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Hai Phong, ngay51 thong 5 nom 2018 

QUYET BINH 

Ve viec ban hanh Quy the not bk) ve quan tri Cling ty 
cua Cong ty CO phAn Nhiet diet' Hai Phong 

HOI BONG QUAN TRI 
CONG TY CO PHAN NHIET HIEN HAI PHONG 

Can cfr Dieu le Ti chirc va hoat ding cfra Cong ty CP Nhie't d* Hai PhOng; 

Can cu Thong to so 95/2017/TT-BTC/TT-BTC ngay 22/9/2017 dm BO Tai 

chinh fra&ng don mot so diL cua Nghi dinh so 71/2017/ND-CP ngay 06/6/2017 

cua ChInh Phu quy dinh v'e quan tri cong ty ap dung cho cac ding ty dai chimg; 

Can cu Nghi quy6t so 2464/NQ-DBDCD ngay 12 thong 5 narn 2018 dm Hai 

hOi ding co ding thueng nien nom 2018 cila Cong ty Co phan Nhie't din Hai 

Phong, 

QUYET DINH: 

Dieu 1. Ban hanh kern theo Quye't dinh nay "Quy the n(ii b0 ve quail tri COng 
ty cua COng ty CO phAn Nhiet dien Hai Phong". 

Dieu 2: Quyet dinh nay co hien luc k6 tix ngay 12/05/2018. 

Dieu 3. Thanh vier' HOi ding quan tri, Ban ki'e'm sok, Ban Ting Giam clic va 
cac don vi trong Cong ty Co phan Nhie't din Hai Phong chiu trach nhiem thi 

hanh quye't dinh nay./. 

Noi nhetn: 
- Nhu tren; 
- fly ban CKNN; 
- Soy GDCK Ha N(ii; 
- Luu: VT, TCLD. 



CAN Cid PHAP LY 
• LuOt Doanh nghiep so 68/2014/QH13 dugc QuOc hOi thong qua ngay 26 thong 

11 nom 2014; 

• Nghi dinh so 71/2017/ND-CP ngay 06/6/2017 cfia Chinh phis htrang cran ve 
quail tri cong ty ap clung doi vai cong ty dal chfing; 

• Thong to so 95/2017/TT-BTC/TT-BTC ngay 22/9/2017 cfia BO Tai chinh huang 
diin mot so dieu cfia Nghl dinh 71/2017/ND-CP ngay 06/6/2017 cfia Chinh phi 
quy dinh 14 quern tri cong ty ap clung cho cac cong ty dai chfing; 

• DiL Le to chirc va hoat clOng cfia Cong ty Cophan Nhiet dien Hai Phong. 

CHffiING I: QUY DINH CHUNG 

Ditu 1: Pharr vi ditu chinh 
1. Quy the quan tri cong ty quy dinh nhung nguyen tac co ban ve' quan tri Cong ty 

nham bao ve quyen va lgi ich hop,  phap dm co (long dong th6i thiet lap nhung 
chuan mtsc ye hanh vi, dao dirc nghe nghiep cua cac thanh vien H6i dong quan tri, 
Ban Kiem soot, Ban T6ng Giam doc va can b6 quan 1S/, dam bao hoat dOng cua 
Cong ty dugc on dinh va phat trien diing dinh twang cua Dai h6i (long co (long. 

2. Quy the nay dugc ap dung cho tat ca cac Co dong va/hoac cac thanh vien khong 
phai la co dong nhung CO tham gia vao viec quan 1ST dieu hanh hoat dOng cua Cong 
tY• 

Ditu 2: Giii thich thOt ngir 
1. Nhang tir ngir duai day dugc hieu nhu sau: 

"Quan tri cong ty" la he th6ng cac quy tac de dam bao cho cong ty dugc dinh huang 
dieu hanh va dugc kiem soot mot cach co hieu ,qua vi quy'en lgi 	co (tong va 
nhung ngu6i 	quan den cong ty. Cac nguyen tac quan tri cong ty bao g6m: 
Dam bao mot ca cau quan tri hieu qua; 
Dam bao quyen lgi cua c6 (long; 

- D6i xir cong bang gift cac c6 dong; 
Dam bao vai tr6 cua nhi'mg ngu6i c6 quy'en lgi lien quan d6n cong ty; 
Minh bach trong boat dOng cua cong ty; 
H6i d6ng quan tri va Ban ki .em soot lath dao va kie'm soot cong ty c6 hieu qua. 

a) "Cong ty" la Cong ty Co phan Nhiet dien Hai Phong 
b) "Co &mg lan" la c6 dong hoac Whom c6 dong s6 hfru trirc tip hoac gian tiep tir 

nom phan tram (5%) tra len so c6 phieu co quyen bieu quyet cua Cong ty (khoan 9, 
Dieu 6, Luat Chung khodn). 

c) "Ngu6i dieu hanh doanh nghiep" la T6ng Giam d6c,,Pho T6ng Giam d6c, 	toan 
truang va ngu6i dieu hanh khac theo quy dinh cila Dieu le cong ty. 

d) "Ngu6i co lien quan" la ca nhan hoac to chirc dugc theo quy dinh Khoan 34 Dieu 6 
Lust Ching khoan va Khoan 17 Dieu 4 Lust Doanh nghiep. 

e) Trong Quy the nay, cac tham chiL tai mot hoac mot s6 dieu khoan hoac van ban 
phap luat se bao gom ca nhang sira doi too sung hoac van ban thay the cac van ban 
do. 

2 



CHU'CING II: TRiNH Tc, THU TUC VE TRIEU TAP VA BIEU 
QUYET TAI DAI HOI BONG CO BONG 

Dieu 3: Thong ban ve viec ch6t danh sach co Tong co quytni tham do. hop Ni hOi 
Tong co dOng 

Cong ty phai bao cao va nOp day du cac tai lieu la can cir phap b'T lien quan den 
ngay dang ky cued ding du kien thuc hien quyen cho c8 'long hien huu cho Trung 
tam hru 14 chung khoan, Soy giao dich chi:mg khoan (tnremg hop la to chirc niem 
yet, clang ky giao dich), bao cao Uy ban Chimg khoan Nha mac, cong b8 thong tin 
ve viec lap danh sach co dong có quyen tham du hop Dai hOi 'Jong c6 &Ong ten thieu 
20 (hai muai) ngay tru6c ngay dang 14 cued ding. 

Dieu 4: Thong ban hop DO hOi dong co dong 
Thong bao hop Dai hOi dong co &Ong dugc gui cho tat ca cac co &Ong bang phuong 
tilde bao dam, &Ong thed cong b6 tren trang thong tin dien tir cua Cong ty va Uy 
ban chimg khoan Nha mr6c, Soy giao dich chimg khoan (doi voi cac cong ty niem 
yet hoac clang 14 giao dich). Ngueri,trieu tap hop Dai hOi dong co (long phai gui 
th6ng bao mOi hop den tat ca. cac c6 dong trong danh sach c6 &Ong có quyen du 
hop chain nhat 15 (mueri lam) ngay tnrac ngay khai mac cuOc hop Dai hOi &rig co 
&Ong (tinh tir ngay ma th6ng bao dugc gui hoac chuyen di mot each hop le, dugc 
tra cu6c phi hoac dugc be vao,horn thu). Chuong trinh hop Dai hOi dong co dong,
cac tai lieu lien quan den cac van de se dugc bieu quyet tai dai hOi dugc gui cho cac 
co (tong hoac/va dang tren trang thong tin dien tir cira,COng ty. Trong tnremg hop 
tai lieu khong dugc giri kern thong bao hop Dai hOi (Tong c6 dong, th6ng bao men 
hop phai neu ro duerng dan den town bet tai lieu hop de cac c6 &mg có the tiep can, 
bao 

1. Chuang trinh hop, cac tai lieu sir dung trong cuOc hop; 
2. Danh sach va thong tin chi tiet cua cac img vien trong tnremg hop bau thanh vien 

HOi &mg quail tri, Kiem sok vien; 
3. Phieu bieu quyet; 
4. Mau chi dinh dai dien theo Ay quyen du hop; 
5. Du thao nghi quyet den vai tong van de trong chuong trinh hop. 
Oita 5: Cie thin clang ky tham thy Bai hOi diing co 'long 
1. De dam bao cho cong tac to chirc Dai hOi 

to 
thuani lgi, CO &Ong gui xac nhan 

tham du,,giay 	quyen (neu of)) tai Ban  chirc cuOc hop Dar hOi clang co dong 
nhat 03 (ba) ngay tnr6c ngay khai mac cuOc hop. Khi den tham du cuOc hop, 

c6 (tong phai mang theo The can cuac cong dan, Giay chimg minh nhan dan, HO 
chieu hoac chimg thuc ca nhan hop phap khac va Thong bao men hop. 

2. Truac khi khai mac cuOc hop, C6ng ty phai lien hanh thir tuc dang ky c8 dong va 
phai thuc hien viec dang ky cho den khi cac co &Ong có quyen du hop có mat (Tang 
14 het. 

