
NQI DUNG DE XUAT 
SeA DOI, BO SUNG DIEU LE CiJA SUDICO 

Ghi chic  Trong cot Nei dung de xua't sira doi , be sung (cet 3) trong Bang dtrai day: 

- PhAn chfr b8i Om: la phAn de xuAt sira dei, be sung. 

DIEU/ 
mic•AN 

DIEU LE HIEN TIP 2015 NQI DUNG DE XUAT SeA DOI, BO SUNG LI"( DO 

(1) (2) (3) (4) 

Dieu 1, 
khoan 1, 

Dieu 1: Dinh nghia 
1. Trong Dieu le nay, nhung thuat ngir duai day se 
dugc hieu nhu sau: 

Dieu 1: Dinh nghia 
1. Trong Dieu le nay, nhang thuat ngir clued day se dugc 
hieu nhu sau: 

DiL 1, 
khoan 1, 
diem a 

a. "Von dieu le" la tong gia tri meth gia co phan da ban 
hoac da" dugc ding kY mua khi thanh lap doanh nghiep 
va quy dinh tai Dieu 5 Dieu le nay. 

a. "Von dieu le" la tong gia tri menh gia co phart d'a: ban 
hoac da" dugc ding kY mua khi thinh lap Cling ty va 
quy dinh tai Dieu 5 Dieu le nay. 

De xuk sira dei "doanh 
nghiep" thanh "Cong ty" 
cho cu the hcm 

Dieu 1, 
khoan 1, 

b. "VAIL co quyen bieu quyet" la von co phan, theo do 
ngtriri so.  him c6 quyen bieu quyet ve nhfrng van a 
thu8c thAm quyen quyet dinh cim Dal h8i citing cif) 
dOng 

De xuat be sung theo Dieu 1 
Dieu le mau 

Dieu 1, 
khoan 1, 
diem b 

b. "Luat Doanh nghiep" c6 nghia la Luat Doanh nghi'ep 
s6 68/2014/QH13 dugc Quec hei khoa XIII thong qua 
ngay 26 thing 11 nam 2014 va cac van ban sira dei, be 
sung, hung din thi hanh. 

c. "Luat Doanh nghiep" c6 nghia la Lu4t Doanh nghqp 
se 59/2020/QH14 dirge Quec h8i mr6c COng hea Xi 
ht)i Chu nghia Vqt Nam th8ng qua ngay 17 thing 6 
nam 2020. 

-  De xuAt dei ten diem "b" 
thanh diem "c". 
-  De xuAt sita dei dinh nghia 
Luat Doanh nghiep vi Luat 
Doanh nghiep 2020 d'a dugc 
ban hanh va c6 hieu luc 
(thay the Luat Doanh nghiep 
2014). 

DiL 1, 
khoan 1, 
diem c 

c. "Luat Chung khodn" c6 nghia la Luat Chung khoitn 
so 70/2006/QH11 dugc Quoc ht5i thong qua ngay 
12/7/2006 va van ban siva d6i, bt) sung va huang clan thi 
hanh 

d. "Luat Ching khoan" c6 nghia la Lu;fit Chow khoin 
so 54/2019/QH14 dirge Quiic hOi nitirc COng him Xi 
41 ChU nghia Viet Nam thong qua ngay 26 thing 11 
nam 2019 

- D6 xuk dOi ten diem "c" 
thanh diem "cr. 
-  D6 xuAt sira dei dinh nghia 
"Luat Chung khoan" vi Luat 
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DIEU/ 

mithiN DIEU LE HIEN TAI 2015 NOI DUNG DE XUAT SfrA DOI, BO SUNG Li( DO 

Chimg  khoan 2019 da &roc 
ban hanh  va c6 hieu luc 
(thay  the Luat Ching khoan 
2006). 

Dieu 1, 
khoan 1, 
diem d 

d. "Ngay thanh lap" la ngay Cong ty duot cap Giay chimg 
nhan dang lcSf kinh doanh. 

e. "Ngay thanh lap" la ngay Cong ty dirge cap Giay thing 
nhan Bang kS,  kinh doanh lan dOu. 

-  De  xuat ai ten diem  "d" 
thanh  diem  "e". 
- De xuat bo sung cum  tir 
"lan d'au" cho cu the hem 

Dieu 1, 
khoan 1, 

f. Ngtroi dieu hank doanh nghiep" la TOng giam doe, 
- 	 A 	A 	 . Ph(' Tong giant doe, K toan truirng Cong ty. 

De xuat bt) sung diem  f: 
dinh nghia ve "Ngueri  dieu 
hanh doanh nghiep" tren  co. 
ser quy dinh Dieu 3.55  cua 
Nghi dinh 155/2020/ND-CP 
va Dieu k m'Au (Dieu  1.1.g). 

