krung, hoa hing, phdn tram lgi 

nbu'an hoac clued hinh th-Crc khac theo quyet dinh cua HOi ding quan tri. 

4. Thanh vien HOi ding quan tri c6 quyen dugc thanh toan tat ca cac chi phi di 14i, 
an, ey va cac khoan chi phi h9p 13'T khac ma h9 da phai chi tra khi thuc hi'en trach 
nhi'em thanh vien HOi ding quail tri cua minh, bao gim ca cac chi phi phat sinh 

trong viec tOi tham du cac cuOc h9p Dai hOi ding co ding, HOi ding quan tri hoac 
cac tieu ban ciia HOi ding quan tri 

Dieu 29. Chti tich Hoi ciOng quirt tri 

1. Dai hOi ding co Tong hoac HOi ding quan tri phai lua chin trong so cac thanh 
vien HOi ding quan tri Te bdu Chu tich. 

2. Chu tich HOi ding quan tri c6 nghla vu chudn bi chuang trinh, tai lieu, trieu tap 
va chil t9a cuOc h9p HOi ding quan tri; chu t9a cuOc hop Dai hOi ding co ding; 
ding tiled c6 cac quyen va nghia vu khac quy dinh tai Ludt Doanh nghiep va Dieu 
le nay. 

0 

ca 
cc 

;HI 

1/Gt  



Dm. re To chtic vet hogt &Ong Cong ty Co pha'n Nhiet din Hai Phong ham 2020 

3. Chit tich HOi d6ng quan tri c6 trach nhiem dam bao viec HOi d"Csmg quan tri giri 

bao cao tai chinh nam, bao cao hot &Ong cua COng ty, bao cao kiem toan va bao 

cao kiem tra cua HOi &Ong quart tri cho cac co dong tai cuOc h9p Dai hOi dOng co 

&Ong. 

4. Chit tich HOi dOng quan tri c6 the bi bai mien theo guy& dinh cua HOi d'Ong quan 

tri. Truang hop Chit tich HOi d6ng quart tri tit chirc hoac bi bai mien, HOi d'Ong 

quan tri phai bau ngueri thay the trong thoi han mueYi (10) ngdy. 

Dieu 30. Cui)c hop ctia HOi dong quan tri 

1. Truang hgp HOi d6ng quan tri bau Chit tich thi Chit tich Hoi d'Ong quart tri se 

dugc bau trong cuOc h9p dau tien cua nhiem kST HOi dmg quart tri trong thoi hp 

bay (07) ngay lam viec, lee tilt ngay ket thitc bau cu HOi dOng quart tri nhiem kST do. 

Cu'Oc h9p nay do thanh vien c6 so phieu bau cao nhk holac ty le phieu bau cao nhdt 

trieu tap. Truong h9p c6 nhieu hem mot (01) thanh vien c6 s6 phieu bau cao nhdt 

hoac ty le phieu bau cao nhat thi cac thanh vien bau theo nguyen tac da s6 a ch9n 

mot (01) nguai trong so h9 trieu tap h9p HOi ding quart tri. 

2. Chit tich HOi dong quan tri phai trieu tap cac cuOc h9p HOi dZing quan tri dinh kST 

va bdt thuemg, lap chucmg trinh nghi sty, thoi gian va dia diem hop it nhdt nam (05) 

ngay lam viec truck ngay h9p. Chit tich c6 the trieu tap h9p khi xet thdy can thiet, 

nhung moil quy phai h9p it nhat mot (01) Ian. 

3. Chu tich HOi dong quan tit phai trieu tap h9p HOi drf5ng quan tri, khong dugc tri 

hoan neu khong c6 15/ do chinh clang, khi mot trong se'') cac doi tugng duoi day de 

nghi bang van ban neu ro muc dich cuOc h9p, van a can thao luan: 

a. Ban kiem sok; 

b. TOng Giam d6c ho;dc it nhk nam (05) ngtroi di'eu hanh khac; 

c. Thanh vien d'Oc lap HOi d'Ong quan tri; 

d. it nhat hai (02) thanh vien HOi dOng quan 

e. Cac tnrong hgp khac (neu c6). 

4. Chit tich Hoi dOng quan tri phai trieu tap h9p HOi d'Ong quan tri trong tiled hp 

bay (07) ngay lam viec, ice tilt ngay nhan dugc de nghi neu tai khoan 3 Dieu nay. 

Throng hop khong trieu tap h9p theo de nghi thi Chit tich HOi d'Ong quan tri phai 

chiu trach nhiem ve nhfing thiet hai xay ra d'Oi vci COng ty; nhimg nguari de nghi to 

chirc h9p dugc neu tai khoan 3 Dieu 30 c6 quyen trieu tap h9p Hoi &Ong quan tri. 
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5. Truang hop c6 yeu cau cua cong ty kiem toan dOc lap thirc hien kiem toan bao 

cao tai chinh cua Cong ty, Chu tich HOi d'ng quan tri phai trieu tap h9p HOi dong 

quan tri a ban ve bao cao kiem toan va tinh hinh Cong ty. 

6. CuOc h9p Hoi d6ng quan tri dugc tien hanh tai trv. so chinh cua Cong ty hoac tai 

dia diem khac a Viet Nam hoac a nuac ngoai theo guy& dinh cua Chi" tich HOi 

d'Ong quail tri va dugc str nhat tri cua Hoi dOng quan tri. 

7. Thong bao h9p HOi dOng quan tri phai dugc girl cho cac thanh vien HOi Sing 

quail tri va. cac Kim sok vien it nhat nam (05) ngay lam viec truck ngay h9p. 

Thanh vien HOi Sing quan tri c6 the tir choi thong bao mai h9p bang van ban, viec 

tir chi nay c6 the dugc thay d6i hoac hay b6 bang van ban dm thanh vien HOi 

dong quan tri do. ThOng bao h9p HOi emg quail tri phai dugc lam bang van ban 

tieng Viet va phai thong bao day di' thai gian, dia diem hop, chtrang trinh, not 

dung cac van a thao luan, kern theo tai lieu can thiet ve nhimg van a dugc thao 

luau va bieu guy& tai cu'Oc hop va phieu bieu guy& cua thanh vien. 

Thong bao moi h9p dugc gui bang thu, fax, thu dien tix hoac phucmg tien khac, 

nhung phai bao dam den dugc dia chi lien lac dm timg thanh vien Hoi dtmg quan 

tri va cac Kiem soat vien dugc clang kSi tai C8ng ty. 

8. Cac cuOc hop cfra HOi Sing quan tri dugc tien hanh khi c6 it nhat ba phan to 

(3/4) tong s6 thanh vien HOi d'Ong quan tri co mat trkrc tiep hoac thong qua ngtrai 

dai dien (nguai dugc uy quyen). 

Truang hgp khOng du so thanh vien du h9p theo quy dinh, cuOc h9p phai dugc 

trieu tap lan thir hai trong tiled hen bay (07) ngay ke tir ngay du dinh h9p Ian thir 

nhat. CuOc h9p trieu tap lan thir hai dugc tien hanh neu co hon mot 'lira (1/2) so 

thanh vien HOi d'Ong quan tri du h9p. 