3. Khi tien hanh clang 14 co dong, Cong ty ,cdp cho tirng dong hoac dai dien dugc 
Ay quyen coquyen bieu quyet mot the bieu quyet, tren dO ghi so dang 14, ho va ten 

cocua  dong, ho va ten dai dien dugc fry quyen va phieu bieu quyet dm co dong 
do. Khi tien hanh bieu quyet tai dai hOi, so the tan thanh nghi quyet,dugc thu tru6c, 
so the phan,doi nghi quyet dugc thu sau, cuoi cong dem tong so phial tan thanh hay 
phan doi de quyet dinh. Tong so phial tan thanh, phan doi, bo phieu tang hoac 
khemg hop le theo timg van de dugc Chir toa thong bao ngay sau khi lien hanh bieu 
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quyet van de do. Dai hOi bAu nhang nguai chiu trach nhiam kiem phieu hoac giam 
sat kiem phieu theo de nghi cua Chu toa. SO thanh vien cila ban kiem phieu do Dai 
hOi (long co &Ong quyet dinh can cu de nghi cua Chii toa cuOc hop. 

4. Co &Ong hoac dai din dugc uy quyen den sau khi cuOc hop da khai mac co quyen 
dang ky ngay va sau do co quyen tham gia va Mai quyet tai dai,  hOi ngay sau khi 
dang V. Chit toa khong CO filch nhiam dimg dai hOi cho c8 dong den muon 
dang ky va hiau hrc cua nhang not dung a dugc Neu quyet tnrac do kh6ng thay 

Ditu 6: Cich thik be' phitu, kitin phitu va cong be; ktt qui kitm phitu tai cuOc 
hop Doi hOi thing co (long 

Cong ty cap cho timg c8' dong hoac dai din dugc uy quyen co quyen bieu guy& 
mot the bieu.quyet, tren do ghi so dang 	ho va ten cilia co,  dong, ho va ten dai dian 
dugc quyen va so phieu bieu quyet d  m co dong do. Khi tien hanh bieu quyet tai dai 
hOi, so the tan thanh nghi quyet dugc thu tnroc, s8 the khong tan thanh nghi quyet dugc 
thu sau, cuoi ding dem tong so phieu tan thanh hay kh6ng tan thanh de quyet dinh. 
T6ng so phial tan thanh, khong tan thanh, kh6ng y kian hoac kh6ng hop la theo timg 
van,de dugc Chu toa thong bao ngay sau khi tien hanh bieu quyet van de do. Ban kiem 
phieu co trach nhiam ghi nhan ket qua kiem phieu va bao cao cong khai tai cuOc hop 
Dai hOi &Ong co dong. 

Ditu 7. Thong bin ktt qui kitm phitu 

Sau khi tin hanh kiem phieu, Ban kiem phial' se lap bien ban kiem phieu va thong 
bao ket qua kiem phieu trtrc tiep tai Dai hOi. Thong bao ket qua kiem phieu phai neu rO 
so phieu bieu quyet tan thanh, khong tan thanh va khong coy kien cho tang van de cu 
the. 

Ditu 8: Cich thin phin dti quytt dinh cila Doi hOi dong co dong 
1. Co (long bieu quyet phan doi nghi quyet ve viac to chic lai cong ty hoac thay doi 

quyen, nghia vu cua co (tong quy dinh tai Dieu la cong ty co quyen yeu cau cong ty 
mua lai co phan cua minh. Yeu eau phai bang van ban, trong do neu 115 ten, dia chi 
dm co (long, so luting co phan timg loai, gia du dinh ban, ly do yeu cau cong ty 
mua lai. Yeu cau phai dugc giri den ding ty trong thai han 10 (muai) ngay, ke tir 
ngay Dai hoi &rig co dong thong qua nghi quyet ve cac van de quy dinh tai khoan 
nay. 

2. Cong ty phai mua lai co phAn theo yeu cau cua c6 don* quy dinh tai khoan 1 Dieu 
nay vai gia thi tnrang hoac gia dugc tinh theo nguyen tac quy dinh tai Dieu le cong 
ty trong thai han 90 (chin muai) ngay, ke tir ng,ay nhan dugc yeu cau. Tnamg hop 
khong th6a thuan dugc ve gia thi cac ben co the yeu cau mot to chirc tham dinh gia 
chuyen nghiap dinh gia. Cong ty giai thiau it nhat 03 (ba) to chic tham dinh gia 
chuyen nghiap de co &Ong lira chon va hra chon do la quyet dinh cued ding. 

Ditu 9: L'Op Bien bin Dai hOi thing co dong 
1. CuOc hop Dai hOi (king co &Ong phai dugc ghi bien ban va co the ghi am hoac ghi 

va luu gifr,thrai hinh thirc din tir khac. Bien ban phai lap bang tieng Viet, co the 
lap them bang tieng nu& ngoai va co cac not dung chil yeu sau day: 
Ten, dia chi till sa chinh, ma so doanh nghiap; 
Thai gian va dia diem hop Dai hOi dong co dong; 
Chuang trinh va nOi dung cuOc hop; 

3.  
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H9, ten chit toa va thu l4; 
T6m tat din bien cuOc hop va cac y kiL phat bi6u tai Dai hOi diing c6 &mg Nr' 
tong van de trong not dung chiming trinh hop; 
So c6 &Ong va tong ski phiL biL quy6t cita cac c6 (long do hop, phi,' luc danh sach 
dang ky c6 dong, dai din co dong du hop \Teri so c6 phan va so phieu bau tuang 
Ung; 
T6ng ski phiL biL quyet d6i vai tong van de biL quy6t, trong d6 ghi rO' phtrcmg 
thirc biL quye't, tong so phieu hop 10, khons hop 10, tan thanh, khong tan thanh va 
kh6ng coy kien; ty 10 tucrng frng teen tong so phieu bieu quyet dm co &mg du hop; 
Cac van 6 da dugc thong qua va ty 10 phiL biL guy& thong qua ttrcmg img; 
Chit 14 dm chit toa va thu 14. 
Bien ban dugc lap bang tieng Vi0t va tieng nuerc ngoai au CO hi0u loc phap ly nhu 
nhau. Tnrkmg hop CO sg khac nhau ve not dung bien ban tieng Vi0t va tieng nuac 
ngoai thi not dung trong bien ban tieng Vi0t c6 hi0u hrc ap dung. 

2. Bien ban hop Dai hOi dong c6 Ong phai lam xong va thong qua tnrac khi k6st thitc 
cuOc hop. 

3. Chit toa va thu 14 cuOc hop phai lien doi chiu trach nhi0m Nrs tinh trung thgc, chinh 
xac city not dung bien ban. 

Dieu 10: Cong bo Bien ban hop va Nghi quyet Doi hOi dong co dOng 
Cong ty phai cong 136 Bien ban hop va Nghi guy& Dg hOi dong c6 &mg vai Uy 
ban Chimg khoan Nha mac va Soy giao dich Chimg khoan (doi vai cac dog ty 
niem y6t hoac dang ky giao dich) trong thari hart 24 giel ke tir khi dugc Dai hOi dong 
co (long th6ng qua. Nghi quyet cita DO hOi dong c6 &Ong phai dugc thong bao den 
co &Ong CO quyen di; hop DO IfOi dong c6 &Ong trong thoi han 15 ngay, ke to ngay 
nghi quyet dugc thong qua;,tnrtmg hop dog ty co trang thong tin din 	vi0c gfri 
nghi quyet co the thay the bang vi0c dang tai len trang thong tin din tir dm ding ty. 

Dieu 11: The thtk lay y kien co dong bang van ban de thong qua guy& dinh cfia 
Dai hOi Wing co doting 
1. Ngoai trir cac not dung, van a phai dupe Dai 116i dong Co &Ong thong qua bang 

hinh thirc bieu quyet tai cuOc hop Dai hOi dong Co (long quy dinh tai khoan 3 Dieu 
21 Dieu 10 to chirc va hog dOng Cong ty, I-16i &Ong quan tri co quyen lay Sr kien c6 
&Ong bang van ban de thong qua nghi quye't city Dai hOi dong co Ong khi xet thay 
can thiet vi lgi ich cita cong ty. 

2. I-16i &Ong quail tri phai chuan bi phiL lay y kien, du thao nghi guy& Dai hOi d6ng 
c6 dong va cac tai li0u giai trinh do did° nghi quyet. I-16i dong quan tri phai dam 
bao giri, ding 1)6 tai lieu cho cac co dong trong mot thgi gian hop 1S,  de xem xet 
bieu quyet va phai giri it nhat mutri lam (15) ngay tnrac ngay het han nhan phieu 
lay Sr kien. Yeu cau va each thirc gir' i phieu lay Sr kien va tai lieu kern theo &roc thirc 
hiOn theo quy dinh tai Dieu 4 Quy che nay. 