Dieu 1, 
khoan 1, 
di6in e  

e. "Nguoi quan 13i doanh nghiep" la ngueri quan IS,  Cling ty 
g6m: Chit tich HOi Sing quart tri, Pho Ch6 tich HOi ding 
quart tri, thanh vien HOi ding quan tri, Tong Giam doe, 
cac PhO Tong Giant doe, Ke toan tnrerng, va ca nhan gift 
chirc danh quan 1Sr khac co tham quyen than danh, dai 
dien Cong tykS,  ket giao dish cila tong ty theo quy dinh 
tai Dieu k Cong ty. 

g. "Ngtreti quan IS,  doanh nghiep" la nguesi quan IS/Cong 
ty bao gem: Chit tich HOi ding quan tri, Pho Ch8 tich 
HOi &Ong quan tri, thanh vien HOi ding quan tri, Tong 
Giam doe Cling ty. 

- De xuat dei ten diem  "e" 
thanh diem "g" 
-  W xuat sira dei dinh  nghia 
ve "Ngued quan ISI  doanh 
nghiep" teen cg sir quy  dinh 
Luat Doanh nghiep  2020 
(Dieu 4.24) va Dieu le  mAu 
(DiL 1.1.h). 

Dieu 1, 
khoan 1, 
diem f 

f. "Ngtreri CO lien quan" la ca nhan hoac to chirc dugc 
quy dinh tai Dieu 4.17 dm Luat Doanh nghiep va khoan 
34, Dieu 6 dia. Luat Chirng khoan. 

h. "Ngued c6 lien quan" la ca than hoc to chirc duoc 
quy dinh tai khoan 46, Dieu 4 dm Luat ChUng khoan 

- De xuat dAi ten diem "f' 
thanh diem "h". 
- De xuat sira dei dinh nghia 
ye Nguen co lien quan tren 
ca ,  ser quy dinh khoan  46, 
Dieu 4 dm Luat  Chung 
khoan va Dieu le mau  (Dieu 
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DIEU/ 
KHOAN 

DIEU LE HIEN TAI 2015 NOI DUNG DE XUAT SfrA DOI, BO SUNG L'i7  DO 

1.1.i) 
Dieu 1, 

khoan 1, 
diem g 

g. "Thai han hoat dOng" la tiled han hoat dong cua Cling 
ty dugc quy dinh tai Dieu 2 cua Dieu le nay va thai gian 
gia hAn (neu co) dugc Dai hei Ong co dong dm C6ng 
ty thong qua bang nghi quyet. 

i. "Thai han hoat dong" la then han hoat Ong cua Cong 
ty dugc quy dinh tai Dieu 2 dm Dieu le nay. 

- De xuAt dei ten diem "g" 
thanh diem "i". 
- De xuat sira dot dinh nghiaA 	• 	 ' • 

"Thai han twat dOng" (vi 
theo Dieu 2 cua Dieu le, 
thai han hoat Ong dm 
Cong ty la vo thai han) 

Dieu 1, 
khoan 1, 
diem h, i 

h. "Viet Nam" IA mrerc Cong hoa Xa hei Chit nghia 
Viet Nam. 
i. "Cong ty" c6 nghia la Citing ty Co phAn Dau to phat 
trien do thi va khu ding nghiep Song Da. 

j. "Viet Nam" IA nuac COng hoi xa hoi Chit nghia 
Viet Nam. 
k. "Cong ty" c6 nghia la Gang ty Co phAn D'Au to phat 
hien da thi va khu tong nghiep Song DA. 

Dieu 1, 
khoan 1, 

1. "CO dong" li ca nhan, to chtrc sa hitu it nhit mot 
z 	). n c 	. co phcua Cong ty; 

De xuOt be sung them dinh 
nghia nay tren ca ser tham 
chieu Dieu l'e.  mau (Dieu 
1.1.k) 

Dieu 1, 
khohn 1, 

m. "Co dong sang 10p" li co clang sir hitu it nhAt mot 
do phOn phO thong vi ky ten trong danh sich do diong 
sang 1#p cOng ty co phOn; 

De xuAt bO sung them dinh 
nghia nay tren ca sa tham 
chiL Dieu le mau (Dieu 
1.1.1) 

Dieu 1, 
khoan 2, 
Khoan 3 

2. Trong Dieu le nay, cac tham chieu tai met hoac met 
s6 quy dinh holac van ban khac se bao g6m Ca nhitng sira 
dei hoAc van ban thay the chimg. 
3. Cac tieu de (chucmg, dieu cua Dieu le nay) dugc sir 
dung nhAm thuan tien cho viec hien nei dung va khong 
anh huang tai not dung dm Dieu le nay 