9. CuOc hop cua HOi 6ng quan tri c6 the to chirc theo hinh thirc hOi nghi true 

tuyen gifra cac thanh vien cua HOi Sing quan tri khi tat ca hoac mot so thanh vien 

clang a nhiltng dia diem kirk nhau vai dieu kien la m8i thanh vien tham gia h9p deu 

c6 the: 

a. Nghe tong thanh vier' HOi Sing quan tri khac ding tham gia phat bieu trong cu'Oc 

h9p; 

b. Phat bieu vai tat ca cac thanh vien tham du khac mot cach do' ng theyi. Viec thao 

Juan gitra cac thanh vien co the thirc hien mot cach true tiep qua dien thoqi hoac 

bang phucmg tien lien lac thong tin khac hoac ket hop cac phucmg thirc nay. Thanh 

vien HOi. Sing quail tri tham gia cuOc h9p nhu vay dugc coi la "co mat" tai cu'Oc 
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h9p do. Dia ditm cuec h9p dugc to chirc theo quy dinh nay la dia diem ma c6 &Ong 

nhAt thanh vien Hei deng quan tri, ho4c la dia diem co mat Chit tea cuec h9p. 

Cac quytt dinh dugc thong qua trong cuec hgp qua dien thogi doge to chirc va titn 

hanh met cach hop thirc, c6 hieu lire ngay khi ktt thitc cuec h9p nhung phai dirge 

khang dinh bang cac chirV trong bien ban dm tat ca thanh vien Hei deng quan tri 

tham du cuec h9p nay. 

10. Thanh vien Hei d'eng quan tri c6 tht giri phiL bitu quytt den cuec hop thong 

qua thu, fax, thu dien tic. Twang hgp giri phitu bitu quytt den cuec h9p thong qua 

thu, phitu bitu quytt phai dung trong phong bi kin va phai doge chuyen dtn Chi). 

tich Hei deng quan tri cham nhdt met (01) gieY truck khi khai mac. Phitu bitu 

quytt chi dirge ma truck sir chung kin cua tat ca nguoi du h9p. 

11. Bieu quytt 

a. Trir quy dinh tai diem b khoan 11 Dieu 30, m'ei thanh vien Hei deng quan tri 

ho4c ngueyi duet uy quyen theo quy dinh tai khoan 8 Dieu nay five tip c6 mat vai 

to each ca nhan tai cuec h9p Hei deng quan tri c6 met (01) phitu bitu quyet; 

b. Thanh vien Hei deng quan tri khong dugc bitu quytt ve cac hop d'eng, cac giao 

dich ho4c de xudt ma thanh vien do holac nguai lien quan tai thanh vien do co lgi 

ich va lgi ich do mau thuin ho4c co tht ma'u than 	lgi ich cua Cong ty. Thanh 

vien Hei deng quan tri khong dugc tinh vao ty le thanh vien toi thitu co mat dt c6 

the to chirc cuec hgp Hei deng quail tri ve nhung guy& dinh ma thanh vien do 

khong c6 quyen bitu quy6t; 

c. Theo quy dinh tai ditm d khoan 11 Dieu 30, khi c6 van de phat sinh tai cuec h9p 

lien quan den lgi ich hoac quy'en bi'eu quytt cua thanh vien Hei deng quan tri ma 

thanh vien do khong tit nguyen tilt be quyen bieu quytt, phan quytt cua chu t9a la 

quytt dinh cuei ding, trir truang hgp tinh chdt hoac pham vi lgi ich cua thanh vien 

H'ei deng quan tri lien quan chua doge cong be day du; 

d. Thanh vien Hoi d'eng quan tri hueng lgi tit met hgp d'eng dugc quy dinh tai diem 

a va diem b khoan 5 DiL 40 Dieu le nay doge coi la c6 lgi ich clang ke trong hgp 

deng do; 

e. Kim soat vien co quyen dv cuec h9p Hei deng quan tri, co quyen thao luan 

nhung khong dirge biL quy6t. 

12. Thanh vien Hei deng quan tri trvc tip hoac gian tip dirge huang lgi tit met 

hgp d'eng hoac giao dich da dugc k-3'T ktt holac dang dux kin k3"/-  ket vei Cong ty va 
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biet ban than la nguoi c6 lgi ich trong do c6 trach nhiem cong khai lgi ich nay tai 
cuOc hop dAu tien cua H'9i ding thao 1u4n ve viec 14/ ket hop ding hoac giao dich 
nay. Truing hop thanh vien flOi ding quan tri khong biet ban than va ngu6i lien 
quan co lgi ich vao thai diem h9p ding, giao dich dugc 14/ voi Cong ty, thanh vien 

Hoi ding quan tri nay phai cong khai cac lgi ich lien quan tai cuOc hop d'Au tien cua 

H9'i ding quail tri dugc to chirc sau khi thanh vien nay biet rang minh co lgi ich 
hoc se co lgi ich trong giao dich hoc hgp ding neu ten. 

13. H'c5i ding quan tri thong qua cac quyet dinh va ra nghi guy& teen co s6 da so 
thanh vien Hoi ding quan tri du hop tan thanh quyet. Truing hgp so phieu tan 

thanh va phan dii ngang bang nhau, phieu bien guy& cua Chu tich Hoi ding quan 

tri la phieu quyet dinh. 

14. Nghi guy& theo hinh thirc Fay y kien bang van ban dugc thong qua teen co. s6. 
kien tan thanh cua da so thanh vien HOi ding quan tri c6 quyen bieu quyet. Nghi 
guy& nay co hieu ivy va gig tri nhu nghi quyet duge thong qua tai cuOc hop. 

15. Chu tich 1-10i ding quan tri c6 trach nhiem giri bien ban hop H(3i ding quan tri 

tai cac thanh vien va bien ban do la bang chimg xac thirc ve cong viec dal dirge tien 
hanh trong cucic hop trir khi CO )rf kien phan doi ve not dung bien ban trong thoi han 

muai (10) ngay ke tir ngay giri. Bien ban hop Hoi ding quart tri dirge lap bing 
ti6ng Vi6t va co the lap bang ti6ng Anh. Bien ban phai c6 chit 1c)'7 dm chit toa va 

nguoi ghi bien ban. 

Dieu 31. Cac tieu ban thqc Hoi diing quan tri 

1. H6i Ong quan tri c6 the thanh lap tieu ban true thu6c de phg trach ve chinh sach 

phat trien, nhan sir, lugng thuang, kiem toan not b6. S6 lugng thanh vien cua tieu 
ban do H6i Ong quail tri quy6t dinh, nhung nen c6 it nhat ba (03) nguoi bao g6m 
thanh vien cua H'6i ding pan tri va thanh vien ben ngoai. Cac thanh vien d6c lap 
H6i ding quan tri/thanh vien H6i Ong quan tri khong dieu hanh nen chi6m da s6 
trong tieu ban va mot trong so cac thanh vien nay doge b6 nhi6m lam Truing lieu 

ban theo quy6t dinh cua H6i ding quan tri. Hoat Ong cila tieu ban phai tuan thu 

theo quy dinh cua HOi Ong quan tri. Nghi quy6t cua tieu ban chi c6 hi6u lgc khi co 
da so thanh vien tham dg va bieu guy& thong qua tai cue2c hop cua tieu ban la 
thanh vien HOi ding quan tri. 

2. Vi6c thirc thi quy6t dinh cua H6i Ong quan tri, holac cua tieu ban true thu'6c H6i 
Ong quail tri, hoc cua nguoi co to each thanh vien tieu ban H6i Ong quan tri 
phai phit hop vii cac quy dinh phap luat hi6n hanh va quy dinh tai Di6u le cong ty. 

Ty 
IAN 
DIE 
JNG 
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Dieu 32. Nguiei phu trach quart tri cong ty 

1. H9i d6ng quan tri chi dinh it nhdt mot (01) nguoi lam Ngued phu trach quan tri 

cong ty de 116' try hog dOng quan tri ding ty dugc lien hanh mot cach co hieu qua. 

Nhiem IcS7 cua nguari php trach quan tri cong ty do H9i diing quan tit  guy& dinh, t6i 

da la nam (05) nam. 