3. PhiL lay Sr kiL phai CO cac not dung chi' y'L sau day: 

a. Ten, dia chi tilt so chinh, ma so doanh nghi0p; 

b. Mix dich lay Sr kien; 
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C. HQ, ten, dia chi,  thuang 	qu6c tich, s6 The can cuac cong dan, GiAy chimg minh 
than dan, H6 chieu hoSc chimg thus ca nhan hop phap khac cila co (long la ca nhan; 
ten, ma so doanh nghiep hoSc so quyet dinh thanh 	dia chi tiv chinh 	co &Ong 
la to chirc hoSc ho, ten, dia chi throng tru, quoc tich, so The can cuac cong dan, Giay 
chimg mink than dan, HO chieu hoac chimg thgc,  ca than hop phap khac 	dai dien 
theo,fiy quyen 	c6 dong la to chirc; so luting c6 phan 	tong loci va so phieu bieu 
quyet cua c6 dong; 

d. Vdn de can thy y kien de th6ng qua guy& dinh; 

e. Phucmg,an bieu guy& bao Om tan thanh, khong tan thanh va khong CO kien d6i 
Arai timg van de lay ST kien; 

f. Thai hat phai gui ve C6ng ty phieu ldy y kien da dugc tra 

g. HQ, ten, chit 14 dm Chu tich H6i d6ng quan tri va nguai dai dien theo phap lust dm 
Cong ty. 

4. Phieu lAy y kien da dugc tra lai phai c6 chit kST cua c6 &Ong la ca than, hoSc nguai 
dai dien theo phap lust dm co &mg la to chirc holac Ca nhan, nguai dai dien theo phap 
lust dm to chirc dugc fly quyen. 

5. Phieu ldy sr ki6n co the dugc gui ve Cong ty theo cac hinh thirc sau: 

a. Giri thu: Phieu ldy y ki6n giri ve Cong ty phai dugc dung trong phong bi dan kin va 
khong ai dugc quyen ma truac khi kiem phieu; 

b. Giri fax hoSc thu dien 	Phieu ray y kien gui ve Cong ty qua fax hoSc thu dien tir' 
phai dugc gift bi mat den thai diem kiem phieu. 

Cac phieu ldy y kien Cong ty than dugc sau thai han da xac dinh tai not dung phieu 
lay ST kien hoSc da bi ma trong twang hap gui thu hoSc dugc cong 136 truac thai diem 
kiem phieu trong,tnrang hgp giri fax, thu dien tir' la khong hop 	Phieu lay ST kien 
khong dugc 	ve dugc coi la phieu khong tham gia bieu quyet. 

6. HOi &Ong quan tri kiem phieu va lap bien ban kiem phieu duai sir chimg kien cua 
Ban kiem sok hoac 	co (long khong phai la nguai dieu hanh doanh nghiep. Bien 
ban kiem phieu phai c6 cac not dung chil yeu sau day: 

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

b. Mix dich va cac van de can ldy y kiL a thong qua nghi quyet; 

c.,  S6 c6 (long vai tong s6 phieu bieu quyet da tham gia bieu quyet, trong do phan bit 
so phi'eu bieu quyet hop le va so bieu quyet khong hop le va phuang thirc gui phieu 
bieu quyet, kem theo phij luc danh sach co dong tham gia bieu quyet; 

d. T6ng s6 phieu tan thanh, kh'Ong tan thanh va khong coy kien d6i \raj timg van 

e. Cac van de da dugc thong qua; 
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f. HQ, ten, chit lcSi cua Chu tich Hoi dOng quan tri, nguari dai dien theo phap lust dm 
Cong ty, nguari kiem phieu va nguari giam sat kiem phieu. 

Cac thanh vien HOi d6ng quan tri, nguari kiem phieu va nguari giarn sat kiem phieu phai 
lien doi chiu trach nhiem ve tinh trung thkrc, chinh xac cila,bien ban kiem phieu; lien 
dai chiu trach nhiem ve cac thiet hai phat sinh tir cac quyet dinh dugc thong qua do 
kiem phieu khong trung thvc, khong chinh xac. 

7.,  Bien ban kiem phieu phai dugc 	den cac co dong trong vOng muari lam (15) ngay, 
ke tir ngay ket thue kiem phieu. TruOng hop Cong ty co trang thong tin dien tir, viec 
giri bien ban kiem phial c6 the thay the bang viec Bang tai tren trang thong tin dien to 
cua Cong ty trong yang hai muai to (24) giar, ke tir than diem ket thfic kiem phieu. 

8. Phieu lay Si kien da dugc tra 16i, bien ban kiem phieu,,nghi quy& da dugc thong qua 
va tai lieu co.  lien quan giri kern theo phieu lay Si kien deu phai dugc hm giit tai tri soy 
chinh cua Cong ty. 

9. Nghi quy& dugc thong qua,  theo hinh thirc lay Si kien 	dong,  bang van ban phai 
dugc so co dong dai dien it nht 51% tong so c6 phan co quyen bieu quyet chap thuSn 
va co gia tri nhu nghi quyet dugc thong qua tai cuOc hop Dai hOi dong co dong. 

CHIIONG III: DE Cfr, eNG CiY, BAU, MIEN NHItM VA BAI NHItM 
THANH VIEN HOI BONG QUAN TRI 

Ditu 12: Tieu chuin thanh vien Hoi diing quail tri 
1. Thanh vien HOi d6ng quan tri phai CO cac tieu chuan va dieu kien sau day: 
a) CO nang litre hanh vi dan sir day du, khong thuOc doi tugng khong dugc quan ly 

doanh nghiep theo quy dinh tai khoan 2 Di'L 18 dm Luat Doanh nghiep; 

b) CO trinh dO chuyen mon, „kinh nghiem trong quan 1)",  kinh doanh 	cong ty va 
khong nhat thiet phai la co &Ong cua cong ty, trir trugng hgp Dieu le cong ty quy 
dinh khac; 

c) Thanh vien HOi ding quan tri cong ty c6 the dZing thei la thanh vien HOi &Ong quan 
tri cua cong ty khac. Thanh vien HOi dong quan tri cong ty khong dugc &mg thari la 
thanh vien HOi &mg quan tri tai qua 05 cong ty khac; 

d) DOi vai cong ty con ma Nha nuOc nam gift tren 50% von di&I le thi thanh vier' HOi 
dong quail tri kh6ng dugc là vg hoac chong, cha de, cha nuoi, me de, me nuoi, con 
de, con nuoi, anh ruOt, chi ruOt, em ruOt, anh re, em re, chi dau, em dau dm Tong 
Giam doc va nguari quan ly khac cua cong ty; khong dugc la ngu6i c6 lien quan cua 
ngu6i quan ly, nguaci CO tham quyen bo nhiem nguari quan ly cong ty me. 

2. Thanh vien HOi dong quan tri khong dieu hanh (sau day goi la thanh vien khong 
dieu hanh) la thanh vien HOi dong quan tri khong phai la Tong Giam doe, Ph6 Tong 
Giam doe, Ke toan truong va nhimg nguari dieu hanh khac theo quy dinh cila Dieu 
le dog ty. 

Ditu 13: Ung cir, de cir thanh vien Hoi dOng quan tri 
1. Truarng hop da xac dinh dugc tnrac 1mg vien, thong tin lien quan den cac 1mg vien 

HOi dong,quantri dugc cong bo tad thieu 10 (mulfyi) ngay truck ngay khai mac hop 
Dai hOi &Ong co 	dong tren trang thong tin dien tir cua cong ty de co &mg co the tim 
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hieu ve cac img vien nay truck khi be phieu, img vien Hoi dong quan tri phai CO 
cam ket bang van ban ye tinh trung th9c, chinh xac va hop ly cua cac thong tin ca 
nhan dugc cong be va phai cam ket thgc hien nhiem v9 met each trung thtrc, trung 
thanh, can tong va vi lgi ich cao nhat cua cong ty neu dugc bau lam thanh vien Wei 
dong quan tri. Thong tin lien quan den Ung vien Hei dong quan tri dugc cong bo toi 
thieu bao gem: 

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

b) Trinh de chuyen mon; 

c) Qua trinh ding tic; 

d) Cac thong tin khac (neu c6) theo quy dinh tai Dieu le cong ty. 

Cong ty dai chimg phai dam bao co citing co the tier, can thong tin ve cac cong ty 
ma Ung vien dang nam gift chirc v9 thanh vien HOi &Ong quan tri, cac chirc danh 
quan ly khac va cac lgi ich co lien quan torn cong ty cua ung vien Hei dong quan tri 
(neu c6). 

2. Cac Ung vien Wei dong quan tri c6 cam ket bang van ban ve tinh trung,thgc, chinh 
xac va hop lY 	cac thong tin ca nhan ,dugc cong be va phai cam ket dux hien 
nhiem v9 met each trung thtrc neu dugc bau lam thanh vien Hoi &mg quan 

3. Cac co dong hoac nhom co dong nam gift co phan co quyen bieu guy& trong thoi 
han lien tuc it nhat sau (06) thang tinh den thin diem eh& danh sach co dong du hop 
c6 quyen gop so,quyen bleu quyet de de cur cac *rig vien Hei dong quan tri. Cac c6 
dong nam gift co phan pito thong trong th6i han 	t9c it nhat sau (06) thang c6 
quyen gep so quyen bieu quyet de de dr cac 1mg vien Hei,  dong quart tri. Co dong 
ho4c nhorn dong nam gift.  tir 07% den clued 20% tong so co phan c6 quyen bieu 
quyet dugc de cu met (01) Ung vien; tir 20% den &rod 30% dugc de dr toi da hai 
(02) Ung vien; tir 30% den duoi 40% dirge de dr toi da ba (03) Ung vien; tir 40% 
den dual 50% dugc de cu ton da ben (04) img vien; tir 50% den dual 60% dugc de 
cir toi da nam (05) 1mg vien; tit.  60% den clued 70% dugc de cir toi da sau (06) ung 
vien; tir 70% den ,80% dugc de 	toi da bay (07) 1mg vien; va tir 80% den dual 

dugc de dr toi da tam (08) Ung vien va tir 90% troy len dugc de cu du so lugng 
imgs vien.,  Vic de dr Ung vien Wei dong quan tri ma cac co dong sau khi 	so 
quyen bieu quyet c6 quyen de cir phai thgc hien theo cac bieu mau ma Cong ty 
cung cap va tuan thu cac quy dinh cua phaplqt va Dieu le cong ty. 