2. Trong Dieu le nay, cac tham chieu tai met holac met 
s6 quy dinh hoAc van ban Ichae se bao Om ca nhiing sira 
dei ho4c van ban thay the chUng. 
3. Cac tieu de (chucmg, dieu dm Dieu le nay) dugc sir 
dung nhArn thuan tien cho viec hieu nei dung va khong 
anh huang tai nei dung eta Dieu le nay 

Dieu 1, 
khoan 4 

4. Cac tir hoac thuAt ngtt da dugc dinh nghia trong LuAt 
Doanh nghiep (neu kung mau thuan voi chit the ho4c 
ngtt canh) khi dugc dung trong Dieu le nay se co ding 

4. Cac dr hoac thuat ngit da dugc dinh nghia trong Luat 
Doanh nghiep (neu khong mau thuan vai chit the hoac 
ngtt canh) khi dugc dung trong Dieu le nay se c6 ding 
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DIEU/ 
KHOAN 

DIEU LE HIEN TAI 2015 NQI DUNG DE XUAT SIIA DOI, BO SUNG L1:7  DO 

nghia nhu dirge dinh nghia trong Luat doanh nghiep. nghia nhu &rqc dinh nghia trong Lust Doanh nghiep. 

CHUONG 
II. 

CHUONG II. TEN, HINH THUC, TRV SO, CHI 
NHANH, VAN PHONG DAI DIEN VA THOI HAN 
HOAT DONG CUA CONG TY 

CHUONG II. TEN, HINH TfItt, TRV SO, CHI 
NHANH, VAN PHONG DAI DIEN, INA DIEM 
KINH DOANH, THOI HAN HOAT DONG  VA 
NGU'OI DAI DIEN THEO PHAP LUAT CUA 
CONG TY 

- De  xuAt b6 sung cum  tir 
"dia diem  kinh doanh"  tren 
ca sir  tham  chieu Dieu le 
mk; 

-  De xuAt b6 sung cum  tir 
"nguei dal dial theo  phap 
luat" (vi chuang nay c6  n0i 
dung  ve nguei dai dien  theo 
phap  1140. 

Dieu  2 Dieu  2:  Ten, hinh thirc, tru se, chi nhanh, van phong dai 
dien va thei hart host dOng dm Cong ty 

Dieu 2: Ten, hinh thirc, tru so, chi nhanh, van pheng dal 
dien,  dia diem kinh doanh va thai hsri host dung oh 
Cong ty 

De  xuAt b6 sung cum ti'  "dia 
diem  kinh doanh" tren  co so 
tham  chieu Dieu le mau 

Dieu  2, 
Khoan  1, 
khoan  2, 
khoan  3 

1. Ten Cong ty 

Ten tieng Viet:  CONG  TY CO PHAN DAU T1Li PHAT 
TRIEN DO THI VA KHU CONG NGHIEP SONG DA 

Ten tieng Anh: SONGDA URBAN AND 
INDUSTRIAL 	ZONE 	INVESTMENT 	AND 
DEVELOPMENT JOINT STOCK COMPANY 

2. Cong ty la cong ty c6 phan c6 tu each phap nhan phi' 
hop vai phap luSt hien hanh cilia Viet Nam. 

3. Try so.  dang kjr dm Cong ty la: 

Dia chi: T6a nha SUDICO, du6mg M6 Tri, phuong My 
Dinh 1, quan Nam lir Liem, Ha Ni. 

Dien thoai: 04 37684504 - 37684505 

Fax: 04 37684029 

E-mail: Info@sudicosd.com  

1. Ten Cling ty 

Ten tieng Viet: CONG TY CO PHAN DAU TU PHAT 
TRIEN DO THI VA KHU CONG NGHIEP SONG DA 

Ten tieng Anh: SONG DA URBAN  &  INDUSTRIAL 
ZONE INVESTMENT AND DEVELOPMENT JOINT 
STOCK COMPANY 

2. C6ng ty la cong ty c6 phan co tu each phap nhan phi' 
hop vOi phap luSt hien hanh dm Viet Nam. 

3. Try  sb  clang kSt dm Cong ty la: 

Dia chi: Tea nha SUDICO, dueng Mg Tri, phueng my 
Dinh 1, quan Nam Tir Liem, Ha NOi. 