2. Ngu6i phu trach quan tri cong ty phai dap img cac tieu chu'an sau: 

a. Co hieu biet ve phap luat; 

b. Khong dugc dOng tiled lam viec cho cong ty kiem toan d9c lap gang thgc hi'en 

hem toan cac bao cao tai chinh cua Cong ty; 

c. Cac tieu chuan khac theo quy dinh cua phap luat, Dieu le nay va quyet dinh cua 

H9i d6ng quan tit 

3. H9i d6ng quan tri co the bai nhiem Nguoi phg trach quan tri cong ty khi can 

nhung khong trai v&i cac quy dinh phap luat hien hanh ve lao dOng. H9i ding quan 

tri co the b6 nhiem try VT ngueli phg trach quan tri cong ty tay tang thoi diem. 

4. Ngueyi phu trach quan tri cong ty c6 cac quyen va nghia vg sau: 

a. Tu van H'9i dong quan tri trong viec to chIrc hop Dai h9i dffing c6 Tong theo quy 

dinh va cac cong viec lien quan gala &zing ty va c6 dong; 

b. Chuan' bi cac cuOc h9p H9i d6ng quan tri, Ban kiem soat va. Dai hOsi d6ng co 

dong theo yeu cau cua H'9i d6ng quan tri hoac Ban kiem soat; 

c. Tu van ve thil tkic cua cac cu9c hop; 

d. Tham dg cac cu8c h9p; 

e. Tu van thil tkic lap cac nghi guy& cua H9i d6ng quan tri phu hyp v&i quy dinh 

cua phap luat; 

f. Cung cap cac thong tin tai chinh, ban sao bien ban hop Hoi d6ng quan tri va cac 

thong tin khac cho thanh vien cua H8i ding quan tri va Kiem soat view, 

g. Giam sat Va bao cao H9i d6ng quan tri ve hog d'9ng cong b6 thong tin cila cong 

tY• 

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

i. Cac quyen va nghia vg khac theo quy dinh cua phap luat va Dieu le cong ty. 

VIII. TONG GIAM DOC VA NGIf6I DIEU HANH KHAC 

Di&" 33. To auk In) may quan 1S,  

. r2/__ _------- 
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He thOng guar' 1Si cua Cong ty phai dam bao b9 may quail 1.5r chiu trach nhiem truerc 
HOi dOng quan tri va chiu six giam sat, chi dao cua HOi dOng quan tri trong cong 

viec kinh doanh hang ngay cua COng ty. Cong ty c6 TOng Giam dOc, Ph6 Tong 
Giam d'Oc, Ke toan truang va cac chirc danh quail ly khac do H'9i d'Ong quail tri bO 
nhiem. Viec bo nhiem mien nhiem, bai nhiem cac chirc danh neu tren phai dugc 

thong qua bang nghi guy& HOsi dOng quail tri. 

Dieu 34. Ngtroi dieu hanh doanh nghi0 

1. Theo de nghi cua TOng Giam dOc va dugc sir chap thu'an cua H9i dOng quan tri, 
Cong ty dugc tuyan dung nguoi diau hanh khac veri so lugng va tieu chu'an phu hop 

yeti co.  cAu va quy the quan ly cua Cong ty do H9i &mg quail tri quy dinh. Nguai 
diau hanh doanh nghiep phai co trach nhiem man can &a he; trg COng ty dat dugc 

cac Inge fiat' de ra trong hoat dOng va to chirc. 

2. Thu lao, tin luang, lgi ich va cac diau khoan khac trong hop Sing lao dOng d6i 
v6i TOng Giam dOc do HOi dOng quan tri quyet dinh va hgp dOng vai nhfing nguoi 
diau hanh khac do H9i dOng quail tri quyet dinh sau khi tham khao y kien cua TOng 

Gam dOc. 

Dieu 35. Bto nhim, mien nhiem, nhiem va quyen h#n ctia Tong Giam die 

1. H9i dOng quan tri bO nhiem mot (01) thanh vien HOi demg quan tri hoc mot 

nguoi khac lam TOng Giam dOc; 14,  hop dOng trong do quy dinh thu lao, tin luong 
va lgi ich khac. Thu lao, tien luang va lgi ich khac cua TOng Giam dOc phai dugc 
bao cao tai Hai hOi dOng co d8ng thuorig nien, dugc the hien thanh mgc rieng trong 
Bao cao tai chinh nam va dirge neu trong Bao cao thuOng nien cua Cong ty. 

2. Nhiem kST cua TOng Giam d'Oc khong qua nam (05) nam va c6 the dugc tai bo 

nhiem. Viec be) nhiem co the het hieu lgc can cir vao cac quy dinh tai bpi) dOng lao 

dOng. TOng Giam dOc khong phai la ngued ma phap luat cam gift chirc vg nay va 
phai dap img cac tieu chuan, diau kien theo quy dinh cua phap luat va Dieu le cong 

ty• 

3. rOng Giam doc có cac quy'en va nghia v11 sau: 

a. Th%rc hien cac nghi quye't cua HOi d6ng quail tri va Dai hOi dOng co dong, ke 

hoach kinh doanh va ke hoach d'au to cua COng ty dal dugc HOi dOng guar' tri va. 
Dai hOi clOng co clang thong qua; 

b. Quy6t dinh cac van a ma khong can phai c6 quyet dinh cua H9i d'Ong quan 
bao gom viec thay mat Cong ty 14,  kat cac hop demg tai chinh va thucmg mai, to 

• 
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chirc va diau hanh hog d6ng kinh doanh hang ngay cua Cong ty theo nhung thong 

le quan 1y tot nhat; 

c. Kin nghi voi HOi d6ng quan tri ve phucmg an ca cau to chirc, quy the quan ly 

not bo cua Cong ty; 

d. De xuat nhung bin phap nang cao hog d6ng va quan 1ST cua Cong ty; 

e. Kin nghi s6 lugng Ngueri diau hanh va cac chirc danh quan ly tir cap Truong 

phong hoac twang ducmg fro' len a H6i demg quan tri b6 nhiam hoac mien nhiam 

theo quy the not b0 va kin nghi thu lao, tien lucmg va lgi ich khac a HOi d6ng 

quan tri quyat dinh; 

f. Quyat dinh s6 lugng ngu6i lao d'Ong, mite lucmg, trg cap, lgi ich va cac diau 

khoan khac lien quan den h9p d6ng lao d6ng cua nguoi lao d'Ong. B6 nhiam, mien 

nhiam, bai nhiam, b6 nhiam 14i, luan chuyan, diau d6ng,...Pho Tnrang phong holac 

twang ducmg tro xu6ng sau khi dirge HDQT th6ng nhdt chu twang nhung phai 

dam bao nguyen tac khong vugt co cL va dinh bien da dirge cap c6 them quyan 

phe duyat/thong qua. 

g. Truck ngay 31 thang 10 hang nam, trinh HOi d6ng quan tri phe chuan ka ho4ch 

kinh doanh chi fiat cho nam tai chinh tip theo ten co so dap img cac yeu cau cua 

ngan sach phi' hop ciing nhu ka hoach tai chinh nam (05) nam; 

h. Chuan bi cac ban du town dai hp, hang nam va hang quy cua Cong ty (sau day 

g9i la ban dg town) phijc vu hog dOng quail ly dai hp, hang nam va hang q4 cua 

Cong ty theo ka ho4ch kinh doanh. Ban dl,r town hang nam (bao gom ca bang can 

d6i ke toan, bao cao kat qua hog d6ng kinh doanh va bao cao luu chuyan tin to du 

kian) cho ttmg nam tai chinh phai dirge trinh a H6i d6ng quan tri thong qua va 

phai bao g6m nhung thong tin quy dinh tai cac quy the cua Cong ty; 

i. Quyan va nghia vu khac theo quy dinh cua phap 1u4t, Dieu la nay, cac quy the 

not b6 cua Cong ty, cac nghi guy& cua H6i d6ng quan tri, hop d6ng lao d6ng ky 

\Ted Cong ty. 

k. Cac khoan dau to khOng thu6c ke hogch san xudt kinh doanh nh6 hen nam tram 

triau (500.000.000) citing Viet Nam. 