4. Truing hop s6 lugng cac Ung vien HOi &mg quan tri thong qua de dr va 
van khong du so lugng can thiet, trong,  thin han 03 ngay tnrac thin diem lien hanh 
cuOc hop Dai hei dong co dong, 	(tong quan tri,ducmg nhiem co the de dr them 
frng vien, danh sach nay se dugc Dai hei dong co (tong thong qua tnrac khi tien 
hanh bau cu. 

Di41 14: Cfich thin bau thanh vien 110i dong quan tri 
1. Vic bieu quy6t bau thanh vien H'ei dong quail tri (HDQT) dugc thtrc hien theo 

phucmg thirc bau don phieu tivc tiep tai Dai hei.,  Mei co dong hoac dai dien uy 
quyen tham du hop dugc phat met (01) to. phieu bau cir (ghi sin tong s6 phieu bau 
cua timg co dong) co tong so phieu bau thanh vien HDQT Wang frng vii tong so co 
phan so hau va/hoac dai dien nhan 	so lugng thanh vien HDQT dugc bau. Co 
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&Ong ho4c nguai dugc fly quyen du h9p có the din toan be hoc met phAn so phieu 
bau ctia minh de bau cho mot (01) irng cu vien hoc chia cho nhieu irng vien nhung 
kheng dugc vuvt qua so lugng thanh vien HDQT dugc bau trong l(St bau 

2. Nguai tang cu thanh vien HDQT dugc xac dinh ,theo phieu bAu tinh tir cao 
xuong thap, bat dau irng 	vien c6 so phieu bau cao that cho den khi du se 
lugng thanh vien dugc bau trong kST bau cir. Truang hgp CO tir 02 irng cir vien tro 
len dat ding so phieu bau nhu nhau cho thanh vien cuei ding dugc bau vao HDQT 
trong kST bau cir thi se tien hanh bau lai trong so cac frng cu vien co se phieu bau 
ngang nhau do hoc hp chin theo tieu chi dm quy the bau cir dugc DHDCD thong 
qua. 

Di4u 15: Man nhiem, bai nhiem thanh van 110i oiling quail tri 
1. Thanh vien Hei ding quan tri bi mien nhiem trong cac truing hgp sau day: 
a) Khong co du tieu chudn va dieu kien theo quy dinh tai Dieu 12 Quy the nay; 
b) Khong tham gia cac hoat deng cua Wei (long quan tri trong 06 thang lien tuc, trir 

tnrang hgp bat kha khang; 
c) CO don tir chfrc; 
d) Truing hgp khac quy dinh tai Dieu le dog ty. 
2. Thath vien Hei ding quan tri co the bi bai nhiem theo nghi quy& cua Dai hei ding 

co (long. 
3. Wei ding quan tri phai trieu tap hop Dai hei ding co ding de bAu bi sung thanh 

vien HOi (long quan tri trong truang hgp so thanh vien Hei &Ong quan tri bi giam 
qua met phan ba so vai se quy dinh tai Dieu le cong ty. Tnrang hgp nay, Hei (Jong 
quan tri phai trieu tap hop Dai hei (long ca &Ong trong thai han 60 ngay, ke tir ngay 
se thanh vien bi giam qua met phan ba. 
Truang hgp khac, tai cuec h9p gAn nhdt, Dai hei ding co (long bAu thanh vien mai 

thay the thanh vien Hei ding quan tri da bi mien nhiem, bai nhiem. 

Dieu 16. Thong ban ve 1)&1, mien nhiem, bai nhiem thanh vien 110i ang quan tri 

Thong bao ve bAu, mien nhiem, bai nhiem thanh vien HOi ding quan tri phai dugc 
cong b6 ra cong chung theo cac quy dinh cua phap luat ve chimg khoan va thi tnrang 
chirng khoan ye cong 1)6 th6ng tin dm C6ng ty dai chung. 

Di&li 17. Cfich thirc gioi thieu ung vien thanh vien 110i dling quail tri 

1. Danh sach, ly lich va cac thong tin co lien quan cua cac ung vien dugc de cir 
hoc frng cu de bau vao Hei &Ong Quail tri phai dugc giri ve cho Hei (long quan tri 
throng nhiem cham nhat muai (10) ngay truck khi Dai hei ding c6 'Hog dugc to chirc. 
Thong tin lien quan den cac irng vien Wei ,dongquan tri (trong truang hgp da xac dinh 
dugc truac cac irng ,vien) dugc cong 136 toi thieu muai (10) ngay truac ngay trieu tap 
hop Dai hei ding co ding tren website Cong ty de co ding có the tim hieu ye cac img 
vien nay truac khi be phieu. Thong tin lien quan den cac irng vien Hei Tong quan tri 
dugc cong be t6i thieu bao gem: 

Ho ten, ngay thang ?Om sink; Trinh dO chuyen mon; Qua trinh cong tac; Ten 
cac Cong ty ma ieng vien clang nam giie chtic vu thanh vien 1-10'i gong quan tri va cac 
chic danh quan ly khac; Bao cao danh gia ye gong gop cita teng vien cho Cong ty, 
trong truffng hop ling vien do hien clang la thanh vien Hoi gong quail tri cita Cong ty; 
Cac lai ich có lien quan tai Cong ty (neu co); I19, ten cida co gong hoek nhom co gong 
de ciie zing vien do (neu co); Cac thong tin khac (neu co). 
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2. Ung vien HOi clang quan tri phai co cam kat bang van ban va tinh trung thvc, 
chinh xac va hop 1ST cua cac thong tin ca nhan dugc ding bo va phai cam ket thgc hien 
nhiem vu mot cach trung thvc neu dugc bau lam thanh vien HOi &mg quan tri. 

Di&I 18: Trinh ttr, thit tue to chirc h9p 11(ii diing quail tri 
1. Twang hop HOi d6ng quail tri bau Chu tich thi Chu tich HOi d6ng quan tri se dugc 

bau trong cuOc hop dau tien‘cua nhiem kS71-10i dong quail tri trong thai hp bay (07) 
ngay lam viec, ke tir ngay ket thfic bau cu HOi &rig quan tri nhiem 14 do. CuOc hop 
nay do thanh vien c6 so phieu bau cao nhat hoac ty le phial bau cao nhat trieu tap. 
Tnxang,hop c6 nhieu 	mot (01) thanh vien c6 phieu bau cao,nhat hoac tST le 
phial bau cao nhat thi cac thanh vien bau theo nguyen tac da so de chon mot (01) 
nguai trong so ho trieu tap hop HOi dong quan tri. 

2. Chu tich HOi &Ong quail tri phai trieu tap cac cuOc hop HOi deg quan tri dinh ky va 
bat thuang, lap chuong trinh nghi s‘r, then gian va dia diem hop it nhat nam (05) 
ngay lam viec tnrac ngay hop. Chu tich c6 the trieu tap hop khi xet thay can thiet, 
nhung m6i guy phai hop it nhat mot (01) lan. 

3. Chu tich HOi deg quail tri phai trieu tap h9p HOi dang quan tri, khong dugc tri 
hoan neu khong c6 ly do chinh dang, khi mot trong so cac doi Wong duai day de 
nghi bang van ban neu ro nwc dich cu'Oc hop, van de can thao luan: 
a. Ban kiam soat; 
b. T6ng Giam d6c hoac it nhAt nam (05) nguai diau hanh khac; 
c. it nhdt hai (02) thanh vien HOi dting quan tri; 
d. Cac twang hop khac (lieu co). 

4. Chi' tich HOi d6ng quan tri phai trieu tap hop HOi dang quail tri trong thai han bay 
(07) ngay lam viec, ke tir ngay nhan dugc de nghi neu tai khoan 3 Dieu nay. TnxIng 
hgp khong trieu tap h9p theo de nghi thi Chit tich HOi dong quan tri phai chiu trach 
nhiem ve nhUng thiet hai xay ra doi vai Cong ty; nhung nguai de nghi to chirc h9p 
dugc neu tai khoan 3 Dieu 30 c6 quyen trieu tap h9p HOi &mg quail tri. 

5. Tnrang h9p c6 yeu cau cua cong ty kiam town dOc lap thvc hien kiam town bao cao 
tai chinh cua Cong ty, Chu tich HOi &mg quan tri phai trieu tap hop MI dong quan 
tri de ban ye bao cao kiem town va tinh hinh Cong ty. 