Dien thoai: 04 37684504 - 37684505 

Fax: 04 37684029 

E-mail: Info@sudicosd.com  

De  nghi sirs d6i. Vi  theo 
thong tin  cong be tren  cong 
thong tin  Bang kS,  doanh 
nghiO 

--- 
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DIEU/ 
KHOAN 

DIEU LE HIEN TAI 2015 NO' DUNG DE XUAT SiYA DOI, BO SUNG L1:7  DO 

Website: www.Sudicosd.com.vn  
Logo dm cong ty: 

Website: www.Sudicosd.com.vn  
Logo dm cong ty: 

Dieu 2, 
Khoan 4 

4. Tong giam d6c la dai dien theo phap lual dm COng ty. 
Tnremg hap Chu tich HOi  &Ong quan tri kiem Tong giam 
doc thi chirc danh Nguoi dai dien theo phap luet se la 
Chu tich HOi dong quan tri. 
Trong thei gian chua c6 Tting giam d6c hoc Tong giam 
d6c tir chirc, bi mien nhiem hoec bei nhiem ma Hai 
Sing quan tri chua be nhiem Tong giam deo mm thay 
the, Chu tich HOi dOng quan tri se thuc thi cac quyen 
han dm Tong giam dec. 

4. Tong giam d6c la dai dien theo phap luat dm Cong ty. 

Ngwiyi dai dien theo phap luet ciia Ging ty la ca 
nhan dyi dien cho Cong ty thirc hien cac quyen va 
nghia vu phat sinh tir giao dich dm Cling ty, dyi dien 
cho Cling ty voi tir each ngirei yeu cAu giii quyet viee 
clan sir, nguyen don, bi don, ngwiri có quyen 10, 
nghia vy lien quan trithc TrQng tai, Tea an va cac 
quyen va nghia vy khic theo quy dinh dm phip 1u4t. 
Nguiri dal then theo phip lutit cult Cfing ty c6 trach 
nhiem theo quy dinh tai Dieu 13 Lu'Q't Doanh nghiep. 
Trong thai gian chua c6 Ping giam dee hoec Tong giam 
dee tir chirc, bi mien nhiem hoec bai nhiem ma HOi 
d6ng quan tri chua b6 nhiem Ping giam dec mad thay 
the, Chit tich fled ding quan tri se thuc thi cac quyen 
hen dm 'Fling giam d6c. 

-  De xuAt bo quy dinh "Chu 
tich HOi ciiing quan tri kiem 
Tong giam doe" nay (de phi' 
hop veri quy dinh tai Dieu 
2 ,7 5.2 ND 155/2020/ND-CP 
ye viee Chit tich HOi dong 
quan tri khong dirge kiem 
nhiem Tong giam doe dm 
ding 01 ding ty dai chimg). 
- De xuat be sung niei dung 
tren co sla quy dinh tai Dieu 
12.1 va 13 dm Luat doanh 
eghiep va tren co se tham 
chieu Dieu re mau (Dieu 3). 

Dieu 2, 
Khoan 5, 

5. Cong ty c6 the thanh lap chi nhanh va van phang dai 
dien trong nuac va 6 ntrec ngoai de thuc hien cac muc 
tieu hoat dOng cim C6ng ty phe hop vai nghl quyet dm 
HOi &Ong quan tri va trong pham vi luet phap cho phep. 

5. C6ng ty co the thanh rep chi nhanh, va van pheng dai 
dien tai dia ban kinh doanh trong nuac va a nuac 
ngoai de thuc hien cac myc tieu hoat dOng dm C6ng ty 
phu hop vai nghi quyet dia. Iliei ding quan tri va trong 
pham vi luet phap cho phep. 

De xuAt be sung cum to "dia 
ban kinh doanh" tren co sa 
tham chieu Dieu le mAu 
(Dieu 2.4) 

Dieu 2, 
Khoan 6, 

6. Trir khi chain dirt hoat dOng truac thai han theo Dieu 
50.2 va Dieu 51 hoc gia hen hoat dieng theo Dieu 52 
cim Dieu re nay, thai han hoat deng cila Cong ty se bet 
dau tir ngay thanh lap va la vo thai han. 

6. Trir khi chAm dirt hoat dOng theo Dieu 49.2 dm Dieu 
le nay, thin hart hoat dOng dm Cong ty se bat Au tir 
ngay thanh lap va la vo thai han. 

Dieu 3, 
Khoan 1 

Dieu 3: Myc tieu hoat dung cim Cong ty
Linh vtrc kinh doanh cita Cong ty la 

. A Dieu 3: Myc tieu hoat gong cite C6ng ty 
Linh vuc kinh doanh cea Cling ty la 

De xuAt b6 sung nganh nghe 
kinh doanh dm C8ng ty 
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DIEU/ 
ICHOAN 

DIEU LE HIEN TAI 2015 NQI DUNG DE XUAT SIXA DOI, BO SUNG LI"( DO 

- 	.... - 	 
- San xuat, truyen tai va phin phi diOn. 