4. T6ng Giam d6c chin trach nhiam tnr6c H6i d6ng quan tri va Dai h6i d6ng c6 

(long va vi'ac th-crc hian nhiam vu va quyan hp dugc giao va phai bao cao cac cap 

nay khi dirge yeu cdu. 
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5. HOi ding quan tri di the mien nhiem T6ng Giam d6c khi da s6 thanh vien HOi 

ding quan tri có quyen bieu quyet dg hop tan thanh va b6 nhiem Ting Giam d6c 

m6i thay the. 

IX. BAN KIEM SOAT 

Dieu 36. trng cir, d cir Kiem snit vien 

1. Viec irng cir, de cir Kiem soat vien dugc thgc hien Wang to quy dinh tai khoan 

1, khoan 2 Dieu 25 Dieu le nay. 

2. Truing hop s6 lugng cac img vien Ban kiem soat thong qua de cir va irng cir 

khong du s6 lugng can thiet, Ban kiem soat duang nhiem có the de cir them irng 

vien hoac to chirc de cu theo coi the quy dinh tai Dieu le cong ty va Quy the not bO 

ve quan tri ding ty. Co the Ban kiem soar &rang nhiem de cir trng vien Ban kiem 

soat phai dugc cong b6 ro rang va phai dugc Dai hOi ding c6 &Ong thong qua truot 

khi tin hanh de cu. 

Dieu 37. Kiem soat vien 

1. S6 Wong Kiem soat vien cua COng ty la nam (05) ngueyi. Nhiem kST cua Kiem 

soat vien khong qua nam (05) nam va co the dugc bau lai vii s6 nhiem kST khong 

han 

2. Kiem soat vien phai dap img cac tieu chuan va dieu kien theo quy dinh tai khoan 

1 Dieu 164 Luat Doanh nghiep, Dieu le cong ty va khong thuOc cac truing hgp 

sau: 

a) Lam viec trong bO phan ke toan, tai chinh cua cong ty; 

b) La thanh vien hay nhan vien cua cong ty kiem toan d'Oc lap thgc hien kiem toan 

cac bao cao tai chinh cua cong ty trong ba (03) nam lien truOc do. 

3. Cac Kiem soat vien bau mot (01) ngueYi trong s6 h9 lam Twang ban theo 

nguyen tac da s6. Truing ban kiem soat phai la kiem toan vien hoac ke toan vien 

chuyen nghiep va phai lam viec chuyen trach tai COng ty. Truing ban kiem soat có 

cac quyen va trach nhiem sau: 

a. Trieu tap cuOc h9p Ban kiem soat; 

b. Yeu can HOi &mg quail tri, T6ng Giam doc va ngueyi dieu hanh khac cung cap 

cac thong tin lien quan de bao cao Ban kiem soat; 

c. Lap va 1cT bao cao dm Ban kiem soat sau khi da tham kith() )"/ kien cua ITO ding 
quan tri de trinh Dai hOi ding co dOng. 

) 

at 
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4. Kim soat vien bi mien nhi6m trong cac truong hop sau: 

a. Khong con du tieu chuan va diL kin lam Kim soat vien theo quy dinh tai Luat 

Doanh nghip; 

b. Khong thvc hien quy'L va nghia vv cua minh trong sau (06) thang lien tic, trir 

truong hop bat kha khang; 

c. Co don tir chirc va dugc chap thuan; 

d. Cac twang hop khac theo quy dinh cua phap luat, DiL le nay. 

5. Kim soat vien bi bai nhiesm trong cac truong hop sau: 

a. Khong hoan thanh nhie'm vu, cong 	dugc phan cong; 

b. Vi pham nghiem trong hoac vi pham nhie'u lan nghia vu cua Kim soat vien quy 
1 

dinh cua Luat Doanh nghie'p va Di'L le cong ty; 

c. Theo quye't dinh cua Dai h6i d6ng c6 dong; 

d. Cac truong hop khac theo quy dinh cua phap luat, DiL le nay. 

Dieu 38. Ban kiem snit 

1. Ban kie'm soat co cac quyL va nghia vu theo quy dinh tai DiL 165 Luat Doanh 
A nghi0 va cac quyen, nghia vu sau: 

a. De xuat va kien nghi Dai h6i ding c6 dong phe chuan to chirc kie'm town d6c lap 
	

1 

thkrc hien kiem toan Bao cao tai chinh cua cong ty; 

b. Chiu trach nhiesm truorc c6 (tong ve float d'6ng giam sat cua minh; 

c. Giam sat tinh hinh tai chinh cong ty, tinh hgp phap trong cac hoat d'6ng cua 

thanh vien H6i d6ng quan tri, T'6ng Giam d6c, nguoi quan 13'T khac, str phi hop 

float d'6ng gitra Ban kie‘m soat v6i H6i d6ng quail tri, T6ng Giam d6c va c6 &mg; 

d. Trueng hop phat hiL hanh vi vi pham phap luat hoac vi pham DiL le cong ty 

cua thanh vien H6i dong quan tri, T6ng Giam d6c va nguoi diL hanh doanh 

nghiep khac, phai th6ng bao bang van ban vai H6i d6ng quan tri trong yang b6n 

muoi tam (48) gie., yeu cau nguoi c6 hanh vi vi pham charn dirt vi pham va c6 giai 

phap khac phijc hau qua; 

e. Bao cao tai Dai h6i dog c6 (tong theo quy dinh cua Luat Doanh 

f. Cac quyesn va nghia vu khac theo quy dinh cua phap luat va DiL le nay. 

2. Thanh vien 116i d6ng quan tri, T6ng Giam d6c va nguoi diesu hanh doanh nghie'p 

khac phai cung cap day du, chinh xac va kip theyi cac thong tin va tai lieu ve cong 

1 
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tac quart 15T, dieu hanh va hog d6ng cua COng ty theo yeu cau dm Ban kiem soat. 

Nguoi phij trach quan tri cong ty phai bao dam rang toan b6 ban sao cac nghi 

quyet, bien ban h9p cua Dai h'6i d6ng c6 &mg va cua H6i d6ng quail tri, cac thong 

tin tai chinh, cac thong tin va tai lieu khac cung cap cho c6 dong va thanh vien H6i 
d6ng quan tri phai dugc cung cap cho cac Kiem soat vien vao ding tiled diem va 

theo phuong thirc nhu ai vai c6 dong va thanh vien H'6i d6ng quan tri. 

3. Ban kiem soat c6 the ban hanh cac quy dinh ve cu6c h9p cila Ban kiem soat va 

each thirc hog d'6ng dm Ban kiem soat. Ban kiem soat phai hop t6i thieu hai (02) 

lan mot nam va cu'6c h9p dugc tien hanh khi co tir hai ph'an ba (2/3) s6 Kiem soat 

vien ta len du h9p. 

4. Thin lao, tien lucmg va lgi ich khac cua Kiem soat vien do DO h6i d6ng c6 dong 
guy& dinh. Mem soat vien dugc thanh town cac khoan chi phi an a, di lai va cac 
chi phi phat sinh mot each hop ly khi h9 tham gia cac cu'6c h9p cita Ban kiem soat 

hoc thirc thi cac hog d6ng khac dm Ban kiem soat. 