6. CuOc hop HOi dang quan tri dugc flan hanh tai try sa chinh cua Cong ty hoac tai dia 
diem khac a Viet Nam hoac a nuac ngoai theo quyet dinh dm Chu tich HOi dong 
quail tri va dugc six nhat tri cua HOi dong quail tri. 

7. Thong bao hop HOi dang quan tri phai dugc gui cho cac thanh vien HOi d6ng quan 
tri va cac Kiem sok vien it,nhat nam (05) ngay lam viec truck ngay hop. Thanh 
vien HOi (tong quan tri co the tir choi thong bao mai h9p bang van ban, viec -UT choi 
nay c6 the dugc thay dal hoac huy 1)6 bang van ban dm thanh vien HOi ,dong quan 
tri do. Thong bao hop HOi dong quan tri phai dugc lam bang van ban tieng Viet va 
phai th6ng bac) day du thai gian, dia diem hop, chucmg trinh, not dung cac van de 
thao luan, kem theo tai lieu can thiet ye nhung van de dugc thao luan va bieu quyet 
tai cuOc hop va phieu bieu quyet cua thanh vien. 
Thong bao mai hop dugc giri bang thu, fax, thu lien tir hoac phuong tien khac, 
nhung phai bao dam den dugc dia chi lien lac dm tirng thanh vien HOi dong quail 
tri va cac Kiem soat vien dugc dang ky tai C6ng ty. 

( 
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8. C,ac cuOc hop dm H6i d6ng quail tri dugc tin hanh khi c6 it nhat ba phan to (3/4) 
tong s6 thanh vien H'6i dong quart tri c6 mat trgc tiep hoac thong qua nguei dai din 
(ngueri dugc fly quyen). 
Throng hgp khong du so thanh vien dg hop theo quy dinh, cu6c hop phai dugc tri6u 
tap lan titin hai trong,  tiled han bay (07),  ngay ke tit ngay du dinh hop ran 	nhat. 
Cu6c hop tri6u tap lan thir hai dugc tien hanh neu c6 hon mot nira (1/2) so thanh 
vien H6i &Ong quart tri dg hop. 

9. Cu'6c hop oh H6i dong quart tri c6 th6 to chirc theo hinh thirc h6i nghi trgc tuyen 
giita cac thanh vien cua H6i (long quail tri khi tat ca hoac mot so thanh vien dang 
nhang dia diem khac nhau vai dieu ki6n la moi thanh vien tham gia hop d'eu c6 the: 
a. Nghe timg thanh vien H6i &Ong quart tri khac cling tham gia phat bi6u trong cu6c 
hop; 
b. Phat bi6u vai tat ca cac thanh vien tham dg khac mot cach dOng thei. Vic iliac, 
luan giita cac thanh vien co the thirc hi6n mot cach tivc tiep qua din thoai hoac 
bang phucmg tin lien lac thong tin khac hoac ket hop cac phuong thirc nay. Thanh 
vien H6i dong,quan tri tham gia cu6c hop nhu vay dugc coi la "c6 mat" tai cu6c 
hop do. Dia diem cu6c hop dugc to chirc theo quy dinh nay la dia diem ma c6 &mg 
nhat thanh vien H6i &mg quan tri, hoac la dia diem co mat Chu toa cu6c hop. 
Cac quy6t dinh dugc th6ng qua trong cu6c hop qua din thoai dugc t6 chirc va tin 
hanh mot each hgp 13'f, co hi6u lgc ngay khi ket thuc cu'6c hop nhung phai dugc 
khang dinh bang cac chit ky trong bien ban dm tat ca thanh vien H6i &mg quan tri 
tham du cu6c hop nay. 

10. Thanh vien H6i d6ng quan tri c6 th6 gui ,phi6u bi6u quyet d6n cue hop thong qua 
thtr, fax,,thu din dr. TruOng hop gui phieu bieu quyet den cu6c hop thong qua dux, 
phieu bieu quyet phai cigng trong phong bi kin va phai dugc chuyen den Chil tich 
I-16i &Ong quan tri cham nhat mot (01) gio truac khi khai mac. Phieu bieu quyet chi 
dugc ma tnrac sg chimg kien dm tat ca nguoi dg hop. 

11.1111.611g hgp HOi d6ng quan tri thong qua theo hinh tilde lay S,  ki6n thanh vien HOi 
(long quan tri bAng,  van ban, sau khi cac thanh vien H6i (Ring quan tri nhan dugc 
phi'eu xin kien bang van ban, trong thOri han 07 ngay cac thanh vien H6i dong 
quan tri phai phan hoi y kien ve Cong ty de tong hop truOc khi ban hanh Nghi 
quyet. 

12. Bi6u guy& 
a. Trir quy dinh tai khoan 11 Di6u nay, m61 thanh,  vien H6i dOng quan tri hoac 
ngtrei dugc 	quyen theo quy ,dinh tai khoan 8 Dieu nay trgc tiep c6 mat voi to 
cach nhan tai cu6c hop HOi dong quan tri co mot (01) phial bieu quyet; 
b. Thanh vien H6i d6ng quan tri khong dugc bi6u quy6t ve the hop dOng, cac giao 
dich hoac de xuat ma thanh vien dO hoac ngtrOi lien quan toi thanh vien do c6 lgi 
ich va lgi ich dO mau thuan hoac CO the mau thuan voi lgi ich cua C6ng ty. Thanh 
vien H6i dong quan tri khong dugc tinh vao ty 16 thanh vien toi thieu c6 mat de co 
the to chirc cue hop H6i &Ong quan tri ve nhang quyet dinh ma thanh vien d6 
khong c6 quyen bieu quyet; 
c. Theo quy dinh tai di6m d khoan 12 Di6u nay, khi c6 van de phat sinh tai cu6c 
hop 	quan den lgi ich hoac quyen bieu quyet 	thanh vien H6i &rig quan tri 
ma thanh vien d6 kitting to nguy6n tir bO quyen bieu quyet, phan quyet cua chit toa 
la quyet dinh cued ding, trir tnrong hop tinh chat hoac pham vi lgi ich 	thanh 
vien H6i &Ong quan tri 	quan chua dugc dog bo day dii; 
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d. Thanh vien Hoi &mg quan tri huang lgi tir mot hap ang dugc quy dinh tai diem 
diem b khoan 5 Dieu 40 Dieu le Ong ty dugc coi la co lgi ich &Jig ke trong hap 

dong d6; 
e. Kim soat vien of),  quyesn 	cugc hgp Hgi dgng quan 	c6 quye'n thao luan 
nhung khong dugc bieu quyet. 

13. Thanh vien HOi ang quan tri trvc,t4 hoac gian tip dugc huong lgi tir mot hap 
dong hoac giao dich da dugc 141 ket ho4c dang du kien 14.  ket voi Cong ty va biet 
ban than la ngtrai c6 lgi ich trong do co trach nhiem cong khai lgi ich nay tai cuoc 
hop dau tien cua HOi dong thao luan ve viec ky ket hgp citing hoac giao dich nay. 
Tnremg hgp thanh vien Hoi dong quan tri khong biet ban than va ngtrai lien quan c6 
lgi ich vao than diem hgp Tong, giao dich dugc ky vai Cong ty, thanh vien Hoi 
eking quan tri nay phai cong khai cac lgi ich lien quan tai cugc hop dau tien cua figi 
dong quan tri dugc to chirc sau khi thanh vien nay biet rang minh c6 lgi ich hoac se 
co lgi ich trong giao dich hoac hgp d8ng neu ten. 

14. figi dgng van tri th6ng qua cac quye't dinh va ra nghi guy& tren casar da so thanh 
vien fled (long quan tri du hop tan thanh quyet. Twang hap so phieu tan thanh va 
phan doi ngang bang nhau, phial bieu quyet cua Chit tich hOi dong quan tri la phieu 
quyet dinh. 

15. Nghi quy6t theo hinh thirc lay y kien bang van ban dugc thong qua ten co soy kien 
tan thanh cua da so thanh vien HOi Ong quan tri c6 quyen bieu. Nghi quyet nay c6 
hieu krc va gia tri nhu nghi quyet dugc thong qua tai cugc hop. 

16. Chu tich Hgi dong quan tri co trach nhiem giri bien ban hgp Hoi dOng quan tri tad 
cac thanh vien va Wen ban do la bang chirng xac th‘rc ve cong viec da dugc tien 
hanh trong cugc hgp trir khi coy kien phan doi ve not dung bien ban trong,thed han 
mtrad (10) ngay ke tir ngay,giri. Bien ban hgp Hgi dong quail dugc lap bang tieng 
Viet va co the lap bang tieng Anh. Bien ban phai c6 chit 14 dm chit tga va ngtrad 
ghi bien ban. 

CHUONG IV: DE Ct., ITNG Cfr, BAU, MIEN NHIEM VA BAI NHIEM 
KIEM SOAT VIEN 

Dieu 19: St; lurmng, tieu chuan thanh vien Ban 14m soat 

1. Sg lugng thanh vien Ban kiem soat cua Cong ty la ba (03) ngutri, nhiem kY dm Ban 
kiim sok dugc quy dinh tai Dieu 37 Dieu le cong ty. 