Dieu 3, 
Khoan 2 

2. Muc tieu hoat dung dm Cong ty la: 
- Kinh doanh c6 lai, bao toan va phat trien yen dau tu 

tai Cong ty va cac Doanh nghiep khac; toi da hoa loi 
nhuan, phat trien hoat dOng san xuat, kinh doanh, dem 
lai lgi ich tei uu cho cac CO &Ong, dung g6p cho Ngan 
sach nha nuov thong qua cac loai thu tir cac hoat 
dOng san xuat kinh doanh dung tiled dem lai viec lam, 
tao thu nhap cho nguiyi lao dung. Nang cao chat lugng 
boat dOng dm Cling ty gin lien vii phat trien thuong 
hieu, uy tin dm Cong ty. 

- Toi da hem hieu qua hoat &Ong dm toan Cong ty. 
- Da (tang hoa nganh, nghe kinh doanh, mer rung till 

truing trong va ngoai nu6c, nang cao nang luc canh 
tranh dm Cong ty nham xay dung va phat trial Cong 
ty c6 tiem luc kinh to manh. 

2. Muc flail hog (ging dm C8ng ty la: 
- Kinh doanh có lii, bao toan va phat trien yen dau tu 

tai Cong ty va cac Doanh nghiUp khac; tei da hoa lgi 
nhuan, that then hoat dung san xuat, kinh doanh, dem 
lai loi ich tiii uu cho cac Co dung, dung gop cho Ngan 
sach nha nuerc thong qua cac loai thue tir cac hoat 
ding san xuat kinh doanh diing thin dem lai viec lam, 
tap thu nhap cho nguefi lao d'Ung. Nang cao chit luong 
hoat dOng cna Cong ty gin lien voi phat trien thucmg 
hieu, uy tin cda Cong ty. 

- Tie da hoa hieu qua hoat dOng oh toan C6ng ty. 
- Da clang h6a nganh, nghe kinh doanh, ma rung thi 

truing trong va ngoai nuorc, nang cao nang luc canh 
tranh dm Cling ty nham xay dung va that trien Cong 
ty c6 tiem luc kinh to math. 

Dieu 4. 
Khoan 1 

Dieu 4. Pham vi kinh doanh va hoat dOng eta Cong ty. 
1. Cong ty dugc phep lap ke hoach va tien hanh tat ca 
cac boat dung kinh doanh theo quy dinh dm Giay chi:mg 
nhan clang kY kinh doanh va Dieu lO nay phit hop vii 
quy dinh dm phap luat hien hanh va thuc hien cac bien 
phap thich hop a dat dugc cac muc tieu dm Cong ty. 

Dieu 4. Pham vi kinh doanh va hog dOng dm Cong ty. 
COng ty dugc phep tien hanh hoat dOng kinh doanh theo 
cac nganh nghe quy dinh tai Dieu 1 nay di ding k$ ,., 
thong bfio thay dill nOi dung ding 14 voi co quan 
ding icS,  kinh doanh va di cong IA teen ang thong 
tin clang kY doanh nghi0 (pi& gia phii hop voi quy 
dinh dm phap luat hien hanh va thuc hien cac bien phap 
thich hop de dat dugc cac muc tieu dm C6ng ty. 

De xuat sixa d6i,  teen co so 
tham chieu Dieu le mau 
(Dieu 5) 

Dieu 4, 
Khoan 2 

Cong ty co the lien hanh boat dOng kinh doanh trong cac 
finh vut khac dugc phap luat cho phep va dugc HOi 
(long quan tri phe chuan. 

Xoa khoin nay De xuat be Khoan nay ten 
co so tham chieu Dieu le 
m'au (Dieu 5) 

Dieu 5, Dieu 5.VOn dieulO, di phan, co Tong sang lap DiOu 5.VOn dieu l', co phan  , co dung sang lap De xuat sira dui thong tin ve 
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DIEU/ 
KHOAN 
Khoan 1 

Dieu 5, 
Khoan 2 

Dieu 5, 
Khoan 5 

DIEU LE HIEN TAI 2015 

1. VOU dieu le dm Cong ty la 1.000.000.000.000 VND 
(Bang chir: MOt nghin ty ding Viet Nam). 
TOng so von dieu le cua Cong ty dugc chia thanh 
100.000.000 c6 phan (Bang chit: MOt tram triau c6 
phan) vii manh gia IA 10.000VND (Bang chit Mum 
nghin clang Viet Nam). 

2. COng ty c6 the tang v6n dieu khi dugc Dai hOi ding
co (long thong qua NIA phii hop vai cac quy dinh 
phap lufit. 

3. Tat ca c6 phan cua Cong ty vac ngay thong qua Ditu 
la nay dau la 65 phan phi thong. Cac guy& va nghia vu 
cua nguai sa hitu co phfin phi thong dugc quy dinh tai 

Dieu 11 Dieu la nay. 