X. TRACH NHIEM CUA THANH VIEN HO! BONG QUAN TRI, KIEM 
SOAT VIEN, TONG GIAM HOC VA NGUbI DIEU HANH KHAC 

Dieu 39. Trach nhi?in can tr9ng 

Thanh vien H6i d6ng quail tri, Mem soat via, T6ng Giam d6c va nguoi dieu hanh 
khac c6 trach nhiem thirc hien cac nhiem vu cua minh, ke ca nhang nhiem vtivOi 
to each thanh vien cac tiL ban dm H'6i d6ng quail tri, mot each trung thtrc, can 

tr9ng vi lgi ich cua Cong ty. 

Dieu 40. Trach nhi?ni trung thirc va tranh cac xung clot ve quyen 19i 

1. Thanh vien H6i d6ng quail tri, Kiem soat vien, T6ng Giam d6c va nguoi dieu 
hanh khac phai cong khai cac lgi ich c6 lien quan theo quy dinh tai Dieu 159 Luat 

Doanh nghiep va cac quy dinh phap 1u4t khac. 

2. Thanh vien H6i d6ng quart tit Kiem soat vien, T6ng Giam d6c va nguoi dieu 
hanh khac thong dugc phep sir dung nhtmg ca h6i kinh doanh c6 the mang 14i lgi 
ich cho Ong ty vi muc dich ca nhan; d6ng th6i khong dugc sir dicing nhang thong 
tin c6 dugc nh6 chirc vu cua minh de to lgi ca nhan hay a phijc vu lgi ich cua to 

chirc ho4c ca nhan khac. 

3. Thanh vien H6i dtmg quan tri, Kiem soat vial, T6ng Giam d6c va nguoi dieu 
hanh khac co nghia vu th6ng bao cho H6i d6ng quail tri tat ca cac lgi ich co the gay 
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xung d9t vOi lgi ich cua Cong ty ma h9 c6 the dugc huOng thong qua cac phdp 

nhan kinh tec, cac giao dich hoac ca nhan kha.c. 

4. Trix truong hop Dai h9i d9ng c9 dong co quy6t dinh khdc, Cong ty khong dugc 
cap cac khoan vay hoac bao lanh cho cac thanh vien H9i d9ng quan tit Kim soat 
vien, rOng Giam d9c, nguei di'eu hanh khdc va cac ca nhan, to chirc c6 lien quan 

tai cac thanh vien neu tren hoac phap nhan ma nhfing nguoi nay co cac lgi ich tai 

chinh trix twang hop ding ty dai chimg va to chirc c6 lien quan toi thanh vien nay 

la cac cong ty trong ding tap doan holac cac ding ty boat Ong theo nhom ding ty, 
bao gom cong ty me - cong ty con, tap doan kinh to va phap luat chuyen nganh c6 
quy Binh khdc. 

5. Hgp ang hoac giao dich gicra C8ng ty vOi mot ho4c nhiL thanh vien H9i d9ng 

quan tit Kiem soat vien, TOng Giam d9c, nguei di'eu hanh khdc va cac ca nhan, to 

chine c6 lien quan den h9 hoac cong ty, d9i tdc, hiep h9i, hoac to chirc ma thanh 
vien HOi d9ng quan tri, Kim soat vien, T9ng Giam d9c, ngueri dieu hanh khdc 
holdc nhang ngueri lien quan den h9 la thanh vien, ho4c c6 lien quan lgi ich tai 
chinh khong bi vo hieu hod trong cac truong hgp sau day: 

a. D9i vai hgp dtmg c6 gid tri dual ho4c bang 05% tong gid tri tai san doge ghi 
trong bap cdo tai chinh gan nhat, nhimg not dung quan trong cua hgp dong ho4c 

giao dich ding nhu cac m9i quan he va lgi ich cua thanh vien H9i d9ng quan tri, 
Kim soat vien, T9ng Giam do'c, nguari dieu hanh khdc dal dugc bao cdo tai HOi 
d9ng quan tri. D9ng thei, H9i &Ong quan tri da cho phep thvc hien hgp d9ng ho4c 
giao dich do mot each trung thvc bang eta s9 phiL tan thanh cua nhcrng thanh vien 
H9i d9ng quan tri khong c6 lgi ich lien quan; 

b. D9i vai nhimg hgp d9ng có gid tri lan hon 05% tong gid tri tai san dugc ghi 

trong bdo cao tai chinh gan nhat, nhttng not dung quan trong cua hgp dtmg hoac 

giao dich nay cong nhu moi quan he va lgi ich cua thanh vien H9i dtmg quan tit 
Kim soat vien, T'Ong Giam d9c, nguen dieu hanh khdc da dugc cong bo cho cac c9 
(tong khong c6 lgi ich lien quan c6 quyLl bie'u quy'a ve van de do, va nhimg c9 
dong do dal thong qua hgp d9ng hoac giao dich nay; 

c. Hgp &Ong hoac giao dich do dugc mot to chirc to van d9c lap cho la ding bang 
va hgp ly xet tren moi phuang dien lien quan den cac co &Ong cua Cong ty vao th6i 
diem giao dich hoac hgp dtmg nay dugc H9i &Ong quan tri hoac Dai h9i dOng c9 
dong thong qua. 

J1) r2v`jZ- 
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Thanh vien Hoi d0ng quan tri, Kim soat vien, T0ng Giam d0c, ngueri diL hanh 
khac va cac to chirc, ca nhan có lien quan tai cac thanh vien neu tren khong dugc 
sir dung cac thong tin chua dugc phep ding b0 cua Cong ty hoac tit 10 cho ngueri 

khac de thuc hiL cac giao dich có lien quan. 

Dieu 41. Trach nhiem ve thiet h4i va bei thir&ng 

I. Thanh vien HOi d0ng quart tri, Kim soat vien, Teing Giam d0c va ngueri diL 
hanh khac vi pham nghia vu, trach nhi@rt trung thuc va can trong, khong hoan 
thanh nghia vu cua minh v8i su man can va nang luc chuyen mon phai chin trach 

nhim ve nhang thiet hai do hanh vi vi pham cua minh gay ra. 

2. Cong ty b0i thuemg cho nhimg ngueri da, dang ho4c có the tr& thanh mot ben lien 
quan trong cac vu khiL nai, kien, khai to (bao g0m cac vu vi& dan str, hanh chinh 

va khong phai la cac vu kin do Cong ty la ngueri khai kiL) neu ngueri do da hoac 
dang la thanh vien HOi dtmg quan tri, Kim soar vien, T0ng Giam d0c, nguoi diL 
hanh khac, nhan vien hoac la dai dien dugc Cong ty uy quy'L ho4c ngueri do da 
holac dang lam theo yeu cAu cua COng ty voi to cach thanh vien HOi dong quan tri, 

ngueri diL hanh doanh nghiep, nhan vien ho4c dai dien theo fly quyL cua Cong ty 
vai dieu kien ngueri do da hanh dOng trung thuc, can tr9ng, man can vi lgi ich ho4c 

khong mau thuan vai lgi ich cua Cong ty, ten co so tuan thu luat phap va khong CO 
bang chirng xac nhan rang ngtred do dal vi pham nhiing trach nhiem cua minh. 

3. Khi thuc hiL chirc nang, nhiem vu ho4c thuc thi cac cong viec theo uy quyL 
cua Cong ty, thanh vien HOi d0ng quan tri, Kim soat vien, ngueri diL hanh khac, 
nhan vien hoac la dai din theo uy quyL cua Cong ty dugc Cong ty boi thueing khi 
tre'r thanh mot ben lien quan trong cac vu khiL nai, kien, kheri to (trir cac vu kin 

do Cong ty la nguen khori kiL) trong cac tnremg hop sau: 

a. Da hanh dOng trung thuc, can trong, man can vi lgi ich va khong mau thuan voi 

lqi ich cua Cong 

b. Tuan thu luat phap va khong có bang chimg xac nhan da khOng thuc hien trach 

nhirn cua minh. 