2. Thanh vien Ban kiem soat la nhung nguad kh6ng thugc doi twang ma phap lust va 
Dieu re cong ty cam lam thanh vien Ban kiem soat. Thanh vien Ban kiem sok phai 
la nguad c6 trinh dg chuyen mon va kinh nghiem. Thanh vien Ban kiem soat co the 
khong phai la co dong cua cong ty. 

3. Thanh vien Ban kiem sok co diL kien, tieu chuan theo quy dinh tai Dieu 37 Dieu 
le cong ty va Luat Doanh nghiep. 

Dieu 20: ffng cir, d dr thanh vien Ban ki'&11 soat 
1. Viec img dr, a cu thanh vien Ban kiem soat dugc tlwc hien tuong to viec irng dr, 

de dr thanh vien Hoi &mg quan tri dugc quy dinh tai Dieu 13 Quy the nay. 
2. Tnreyng hap so limn* cac frng vien Ban ki6m soat thong qua a cu va irng dr van 

khong du so luting can thiet, Ban kiem sok throng nhiem de cir irng vien Ban kiem 
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soat phai dugc cong b6 rao rang va phai dirge Dai hOi dong c6 dong thong qua tuft 
khi tien hanh de cll. 

Dieu 21. Cach thtic Watt Kiem soat vien 

Theo phucmg thgc bau d6n phieu tuong to nhu bau HDQT dugc quy dinh tai Dieu 
14 Quy the nay. 

Dieu 22: Mien nhqm, bai nhqm thanh vien Ban kiem soat 
1 Kiem soat vien bi mien nhiem trong cac tnreng hop sau day: 	 11 
a) Khong con du tieu chuan va dieu kien lam Kiem soat vien theo quy dinh tai Dieu 	144 

164 dm Lust nay; 

b) Khong thgc hien quyen va nghia vg cua minh trong 06 thang lien tgc, trir tnieng 
hop bat kha khang; 

c) Co don tir chirc va dugc chip thuan; 

d) Cac twang hop khac do Dieu le cong ty quy dinh. 

2. Kiem soat vien bi bai nhiem trong cac tnrOng hop sau day: 

a) Khong hoan thanh nhiem vg, cong viec dugc phan cong; 

b) Vi pham nghiem tong hoac vi pham nhieu lan nghia vu cua Kiem soat vien quy 
dinh cua Lug nay va Dieu le cong ty; 

c) Theo quy& dinh cua Dai hOi d6ng c6 &Ong. 

Dieu 23. Thong bfio ye bAu, man nhiOn, bai nhiem Kiem soat vien. 

Thong bac, ve bau, mien nhiem, bai nhiem kiem soat vien phai dugc cong b6 ra 
ding chfing theo cac quy dinh cua phap luat ve chimg khoan ye cong bo thong tin dm 
Cong ty dai chfing. 

CHISONG V: THANH LAP VA HOAT DONG CUA CAC TIEU BAN 
THUOC HOI BONG QUAN TRI 

Dieu 24. Cfic tieu ban thuOc HDQT 

HOi d6ng quan tri c6 the thanh lap tieu ban trrc thuOc de plyg trach ve chinh sach 
phat trien, nhan sg, lucrng thuong, kiem town nOi bO. So lugng thanh vien cua tieu ban 
do HOi &Ong quan tri quyet dinh, nhung it nhat ba (03) nguari, co the co thanh vien cua 
HOi (tong qugi tri va thanh vien ben ngoai va mot trong so cac thanh vien nay dugc b8 
nhiem lam Throng tieu ban theo quyet dinh cua FlOi Tong quail tri. 

Dieu 25. To chtk hot dOng cac tieu ban 

, Hog Ong dm lieu ban phai tuan 	theo quy dinh 	HOi d6ng quan tri. Nghi 
quyet cua tieu ban chi co hieu lire khi co da so thanh vien tham dg va bieu quyet thong 
qua tai cuOc hop dm tieu ban là thanh vien 1-10i dong quart tri. 

Viec thtrc thi quyet dinh cua HOi dong quail tit hoac cua tieu ban trirc thuOc Hoi 
dong quan tri, hoSc cua nguei c6 to each thanh vien tieu ban flOi Rog quan tri phai 
phii hop voi cac quy dinh phap luat hien hanh va quy dinh tai Dieu le cong ty. 
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CHVONG VI: LVA CHON, BO NHIEM VA MIEN NHIEM 
NGUIJI DIEU HANH DOANH NGHIEP 

Di'eu 26. Cac tieu chitin cua nguifi di'eu hanh doanh nghiep 

1. Tieu chuAn va dieu kin cua TOng Giam dOc: TOng Giant dOc khong phai la 
nguad ma pita') luSt cam giu chirc vu nay va phai dap frng cac tieu chuan, dieu ki9n 
theo theo quy dinh tai Dieu 65 Lust Doanh nghi9p va khoan 3 Dieu 35 Dieu 19 Cong 
tY• 

2. Tieu chuAn va dieu kin cua Ph6 TOng Giam dOc: 

a. Co du nang luc hanh vi dan str va khong thu9c d6i tugng bi cam quan ly 
doanh nghi9p. Co sirc khoe, pham chat dao dire tot, trung thirc va hieu biet luSt phap. 

b. La nguad co trinh dO chuyen mon trong mOt hoc cac link vkrc quart ly kinh 
doanh cua Cong ty, c6 nang hrc to chirc chi dap va thirc hi9n cac cong vi9c dugc giao 
trong linh vtrc dugc phan cong. 

c. Ve trinh dO: 

- Phai c6 trinh di) chuyen mon trong mot hoc cac linh vkrc quan ly kinh doanh 
cua Cong ty to trinh d9 dai hgc tar len. 

- Thari gian cong tac thirc to trong mot holac cac link vi,rc quan ly kinh doanh cua 
C6ng ty it nhat nam (05) nam tinh den ngdy dugc bo nhi9m. 

d. Dugc tin nhi9m trong cucmg vi cong tac va cac tieu chuan khac theo Quy the 
can bO cua Cong ty. 

3. Tieu chuAn va dieu kin dm Ka toan throng Cong ty 

a. Khong,thuOc cac d6i tucmg nhung nguad khong dugc lam ka toan quy dinh tai 
Dieu 51 LuSt Ke toan. 

b. V'e phAm chAt ciao due: Co pharn chat dao dire ngha nghi9p, trung thtrc, liem 
khiat, coy thirc chap hanh va dau tranh bao v9 chinh sach, the do, cac quy dinh ve 
quan ly kinh te, tai chinh cua phap lust va cua cong ty. 

c. Ve trinh dO: 

- Phai c6 trinh do chuyen mon, nghi9p vu ve ka toan tir trinh dO dai hoc tra len. 

- Then gian cong tac thus to la ka toan it nhat nam (05) nam tinh dan ngay dugc 
be; nhi9m. 

- DOi 	Ka toan truamg, phai c6 chimg chi ka toan truang theo quy dinh cua 
phap lust Ica toan. 

d. Cac tieu chuAn khac theo Quy the can bO cua C6ng ty. 

Dieu 27. Viec bo nhiem nguiri dieu hanh doanh nghiep 

1. HOi d9ng quan tri biS,nhi9m mOt (01) thanh vien HOi d'ong quan tri hoc mOt 
ngtrad khac lam T6ng Giam doe; Nhi9m ky ctia T6ng Giam doe khong qua nam (05) 
nam va c6 the dugc tai bo nhi9m. 

2. Pho Tang Giam d9c, Ke toan tnremg va cac Chuc danh quan khac do HOi 
ding suan tri bo nhi9m bo nhi9m ten ca sode xuat cita Tong Giam doe. Nhi9m kS,  cua 
Pho Tong Giam doc, Ke toan tnrerng la bon (04) nam va nhi9m IcS7 dm can bO quan 15,  
khac trong Cong ty b9 nhi9m la ba (03) nam va c6 the dugc tai b9 nhi9m. 
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Dieu 28. Ky hop thing lao Ong vifri nguiri dieu hanh doanh nghiep 

1. Cong ty 14 hgp dong lao &Ong von Ngued dieu hanh doanh nghiep theo quy 
dinh cua phap lust lao d'6ng. 

2. N6i dung hop d6ng lao d6ng phai ghi ro nguyen tac tra thu lao, mirc thu nh'Sp, 
cac quyen lgi dugc huo.ng, trach nhiem va quyen han. N6i dung cua hgp (tong lao d6ng 
phai tuan thu cac quy dinh cua phap lust lao d'6ng. Thu lao, lien luang va lgi ich khac 
cua T6ng Giam doc phai dugc bao cao tai Dai h6i dOng c6 &Mg thuemg nien, dirge the 
hien thanh muc rieng trong Bao cao tai chinh nam va dugc neu trong Bao cao thueyng 
nien cua Cong ty. 