4. Cong ty co the phat hanh cac loci co phan uu dai lchfic 
sau khi cc') so chap thufin cua DM hOi ding c6 ding va 
phA hop vii cac quy dinh cua phap lufit. Quyen va nghia 
vu cua nguai sa hitu co phfin uu dai thoc hian theo cac 
quy dinh cua phap lufit va Dieu le cua Cong ty. 

5. Co,  phan ph6 thong phai dugc uu nen chao ban cho 
cac co &Ong hian hitu theo ty le tucmg img vii 4 la so 
hitu co phan ph6 thong din b.? trong Cong ty, trir tnrang 
hop Dai hOi ding c6 ding quy dinh khac. Cong ty phai 
thong bao viac chao ban co phan, trong thong bao phai 
nau ro s6 c6 phan dugc chao ban va tiled Ilan dang 14 
mua phu hcyp (t6i thiau hai mum ngay lam viac) de co 
dOnn  c6 the dang ky mua. 86  c6 phan c6 &Ong khong 

MN DUNG DE XUAT SU'A DOI, BO SUNG 

1.Von dieu le cua Cong ty la 1.148.555.400.000 VND 
(Bing chit: MOt nghin mo,t tram bOn mtrui tam ty 
nam tram nam muoi lam trieu bAn tram nghin ding 
Vi4 Nam). 
Ting s6 v6n dieu la dm Cong ty dugc chia thanh 
114.855.540 co phan (Bing chic Wit tram mtriri Win 
trieu tam tram nam mtroi lam nghin nam tram biln 
Introit co phin) vai manh gia la 10.000VND (Bang chit: 
Muai nghin clang Viet Nam). 

2. Cong ty co the tang von dieu le khi dugc DM hOi 
Bong co ding thong qua va phit hop vii cac quy dinh 
cua phap lua:t. 

3. Tat ca co OIL) cua C8ng ty vac ngay thong qua Dieu 
la nay dau la co phan ph6 thong. Cac quyen va nghia vu 
cua nguai sa him co phfin phi thong dirge quy dinh tai 
Dial' 11 va Dieu 12 Dieu 1e nay. 

4. Cong ty co the phat hanh cac loaf c6 phan uu dai sau 
khi co so chap thufin cua Dai hOi dong co ding va phu 
hop vii cac quy dinh cua phap 141 Quyan va nghia vu 
cua nguai sa haul co phin uu dai thuc hian theo cac quy 
dinh cua phap 1141 va Dieu lq cua Cong ty. 

5. Co phan phi) thong phai dugc uu nen chao ban cho 
cac , ding hian Into theo ty le tuong ung vii ty l sa 
hitu co pilau phi thong cua ho trong Cong ty, trir twang 
hop Dai hOi clang c6 ding quy dinh khac. C8ng ty phai 
thong bao viac chao ban co phan, trong thong bao phai 
nou ro so c6 phfin dugc chao ban va thin han dang 14 
mua phu hop Pi thieu hai mucri ngay lam viac) de co 
&Ong co the dang ky mua. SO co phan c6 ding khong 
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Li( DO 

v6n dieu la va co phan tan 
ca se/ thay dai Giay chi:mg 
nhfin dang ky doanh nghiap 
do tang von dieu le ngay 
20/11/2018. 

De xuat b6 sung them clan 
chiau clan "Dieu 12" (vi 
quyen va nghia vu cua co 
ding dugc quy dinh tai Dieu 
11 va 12 dm Dieu la nay) 

De xuat b6 coin tir "khac" 
cho chinh xac hcmvi Cong 
ty hian khong co co8 phan uu 
dai nao). 

Be xuat sira d6i,  teen ca so 
tham chieu Dieu le mau 
(Dieu 6.5) 

Dieu 5, 
Khoan 3 

Dieu 5, 
Khoan 4 



lll 

KHolkisi DIEU LE HIEN TAI 2015 NOI DUNG DE XUAT SIrA DOI, BO SUNG LI.' DO 
dang ky mua het se do HOi dong quan tri cua Cling ty 
quyet dinh. Wei dong quart tri c6 the phan phoi so co 
phan do cho cac dOi tuong theo cac dieu kien va each 
thirc ma HO dong quail tri thay la phii hop, nhung 
khong ducyc ban se co phan do theo cac dieu kien thuan 
lai hon so voi nhung dieu kien da chao ban cho ,cac c8 
dong hien him, trir trtrong hop Dai hei Tong co dong 
chap thuan khac hoac trong truong hop co phan dirge 
ban qua SO Giao dich Chimg khoan/ Trung tam Giao 
dich Chimg khoan. 

dang kS, mua het se do Wei dong quan tri cua Cong ty 
quyet dinh. Hei dong quan tri c6 the phan phoi so c8 
phan do cho co Tong va nguiri khfie Wei di6u kien 
khang tht4n lcri hon so vet flitting dieu kien da chao ban 
cho cac co dong hien him, trir true:mg hop Dai hei dong 
co dong chap thuan khac. 