4. Chi phi bOi thiremg bao gOm cac chi phi phat sinh (kes ca phi thue luat su), chi phi 
phan quy&, cac khoan tiL phat, cac khoan phai thanh toan phat sinh trong thuc to 

hoac dugc coi la hop 1ST khi giai quy6t nhfing vu vi& nay trong khuon kh0 luat 
phap cho phep. Cong ty có th6 mua bao him cho nhOng ngueri nay a tranh nhang 

trach nh*n b0i thuOng neu tren. 

XI. QUYEN DIEU TRA SO SACH VA HO SO CONG TY 
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Dieu 42. Quyen dieu tra so sach va ho so.  

1. CO &rig hoc nhom co dong neu tai khoan 2 Dieu 25 DiL le nay có quyL five 

tip hoc qua nguai dugc uy quyen giri van ban yeu cau dugc kiem tra danh sach 

co (long, cac bien ban hop Dsi hOi ang co (tong va sao chvp hoc trich luc cac tai 
lieu nay trong gia lam viec va tai try. so chinh cua Cong ty. Yeu cdu kie'm tra do dsi 
dien dugc fly quyesn cua co &Ong phai kern theo gidy uy quyL cua co dong ma 

nguai do dai dien hoc ban sao cong chung cua gidy uy guy& nay. 

2. Thanh vien HOi ding quan tri, Kim sok vien, TOng Giam dOc va nguai diL 

hanh khac có quy'en ki'em tra so clang ky co dong cua Cong ty, danh sach co dong 

va nhimg so sach va hO so khac cua Cong ty vi nhang mgc dich lien quan toi chirc 
vu dm minh \Ted diL kin cac thong tin nay phai dugc bao met. 

3. Cong ty phai luu DiL le nay va nhang ban sirs dOi b6 sung Dieu le, Gidy chimg 
nhen clang ky doanh nghi'ep, cac quy ch'6, cac tai lieu chirng minh quyL so him tai 
san, nghi quy'et Dsi hOi ang co &Ong va HOi dOng quail tri, bien ban hop Dei hOi 

dOng co &Ong va HOi d6ng quail tit cac bao cao cua Hoi dOng quail tri, cac bao cao 
dm Ban ki'em sok, bao cao tai chinh nam, so sach k'e town va cac tai lieu khac theo 
quy dinh cua phap lust tai tru so chinh hoc mot nth khac vai di'eu kie'n la cac co 
dong va Co.  quan clang ky kinh doanh dugc thOng bao ve dia diem luu trit cac tai 
lieu nay. 

4. DiL le cong ty phai dugc cong bo ten trang thong tin dien tir cua Cong ty. 

XII. CONG NHAN VIEN VA CONG DOAN 

Dieu 43. Ging nhan vien va cong clown 

1. TOng Giam doc phai lap ke"' hosch de HOi ang quan tri thong qua cac van de 
lien quan den viec tuyen dung, cho nguai lao d'Ong nghi viec, tin lucmg, bao him 

xa hOi, phiic lgi, khen thuang va ky lust doi voi nguai lao d'Ong va nguai diL hanh 

doanh nghi'ep. 

2. TOng Giam dOc phai lep ke's hosch de HOi dOng quail tri thong qua cac van de 
lien quan den quan he cila COng ty voi cac to chirc cong down theo cac chudn Tuve, 
thong le va chinh sach quan 15T tot nhdt, nhang thong le va chinh sach quy dinh tai 
Di'L le nay, cac quy ch'e cua Cong ty va quy dinh phap lust hi'en hanh. 

XIII. PHAN PHOI LOT NHU8N 

Dieu 44. Phan ph6r i hii nhu4n 

PH/ 	44 / 
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1. D4i h6i d6ng c6 &Ong quyet dinh mirc chi tra c6 tirc va hinh thirc chi tra c6 tirc 

hang nam tir lgi nhuian dugc giir lai cua Cong ty. 

2. Cong ty khong thanh toan lai cho khoan tien tra c6 tirc hay khoan tien chi tra lien 

quan tai mot loci c6 phieu. 

3. H'6i d6ng quan tri c6 the kien nghi Dai h6i d6ng c6 dong thong qua viec thanh 

toan toan b6 hoac mot phAn c6 ttirc bang c6 phieu va H6i d6ng quan tri la co quan 

thgc thi guy& dinh nay. 

4. Twang hop c6 tirc hay nhimg khoan tien khac lien quan tai mot loaf c6 phieu 

dugc chi tra bang tien mat, Cong ty phai chi tra bang tien d6ng Viet Nam. Viec chi 

tra c6 the thgc hien true tiep hoac thong qua cac ngan hang tren co so. cac thong tin 

chi tiet ve tai khoan ngan hang do co (tong cung cap. Truing h9p Cong ty da 

chuyen khoan theo dung cac thong tin chi tiet ve ngan hang do c6 (long cung cap 

ma co (long do khong nh'Sn dugc tien, COng ty khong phai chiu trach nhiem ve 

khoan tien Cong ty da chuyen cho c6 dong nay. Viec thanh toan c6 tirc d6i vii cac 

c6 phieu niem yet/dang 14/ giao dich tai S6 giao dich chtimg khoan c6 the dugc tien 

hanh thong qua ding ty chi:mg khoan hoac Trung tam luu 14,  chimg khoan Viet 

Nam. 

5. Can cir LuSt Doanh nghiep, Lust Chimg khoan, H6i d6ng quan tri thong qua 

nghi guy& xac dinh mot ngdy cu the de chit danh sach c6 dong. Can cir theo ngay 

do, nhimg nguai clang 14/ v ri to cach c6 dong ho4c nguai sa huu cac chimg khoan 

khac dugc quyen nhan c6 tirc, lai suit, phan phi lgi nhuan, nh4n co phieu, nhan 

thong bao ho4c tai lieu khac. 

6. Cac Van de khac lien quan den phan phi lgi nh4n dugc thgc hien theo quy dinh 

cua phap 

XIV. TAI KHOAN NGAN HANG, QUY DIX TRU', NAM TAI CHiNH VA 
CHE DO Kt TOAN 

Di&I 45. Tai khoan ngan hang 

1. COng ty m6 tai khoan tai cac ngan hang Viet Nam hoac tai cac ngan hang nuot 

ngoai dugc phep hoat d'6ng tai Viet Nam. 

2. Theo sir chip thuan truck dm co quan co tham quyen, trong truing hgp can 

thiet, Cong ty có the ma tai khoan ngan hang a mot ngoai theo cac quy dinh cua 

phap 14t. 
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3. Cong ty tien hanh tat ca cac khoan thanh toan va giao dich ke toan thong qua cac 
tai khoan tien Viet Nam hoac ngoai to tai cac ngan hang ma Cong ty ma tai khoan. 

Dieu 46. Nam tai chinh 

Nam tai chinh cua Cong ty bat dau to ngay dau tien cua thang M6t (01) hang nam 

va ket thac vao ngdy this 31 ciia thang 12 ding nam. Nam tai chinh dau tien bat au 

tir ngdy cap Giay chiing nhan clang ky doanh nghiep va ket thiac vac, ngay thin 31 

cua thang 12 ngay sau ngdy cap Giay chirng nhan Tang ky doanh nghiep do. 

Dieu 47. Che cho k'e town 

I. Che d6 ke toan Cong ty sir dicing la Che d6 Ke toan Viet Nam (VAS), the d6 ke 
toan doanh nghiep hoac the d6 ke toan dac thu dugc co quan c6 tham quy'en ban 
hanh khac dugc B6 Tai chinh chap thuan. 