Dieu 29. Cac truing hop mien nhqm ngtroi diet' hanh doanh nghqp 

1. Ngu6i dieu hanh doanh nghiep co don xin tir chirc va dugc HDQT chap 
thuan. Trong then gian chua coy kien chuan y cua H6i &mg quan tri thi Nguoi dieu 
hanh doanh nghiep van phai tiep tuc thuc hien nhiem vu cua minh vi tri da dugc bo 
nhiem. 

2. HDQT có the mien nhiem Ngued dieu hanh doanh nghiep trong tnremg hgp 
sau: 

a. Do nhu c'au cong tac, dieu chuyen, luan chuye'n can b6; 

b. Sire khoe khong dam bao de t* tuc cong tac; 

c. Khong hoan thanh nhiem vu hoac vi pham not quy, quy the cua cong ty den 
mirc cach chirc hoSc bu6c phai cham dirt h9p d6ng lao d6ng. 

d.Vi pham phap lust nghiem tong. 

Dieu 30. Thong bao 136 nhqm, mien nhqm can bi) quan 157 

C6ng ty phai to chirc thong bao ve viec b6 nhiem, mien nhiem Ngued dieu hanh 
doanh nghiep trong not b6 cong ty va cong b6 th6ng tin ye Nguen dieu hanh la T6ng 
Giam doc, ph6 Tong Giam &tic, ke toan tnrang theo quy dinh cua phap lust chimg 
khoan va thi truenig cht'rng khoan. 

CHIrONG VII: PHOI HOP HOAT BONG GIV-  A HDQT, BAN KIEM SOAT 
VA TONG GIAM DOC 

Dieu 31. Thu tuc, trinh to triO tap, thong bao m?ri hop, ghi hien ban, thong bao 
ket qua hop girra HOi diing quail tri, Ban kiem sofit va Tong Giam d6c 

Khi cac ben mu6n trieu tap cu6c hop va man cac ben lien quan tham du thi vi6t 
thu men hoac thong qua Thu 14 Cong ty de men cac thanh phan lien quan tham du. Tai 
cac cu6c h9p Ngued chu tri cu nguai ghi bien ban cu6c hop va 14 ket bien ban cu6c 
h9p, to chirc trien khai cac ding viec lien quan tai bien ban theo tham quyen 
ben. Bien ban dugc luu giu tai Cong ty. 

Dieu 32. Thong bao nghi quyet cua HOi deng quan tri cho Ban kiem soat 

Cac nghi quye't cua HDQT dugc giri den BKS ding then giri cho T6ng Giam 
d6c trong \Tong 24h ke tir ngay ban hanh Nghi quye't. 
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Dieu 33. fling Giam dec 

- Tong Giam dec la ngtroi dieu hanh cong viec san xudt kinh doanh hang ngay 
cua Cong ty; chiu su giam sat dm Wei &Ong Quan tri va chiu trach nhiem truck Hei 
(long Quan tri va tnroc phap luat ye thuc hien cac quyen va nhiem vu dugc giao 

- Nhiem vu va quyen han cu the dm Tong Giam dec dugc quy dinh tai Dieu le 
Cong ty va theo phan cap lam viec gifra Chu tich HDQT va Tong Giam dec. 

Dieu 34. Cac trwiYng hqp TOng Giam dec vi Ban Mem soat de nghi trqu tap hop 
HOi citing quan tri vi nheng van de can xin y hien HOi diing quan tri 

1. Doi voi Tong Giam dec: Trong qua trinh dieu hanh cac hog deng san xudt kinh 
doanh cua Cong ty va to chirc thtrc hien cac nghi quyet, quyet dinh cua Dai h'ei 
dong c6 dong va Wei dong Quan tri. Ngoai pham vi quyen han thuc tham quyen 
dugc phan cap, T6ng Giam doc trinh HDQT hop hoac xin y kien bang van ban de 
HDQT xem xet quyet nghi. 

2. Doi voi Ban kiem sok: Trong qua kiem soat cac hoar deng cua Cong ty theo dung 
quy dinh phap 1114, Dieu le, Quy the nei be Cong ty,... Throng hop phat hien rid 
ro c6 the anh huang len den uy tin hoac hog deng kinh doanh cua C6ng ty hoac 
cac nOi dung nham bao ve lgi ich cua co dong, cua C6ng ty, dam bao Cong ty phat 
trien ben \Tang, dam bao su doan ket nei be gifra cac co (long, can bang lgi ich 
gift cac be phAn trong C6ng ty thi Ban kiem soat yeu cau hop HDQT de lam viec 
va giai quy& van de dung, du 'that. 

Dieu 35. Bao cao cfia TOng Giam dim voi Hoi diing quan tri ve viec thIrc hien 
nhiOn vu va quyen h#n dugc giao 

1. Trong cac cuec hop dinh kST, Tong Giam dec chiu trach nhiem chudn bi cac van de 
se dugc trao doi va quyet dinh tai cuec 110p HDQT hoac Dai hei dong co dong trong 
pham vi tham quyen quan lST cua minh hoac theo sly phan ding dm Chu tich HDQT. 

2. Tong Giam dee thuc hien cac bao cao tinh hinh hog deng san xuAt kinh doanh, bao 
cao tai chinh va cac bao cao lien quan khac hang quy va nam cho HDQT. 

3. Tong Giam dec bao cao HDQT cac van de trong qua trinh dieu hanh cua minh can 
xin y kien chi dao cua HDQT. 

4. Tong Giam dec Cong ty thuong xuyen bao cao HDQT ve tinh hinh san xudt, hoat 
deng kinh doanh ding nInr tinh hinh tai chinh va cac mat boat dOng khac dm don vi 
de coy kien chi dao kip thOi. 

5. Tong Giam dec phai bao cao HDQT giai trinh ngay khi ce sir thua l8 va kern hieu 
qua tong thari kSI san xuAt kinh doanh va ke hoach khac phtic trinh HDQT 

Dieu 36. Kiem diem viec thqc hien nghi quyet vi cac van de uy quyen khac cfia 
Hoi ang quan tri dOi vol Tong Giam dOc 
1. HDQT giam sat chat the boat Ong cua Tong Giam dec C6ng ty trong viec thuc thi 

cac Nghi quyet, Quyet dinh cua DHDCD va HDQT; Dam bao cac nghi quyet, 
quyet dinh cua HDQT dugc thuc hien tot, thong suet, phit hop voi pham vi quyen 
va nhiem v1,1 cua HDQT trong Dieu le to chirc va hoat deng. 

2. HDQT giam sat viec to chirc thuc hien dm Tong Giam dec den cac phOng ban 
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trong qua trinh trian khai thtrc hien nghi quyet cua HOi d6ng quan tri ten tat ca cac 
linh wc hog dOng cua Cong ty nham dap ung tot, kip theri nhu cau cong viec va chi 
dao oh cap tham quyen; thong tin tit Ban TGD den HDQT va ngtrgc lai deu nhanh 
chong, thuan tien, theri gian xir ly cong viec dam bao. 

3. Hang nam, HDQT phai thtrc hien bao cao viec kiem sok va danh gia hog d(ing cita 
T6ng Giant d6c bao cao DHDCD thuemg nien. 

Dieu 37. Cac van de TOng Giam d6c phai bao cao, cung cap thong tin va each thin 
thong bao cho HOi &mg quan tri, Ban kiem soat 

1. Ngoai cac van de T6ng Giam d6c can bao cao HDQT/BKS ve viec thuc hien nhiem 
vu va quyen han dugc giao theo Quy the nay. Tong Giam doc quyet dinh cac bien 
phap vucyt tham quyen cua minh trong tnrong hop khan cap (thien tai, dich h9a, h6a 
hoan, su co bat nger,...) vi lgi Ich cao nhat cho Cong ty nhung phai chiu trach nhiem 
ye nhcmg quyet dinh do. Dong theri phai bao cao ngay vai HDQT va BKS trong then 
gian gan nhat. 

2. Cac bao cao d'Ot xudt theo yeu cau cua HDQT hoac BKS. 

3. Cach thac thong bao cho HOi deg quan tri, Ban kiem sok: Tang Giant d6c giri cac 
bao cao trirc tiep den HDQT, Truemg Ban kiem sok bang dung van ban, qua email 
hoac th8ng qua Thu.  ky Cong ty de chuyan den HDQT va Tnremg Ban BKS. 

Dieu 38. Phoi hop hoat Ong kiem scat, dieu hanh, giam sat gifra cac thanh vien 
Hoi dling quan tri, cac kiem soat vien va TOng Giam dOc 

1. Chit tich H6i ding quan tri bao dam Truerng Ban kiem sok hoac thanh vien Ban 
kiem sok dugc mad tham du cu6c hop dinh kS,  hay bat thuemg cita H6i ding quan 
tri. 

2. Cac thong bao mai h9p, tai lieu lien quan cua cu6c hop dugc giri an Ban kiem sok 
clang theri gian giri den cac thanh vien HDQT. 