Dieu 6, 

Khoan 1 

Dieu 6, 

Khoan 7 

Dieu 5, 
Khoan 6 

Dieu 5, 

6. Cong ty co the mua phan do chinh ding ty da phat 
hanh (ke ca co phan uu dai hoan lai) theo nhimg cach 
thuc dirge quy dinh trong Dieu le nay va phi) lust hien 
hanh. Co phan pho thong do Cong ty mua lai IA co phieu 
quy va HOi dong quan tri co the chao ban theo nhimg 
each thirc phit hop voi quy dinh dm Dieu 1e nay va Luat 
Chimg khoan va van ban htrang dan lien quan. 
7. Cong ty c6 the phat hanh cac loai chimg khoan khac 
khi ducfc Dai hei dong co dong nhat tri thong qua bang 
van ban va phii hop vai quy dinh cua phap lust ve chung 
khoan va thi tnrong chimg khodn. 

Dieu 6: Chimg chi co phieu 
1. Co &Ong cua Cong ty dfloc cap 

co
hlmg chi hoac chimg 

nhan co phieu Wong Ong voi so o phan va loai co phan 
so him, trir tnr6ng hop quy dinh tai Khoan 7 dm Dieu 
nay. 

2. Chimg chi co phieu phai c6 du cua Cong ty va chit 

6. Cong ty c6 the mua co phan do chinh Cong ty da phat 
hanh theo nhung each thdc dirge quy Binh trong Dieu le 
nay va phap lust hien hanh. 

7. Cong ty co the ph& hanh cac loai chi:mg khoan khac 
theo quy dinh cua phap lust. 

Dieu 6: Chimg nhan et) phieu 
1. Co &Ong dm Cong ty dirge cap 

co 	
nhan phieu 

tuong frng voi so co phan va loai co phan sa hitu. 

De xuat sira doi quy dinh 
nay tren co so tham chieu 
Dieu le mAu (DiL 6.6 ) 

De xuat sira quy dinh nay 
tren co sb tham chieu Dieu 
le mau (Dieu 6.7) 

- De xuat sira doi tir "Chimg 
chi co phieu" thanh "chimg 
nhan co phieu" , tren co so 
tham chieu Dieu le m'au 
(Dieu 7). 

- De xuat sira quy dinh nay 
tren co ser tham chieu Dieu 
le mau (Dieu 7.1) 

2. CO phieu la loai chfrng khoan xic nhan quy&I va De xuat sira fluv dinh nay 
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LYDO 

teen co se( tham chieu Dieu 
le mL (Dian 7.2) 

DIEU/ 
ICHOAN 
Khoan 2 

DIEU LE HIEN TAI 2015 

kSr cita dai dien theo phap luat cua Cong ty theo cac quy 
dinh tai Luat Doanh nghiep. Chimg chi co phieu phai 
ghi r6 so lugng va loai c8 phieu ma ca &Mg nom ho 
va ten nguai nom gia (nen la co phieu ghi danh) va cac 
thong tin khac theo quy dinh cua Luat Doanh nghiep. 
Moi chimg chi ca phieu ghi danh chi dai din cho mOt 
loci ca phan. 

NQI DUNG DE XUAT SU A 1)1)1, DU sunur 

hyi ich 	pithy, cua ngtroi hum dei voi mOt phin 

von c6 plan cua t6 chIrc phat hanh. Co phieu phai có 
diy dii cac not dung theo quy dinh tai khoan 1 Dieu 
121 Luit Doanh nghiep. 

Dieu 6, 
Khoan 3 

Dieu 6, 
Khoan 4 

De xuat sira quy dinh nay 
ten co so tham chieu Dieu 
le mau (Dieu 7.3) 

3. Trong theri ,han hai thang tir ngay nOp 	du ha so 
de nghi chuyen quyan so hau co phan theo quy dinh cua 
COng ty hoac trong thin han hai thang (hoac c6 the lau 
hon theo diau khoan phat hanh quy dinh) ke tir ngay 
thanh town day du tin mua co phan theo nhu quy dinh 
tai phuang an phat hanh co phitu cita Cong ty, ngueri so 
hau so co phan se dugc cap chimg chi c6 phieu. Ngueri 
so hau CO phan khong phai tra cho ding ty chi phi in 
chimg chi c6 phitu hoac bat ky mOt khoan phi nao khac 
c6 quan den viac cap chimg chi co phieu 

4. Truemg hap chi chuyan nhuong mOt s6 ca phan ghi 
danh trong mOt chimg chi c6 phitu ghi danh, chimg chi 
ca phitu ca se bi huSr bo va thing chi c6 phieu mai ghi 

nhan so ca phan con lai se dugc cap mien phi. 