2. Cong ty lap s6 sach ke toan bang tieng Viet va luu gift h6 so ice toan theo quy 
dinh phap lust ve ke toan va phap luSt lien quan. Nhang h6 so nay phai chinh xac, 
cap nh'St, co he thong va phai du de chimg minh va giai trinh cac giao dich cua 
COng ty. 

3. Cong ty sir dtmg don vi tien to trong ke toan la d6ng Viet Nam. Truong hop 
Cong ty c6 cac nghiep vu kinh to phat sinh chu yeti bang mot loci ngoai to thi dugc 
to chon ngoai to d6 lam don vi tien to trong ke toan, chin trach nhiem ve ltra chgn 
do fru& phap lust va thong bao cho co quan quail ly thue truce tiep. 

XV. BAO CAO THIYONG NIEN, BAO CAO TAI CHINH VA TRACH 
NHItM CONG BO THONG TIN 

Dieu 48. Bac, can tai chinh nam, sau thing va quS,  

1. Cong ty phai lap Bao cao tai chinh nam theo quy dinh cua phap luSt ding nhu 
cac quy dinh cua Uy ban Chimg khoan Nha nude va bao cap phai dugc kiem toan 
theo quy dinh tai Dieu 50 Dieu le nay. Trong thai han 90 ngay ke tit khi ket thiic 

moi nam tai chinh, Cong ty phai n6p Bao cao tai chinh nam da dirge Dai h6i d6ng 
c6 &Ong th6ng qua cho co quan thue c6 tham quyen, Uy ban Chimg khoan Nha 
nuac, 	giao dich chimg khoan (trong tnrong hop COng ty da them yet) va Co 
quan (tang ky kinh doanh. 

2. Bao cap tai chinh nam phai bao g6m bap cao ket qua host d6ng kinh doanh phan 
anh mot each trung thgc va khach quan tinh hinh ve lai/18 cua Cong ty trong nam 
tai chinh, bao cao tinh hinh tai chinh phan anh mot each trung thttc va khach quan 1 
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tinh hinh hoat d9ng cua Cong ty tinh den thOi diem lap bao cao, bao cao luu 

chuyen tien to va thuyet minh bao cao tai chinh. 

3. Cong ty phai lap va cong b6 cac bao cao tai chinh sau thang da soat xet va bao 

cao tai chinh quy (de)i voi cong ty niem yet/cong ty dai chUng quy mo lan) theo cac 

quy dinh cua Uy ban Chung khoan Nha nuOc, SO.  giao dich chi:mg khoan (d6i voi 

cac cong ty niem yet) va n9p cho co' quan thue huu quan va Co quan clang kf kinh 

doanh theo cac quy dinh cua Luat Doanh nghiep. 

4. Cac bao cao tai chinh nam dirge kiem toan (bao gem ST hen cua kiem toan vien), 

bao cao tai chinh sau thang dirge soat xet va bao cao tai chinh quy (de)i voi cong ty 

niem yet, cong ty dai chung quy mo lan) phai dirge ding b'6 tren trang thong tin 

dien ti'r cna Cong ty. 

5. Cac t6' chirc, ca nhan quan tam au dirge quyen kiem tra hoac sao chip ban bao 

cap tai chinh nam dirge kiem toan, bao ea() sau thang dugc soat xet va bao cao tai 

chinh quy trong 	lam viec tai trij so chinh cda Cling ty va phai tra mire phi hop 

13"/ cho viec sao chip. 

Dieu 49. Bao cao thuimg nien 

Cong ty phai lap va cong be) Bao cao thuang nien theo cac quy dinh cua phap luat 

ye chfing khoan va thi truOng chimg khodn. 

XVI. KIEM TOAN CONG TY 

Dieu 50. Kiem toan 

1. Dai h9i d6ng co &Ong thueng nien chi dinh mot ding ty kiem toan d9c lap hoc 

thong qua danh sach cac cong ty kiem toan d9c lap va uy quyen cho H'9i d'Ong quan 

tri quy& dinh lira chyn mot trong se) cac dun vi nay tien hanh kiem toan bao cao tai 

chinh cua Cong ty cho nam tai chinh tiep theo dua ten nhang dieu khoan va dieu 

kien thoa thuan voi H9i dt)ng quan tri. Cong ty phai chuAn bi va giri bao cao tai 

chinh nam cho cong ty kiem toan d9c lap sau khi ket fink nam tai chinh. 

2. COng ty kiem toan d9c lap kiem tra, xac nhan, lap bao cao kiem toan va trinh 

bao cao do cho H9i diing quan tri trong vong hai (02) thang ke tir ngay ket thfic 

nam tai chinh. 

3. Ban sao cua bao cao kiem toan dirge dinh kern bao cao tai chinh nam cua Cong 

tY• 

4. Kiem toan vien d'Oc lap thuc hi'en viec kiem toan COng ty doge phep tham du cac 

cu9c hop Dai h9i &Ong co &mg va dugc quyen nhan cac thong ban va the thong tin 

47 %::27tu 

JG 

,T ' 
PH- 

'YEN 



Die'tt 1e To char vet hog! &Ong Cong ty Co phfin Nhiet WO Hai Phong mim 2020 

khac lien quan den cu9c hop Dai h9i d6ng c6 &Ong ma cac c9 (long dugc quyen 

nh'an va dugc phat bieu )'T kien tai dai h9i ve cac van de c6 lien quan den viec kiem 

toan bao cao tai chinh cua Cong ty. 

XVII. CON DAU 

Dieu 51. Con dAu 

1. H9i d6ng quan tri guy& dinh thong qua con dL chinh thirc cua Cong ty va con 

dau dugc khac theo quy dinh cua luat phap va Dieu le cong ty. 

2. H9i d6ng quail tri, T6ng Giam d6c sir dung va quan 1ST con dL theo quy dinh cua 

phap luat hien hanh. 

XVIII. CHAM DITT HOAT BONG VA THANH LT 

Dieu 52. Chim dut ho#t Ong 

1. Cong ty c6 the bi giai the trong nhimg truarng hgp sau: 

a. Ket thiic thai han hoat dOng cua Cong ty, k'e ca sau khi da gia han; 

b. Giai the tru6c thai han theo guy& dinh cua D4i h9i ang c6 &Ong; 

c. Bi thu h'9i Giasy chirng nhan clang 14/ doanh nghiep; 

d. Cac truang hgp khac theo quy dinh cua phap luat. 

2. Viec giai the Cong ty truck thai han (ke ca thai han da gia han) do Dai hOi d6ng 

c6 &Ong quy& dinh, H9i d6ng quail tri thgc hien. Quyet dinh giai the nay phai dugc 

thong bao hoac phai dugc chap thuan beyi ca quan c6 tharn quyen (neu bat bu9c) 

theo quy dinh. 

Dieu 53. Gia han hoat dOng 

1. H9i d6ng quan tri trieu tap hop Dai h9i d6ng c6 (long it nhat bay (07) thong 

trugc khi ket thiic thai han hoat d9ng de c6 &Ong c6 the bieu guy& ve viec gia han 

hog Ong cua Cong ty theo de nghi cua H9i d6ng quan tit 

2. Thai han hoat d9ng dugc gia han khi c6 tir 65% trey len tong s6 phieu bAu cua 

cac c9 &Ong c6 quyen bieu guy& c6 mat true tiep hoac thong qua dai dien dugc uy 

quyen c6 mat tai cu9c hop Dai h9i d6ng c6 &Ong thong qua. 