3. Trong cac cuOc h9p cua BKS, BKS c6 quyen yeu cAu cac thanh vien HDQT tham 
du va tra lai cac van de ma BKS quan tam. 

4. HOi d6ng quan tri, thanh vien HOi d6ng quan tri, T6ng Giam d6c, phai cung cap dAy 
du va kip theri thong tin, tai lieu ve hoat d6ng kinh doanh cua Cong ty theo yeu cau 
dm Ban Kiem soat, trir truemg hop Dg h6i (long c6 clang co quyet dinh khac. Ban 
Kiem sok khong dirge tiet 10 bi mat dm C8ng ty, phai chiu trach nhiem ca nhan ve 
viec sir dung cac thong tin dugc quy,dinh thong tin bi mat dm Cong ty. Vic yeu 
cau cung cap thong tin cho Ban Kiem sok va sir citing thong tin kitting dugc gay 
anh huang den hog ding quan ly va diau hanh cua Cong ty. 

5. Ban Kiem sok phai,thuerng xuyen ph6i hop vai HOi ding quart tri, thong bao voi 
H6i ding quart tri ve ket qua hog d6ng dm Ban Kiem sok; tham khao 3"1 kien cita 
HOi (long quan tri tnrOc khi trinh cac bao cao, ket qua va kien nghi len Dai hoi dong 
co ding. 

6. BKS kien nghi bien phap b6 sung, sera doi, cai tin ca cAu to chirc quan ly, diau 
hanh hog d6ng kinh doanh cita Cong ty gilt]) H6i &Ong quan tri trinh Dai h6i (tong 
c6 dong trong kS7 h9p gAn nhdt. 

7. Tai cac phien h9p dinh l(ST hoac d6t xudt cila Ban diau hanh hoac cac phien h9p lien 
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quan den cac not dung quan trong do thanh vien Ban dieu hanh chit tri, nguai chit 
tri can cir not dung cu'Oc hop de quyet dinh mai Chit tich HDQT/thanh vien HDQT 
hoac BKS có lien quan cung tham du hop va dong gOp 3'T kien (neu co). NOi dung 
cuOc hop phai dugc lap thanh Wen ban va giri mot ban cho Chit tich HOi &Ong quan 
tri de bao cao. 

8. Ngoai cac thong tin bao cao theo dinh ky, thanh vien Ban,  kiem soat 	quyen 
yeu cau HOi &Ong quan tri cung cap cac thong tin, tai lieu ve cong tac quan ly, dieu 
hanh va hog &Ong kinh doanh cita Cong ty. 

9. HOi dong quan tri bao dam rang tat ca ban sao cac thong tin tai chinh va cac thong 
tin khac dugc cung cap cho cac thanh vien HOi &Ong quan tri cling nhu cac bien ban 
hop HOi dong quan tri phai dugc cung cap cho thanh vien Ban kiem soat ding vai 
viec cung cap cho thanh vien HOi Tong quan tri. 

CHUONG VIII: QUY DINH VE DANH GIA HANG NAM 001 VOI HOAT 
BONG KHEN THUONG VA KY LOT DOI VOI THANH VIEN 

HDQT, KIEM SOAT VIEN, TONG GIAM DOC, ICE TOAN TRVONG 

Dein 39. Dinh gia heat Ong di veri thanh vien HOi dOng Quart tri, thanh vien 
Ban Mem sok, Tong Giam doc va Ke town truirng 

, 	1. Hang Warn, can cu vao chirc nang, nhiem vv dugc phan ding, Chit tich HOi 
(long Quan tri to chirc danh gia mirc dO hoan ththth nhiem vu phan cong cua tong thanh 
vien HOi &Ong Quan tri va Tong Giam doe, Ke toan tnrong. 

2. Tnrang Ban Ki'e'm soat to chirc danh gia 	dO hoan thanh nhiem vv phan 
cong 	tirng thanh vien Ban Kiem soat. 

3. Danh gia hang nam va phan loci danh gia mirc dO hoan thanh nhiem vu theo 3 
mire nhu sau: 

a. Hoan thanh xuat sac nhiem vv. 

b. Hoan thanh nhiem vu 

c. Chua hoan thanh nhiem vu. 

Di&I 40. Khen thirOng 

1. Hang nam, can cu vao,ket qua danh gia cita HOi  d6ng quan tri, Ban kiem soat, 
Ban dieu hanh; Chit tich HOi  &Ong quan tri quyet dinh mire khen thuang cho tong ca 
nhan co lien quan dva tren quy ti& thuang Ban quan ly drat hanh dugc DHDCD thong 
qua. 

2. Cac khen thuang khac do Chil tich Hoi d6ng quan tri guy& dinh dva vao ket 
qua san xuat kinh doanh cua Cong ty. Nguon kinh phi khen thuimg dugc trich tir Quy 
khen thuang Cong ty. 

3. Che dO khen thuang 

a. Bang ti6'n. 

b. Bang c6 phiL theo chuong trinh lva chon cho can bO cong nhan vien (neu 
co). 
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Dieu 41. Xir 1ST vi pham va 141u4t 

1. Hang nam, can cir vao ket qua danh gia hog Ong san xuat kinh doanh de xac 
dinh mirc do va hinh thirc ky luat theo quy dinh cua phap luat va cua C6ng ty. Thanh 
vien Hoi &rig Quan tri, 'Ring Giam doe va Ke toan truong khong hoan thanh nhiem vu 
cua minh vai su can trong, man can va nang 1-krc chuyen mon se phai chiu trach nhiem 
ve nhang thiet hai do minh gay ra. 

2. Thanh vien Hoi ding Quan tri, Ting Giam d'6c va Ke toan twang khi thirc 
hien nhiem vu ma c6 hanh vi vi pham quy dinh phap luat va quy dinh cua ding ty thi 
tit)/ theo mirc dc) vi pham ma bi xir 1.)",  V lug, xir phg hanh chinh, hoc truy ciru trach 
nhiem hinh sir theo quy dinh cua phap lust. Twang hop gdy thiet hai den lgi ich cua 
Cong ty, co dong hoSc nguai khac thi boi thuang theo quy dinh cua phap luat. 

CHVONG IX: NGU'dI PHU TRACH QUAN TRI CONG TY 

Di&I 42. Tien chufin cua Nguiri phi trach qufin tri Cong ty ;0,4 
- CO hieu biet ve phap lug; 

- Khong dugc ding thai lam viec cho ding ty kiem toan dec lap dang thirc hien 
kiem toan cac bao cao tai chinh cua Cong ty. 

Ditu 43. Vic 136 nhqin Ngir?ri phi trach quail tri Cong ty 

HOi ding quan tri b6 nhiem it nhdt mot (01) nguai lam cac nhiem vu cua Nguai 
plw trach quan tri ding ty dello trg hog dOng quan tri cong ty dugc tien hanh mot cach 
co hieu qua. Nguai 	trach quan tri cong ty co the kiem nhiem lam Thu V cong ty. 

Ditu 44. Cfic triromg hop mien nhiOn Nguiri pin) trach qufin tri cong ty 

1. HOi ding quan tri c6 the mi'e'n nhiem Ngtrai phu trach Cong ty khi khong dam bao 
sac khoe, khong hoan thanh nhiem vu cong tac. 

2. Hoi ding quan tri co the bai nhiem Nguiyi phu trach quan tri cong ty khi can 
nhung khong trai vai cac quy dinh phap lust hien hanh ve lao dOng. 

CHIJ'ONG X: DIEU KHOAN THI HANH 

Di&I 45. Dieu khofin thi hanh 

1. Quy the nay co 10 chuang va 45 dieu dugc Dai hk)i ding co dong C6ng ty Co 
phdn Nhiet dien Hai PhOng nam 2018 thong qua ngay 12/5/2018. Chil tich HDQT 
Cong ty thay mat Dal hoi ding co dong V ban hanh. 

2. Trong truang hop co nhang quy dinh cua phap lust co lien quan den hog Ong 
cua C6ng ty chua dugc de cap trong ban Quy the nay hoc trong truang hop co 
nhiing quy dinh mai dm Phap luat khac vai nhirng dien khoan trong Quy,che nay 
thi nhang quy dinh 	Phap luat do duong nhien dugc ap dung cac dieu chinh 
hog dOng cua Cong ty. 

3. Cac not dung tai cac quy dinh, quy the 	Cong ty truac ddy trai vai not dung tai 
Quy the nay (neu co) thi se khong CO hieu luc va dirge ap dung theo quy the nay. 
Trong truang hgp co mau thuan giira quy dinh tai Quy che nay so vai quy dinh tai 
Dieu le to chirc va hog dOng ctia Cong ty va quy dinh cua phap luat thi ap dung 
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Dieu le to chirc va hoot Ong cua COng ty va quy dinh cua phap 14t. 

4. Quy the nay c6 hieu luc Ice tit ngay 14r. Thanh vien HOi d6ng quan tri, T6ng Giam 
doc, Ph6 T6ng Giam doc, Ke toan truong; Truong cac don vi, ph6ng chile n'ang 
va cac ca nhan c6 lien quan trach nhiem thi hanh Quy the nay. 

5. Viec sira doi, b6 sung Quy the nay o HOi d6ng quan tri xem xet va trinh Dai hOi 
&mg c6 dOng quyet 

Hai Phong, ngay 12 thong 5 nom 2018 
T/M DAI HOI BONG CO BONG 

CHU TICH HOI BONG QUAN TRI 
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