Dieu 54. Thanh l'y 

1. T6i thieu sau (06) thang truac khi ket thiic thai han hoat dOng cua Cong ty hoac 
sau khi c6 guy& dinh giai the Cong ty, H'9i d'9ng quan tri phai thanh lap Ban thanh 
13"/ g9m ba (03) thanh vien. Hai (02) thanh vien do Dai h9i d6ng c6 dong chi dinh 
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va mot (01) thanh vien do H9i dong quan tri chi dinh t r mot cong ty ki'em town dOc 
lap. Ban thanh ly chuin bi cac quy the hog Ong cua minh. Cac thanh vien cua 
Ban thanh 1ST có the dugc lua chgn trong se) nhan vien cua Cong ty hoSc chuyen gia 
dOc lap. Tit ca cac chi phi lien quan den thanh 1ST dugc C8ng ty uu tien thanh toan 

truov cac khoan ng khac cua Cong ty. 

2. Ban thanh ly có trach nhiem bao cao cho Co quan clang ky kinh doanh ve ngdy 
thanh 1Sp va ngdy bat diu hog Ong. Ke tir then diem do, Ban thanh 113'T thay mat 
Cong ty trong tat ca cac ding viec lien quan den thanh 1ST Cong ty truot Toa an va 
cac ca quan hanh chinh. 

3. TiL thu dugc to viec thanh 1y dugc thanh town theo thir to sau: 

a. Cac chi phi thanh 1ST; 

b. Cac khoan ng luang, trg cap thoi viec, bao him xa hOi va cac quyL lgi khac 
cua nguoi lao dOng theo thoa uoc lao &Ong tap the va hgp d9ng lao dOng da ky k6t; 

c. No thu6; 

d. Cac khoan ng khac cua Cong ty; 

e. Phin con lai sau khi da thanh town tat ca cac khoan ng tir nujc (a) an (d) teen 
day dugc chia cho cac co dong. Cac co phAn uu dai dugc uu tien thanh town truac. 

XIX. GIAI QUYET TRANH CHAP NOI B() 

Dieu 55. Giai quyet tranh chip not b0 

1. Truing hgp phat sinh tranh chip, khiL nsi lien quan tai hog dOng cua Cong ty, 
quyen va nghia vu cua cac co &Ong theo quy dinh tai Lust Doanh nghiep, cac quy 
dinh phap luat khac, Dieu le cong ty, cac quy dinh gifra: 

a. Co &Ong 	Cong ty; 

b. CO' dong voi HOi d6'ng quan tri, Ban kie''m sok, Tong Giam d'O'c hay nguoi dieu 

hanh khac, 

Cac ben lien quan co gng giai guy& tranh chip do thong qua thuang lugng va hoa 
giai. Trir trueng hgp tranh chip lien quan toi HOi d'9ng quan tri hoSc Chu tich HOi 
d6ng quan tri, Chu tich HOi d6ng quan tri chit tri viec giai quyet tranh chap va yeu 
cau tirng ben trinh bay cac thong tin lien quan den tranh chip trong yang 20 ngay 
lam viec ke tix ngay tranh chip phat sinh. Truemg hgp tranh chip lien quan tOi Hoi 
d9ng quan tri hay Chil tich Hoi d'9ng quan tri, bat cu ben nao ciing có the yeu cAu 
mot ben thix ba d'9c lap (la Lug sir hoc to chic luSt su dugc phep hanh ngh) chi 
dinh mot chuyen gia d9c lap lam trung gian hem giai cho qua trinh giai quy6t tranh 
chip. 

2. Truorng hgp khong dst dugc guy& dinh hoa giai trong yang sau (06) tun tir khi 
bat diu qua trinh hoa giai hoc neu quyk dinh cila trung gian hod giai khong dugc 
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cac ben chip nhan, mot ben c6 the dua tranh chip dO ra Trong tai kinh to hoac Tea 
an nhan dan c6 thim. quyen. 

3. Cac ben to chili chi phi c6 lien quan t6i thit tic thuong lugng va hoa giai. Viec 

thanh toan cac chi phi dm Toa an dugc thkrc hien theo phan quyk cua Toa an. 

XX. BO  SUNG VA SfrA DOI DIEU LE 

Dieu 56. Dieu le ding ty 

1. Viec &Era d6i, b6 sung Dieu le nay phai dugc Dsi hOi d6ng c6 dong xem xet, 
guy& dinh. 

2. Trong trueng hop c6 nhimg quy dinh cua phap lust c6 lien quan an host Ong 
cua Cong ty chua dugc de cap trong ban DiL le nay hoac trong truong hop c6 
nhung quy dinh moi cua phap luSt kha.c voi nhimg dieu khoan trong Dieu le nay thi 
nhang quy dinh cua phap luSt do dung nhien dugc ap dung va dieu chinh host 
dOng cua Cong ty. 

XXI. NGAY HIEU 

Dieu 57. Ngay hieu ltyc 

1. Ban dieu le nay g6m 21 chucmg 57 dieu va sira doi, bo sung mot so"' dieu da dugc 
Dsi h6i d6ng c6 (long thuOng nien nam 2020 C6ng ty c6 phin Nhi'et dien Hai 
Phong thong qua ngay 05 thang 6 nam 2020 tai Van Phong Cong ty va ding chip 
thuSn hieu lkrc toan van dm Dieu le nay. 

2. Dieu le dugc lap thanh mu6i (10) ban, co gia tri nhu nhau, trong do: 

a. M6t (01) ban n6p tai Phong clang ky kinh doanh — Si Ke hosch va Dau to thanh 
ph6 Hai Phong; 

c. Chin (09) ban luu gift tai tri sO.  chinh cua Cong ty. 

3. Dieu le nay la duy nhit va chinh thirc cua Cong ty. 

4. Cac ban sao hoac trich lktc Dieu le ding ty c6 gia tri khi c6 chit V dm Chu tich 
H6i d6ng quan tri hoac t6i thi'eu mot phin hai (1/2) tong s6 thanh vien H6i d6ng 
quan tri. 

Ho, ten, chit. 195 cita ngithi dai dien theo phap luCit hoac cita cac co clOng sang lgp 
hojc cita nguffi dai dien theo ity guy -S/1 cita co: Song sang lap cita Cong ty./. 

HEO PHAP LJ4T 
DOC 

Ngu 	huirng Quang 

141/ _,/efit 	
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PHIJ LUC 1 

DANH SACH CO BONG SANG 14P 
CONG TY CO PHAN NHItT DIN HAI PHONG 

Stt Ten Dia chi 
SO luvng co 

phAn so' 
hfru 

, 
le co Ty i? co 

phan 

1.  'Pp doan Dien lvc Viet 

Nam 

SC') 18 TrAn Nguyen 
Han, qu4n Hoan Kie.m, 
TP Ha Ni, Viet Nam. 

232.500.000 77,5% 

2.  T6'ng Cong ty Pap may 

Viet Nam 

Se) 124 Minh Khai, 

phuong Minh Khai , 

qulan Hai Ba Tiling, 
TP. Ha N0i, Viet Nam. 

15.000.000 5% 

3.  T4p doan cong nghiep 
Than — khoang san Viet 

Nam 

S6 226 Le Duan, 
phuong Trung Phung, 
qu4n Di-ing Da, TP Ha 
Ni, Viet Nam. 

30.000.000 
r 

10% 	, 

4 T'O'ng Cong ty XNK Xay 
dgng Viet Nam 

S6 48 Lang Hg., phuong 
Lang Ha, quail Dong 
Da, TP Ha Ni, Viet 
Nam. 

15.000.000 5% 

5 TO''ng Cong ty Bao hiem 
Viet Nam 

S6 7 1.4f Thuemg Kiet, 
phuong Phan Chu 
Trinh, qu4n Hoan 
Ki&n, TP Ha Ni5i, Viet 
Nam. 

7.500.000 2,5% 
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