5. Truemg hgp chimg chi c6 phitu ghi danh bi hong 
hoac bi toy xoa hoac bi danh mat, mat cap hoac bi flan 
huSr, nguai se hire chimg chi ca phieu ghi danh do co 
the yeu eau dugc cap chimg chi ca phieu mai veri dieu 
kien phai dua ra bang chimg ve viec so hiru c6 phan va 

thanh town Mcli chi phi lien quan cho Cong ty dugc xac 
dinh theo quy dinh, quy the cua Cong ty va phai cam 

3. Trong theri ,han hai thang ka tir ngay Op day du ho sa 
de nghi chuyen quyen so him co phan theo quy dinh cita 
Cong ty (hoac trong thai hart khac theo diau khoan phat 
hanh quy dinh), ngueri sa him so co phan se dugc cap 

thing nhin co phieu. Ngueri s6 hiru co ph'art khOng phai 
tra cho cong ty chi phi in thing nhin c6 phieu. 

4. Truerng hap chi chuyan nhugng rnOt s6 ca phan ghi 
danh trong mOt cluing chi co phieu ghi danh, thing chi 
ca phitu ca se bi huSr bet va thing chi c6 phitu mai ghi 

nhan s6 c6 phan con lai se dugc cap mien phi. 

5. Truirng how c6 phieu bi mat, bi hue hOng ho#c 
hity ho#i dvoi hinh that khfic thi c6 dOng dugc COng 
ty cap lai phteu theo de nghi ciia dOng do. De 

	

coX 	.A 

nghi cua c6 dong phai bao gom cac nkli dung sau day: 

a. Thong tin ye c6 phieu di bi mat, bi ha hong ho#c 

	

bi hity ho#i 	hinh thin khfic; 

b. Cam ket chin troth nhiem ve nhitng tranh chip 
phat sinh tir vigc Ars

.1-• r lai co phieu Mot 
kat ye cac n91 dung sau: 

-  De xuAt sira d6i quy dinh 
nay ten ca se tham chieu 
Dieu le mL (Dian 7.4) va 
phi hgp veri Luat doanh 
nghiep (Dieu 121) 

Dian 6, 
Khoan 5 
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Dieu 6, 
Khoan 6 

Dieu 6, 
Khoan 7 

DIEU/ 

KHOAN 

v. iNguat scr tutu chting chi co phieu vo danh phai to 
chiu trach nhiem ve viec bao quan chimg chi va cong ty 
se khong chiu trach nhiem trong cac tn.rang hop chimg 
chi nay bi mat cap hoac bi sir dung voi muc Bich lira dao 
hoac bat kST nape dich bat hop phap nao khac. 

7. Cong ty c6 the phat hanh ce ,  phieu ghi danh khong 
theo hinh that chang chi. HOi dong quan tri c6 the ban 
hanh van ban quy dinh cho phep cac c8 phan door xac 
nhan trong co phieu ghi danh (theo hinh thirc chimg chi 
hoac khong chimg chi) ducic chuyen nhoong ma kh8ng 
bat buOc phai co van ban chuyen nhucmg. Hei deng 

a) uhtmg chi co phieu thirc so da bi mat, bi chay ho4c bi 
lieu huy duai hinh thirc khac; trtrang hop bi mat thi cam 
doan them rang da tien hanh tim kiem het mac va neu 
tim lai dugc se dem tra ding ty de tieu huSr; 
b) Chiu trach nhiem ve nhimg tranh chap phat sinh tir 
viec cap lai chimg chi co phieu mot 
c) se bi thu hei lai chimg chi co phieu mai duce cap lai 
nay neu co phap nhan hoac the nhan chimg minh dtroc 
rang se co phieu bi mat tren day la thuOc so him cua ho. 
p ith vai chimg chi co phieu c6 gia tri danh nghia tren 
mtrai trieu deng ,Viet Nam, tnrac khi tier) nhan de nghi 
cap chimg chi co phieu m6i, ngtrai dai dien theo phap 
luat cua cong ty c6 the yeu cau chit sa hiru chimg chi c6 
phieu clang thong bao ve viec chimg chi co phieu bi mat, 
bi chay hoac bi tieu huS,  clued hinh thirc khac va sau 
mtrai lam ngay, ke tir ngay Bang th8ng bao se de nghi 
cong ty cap chimg chi co phieu mai. 

DIEU LE HIEN TAI 2015 

6. Cong ty co the phat hanh c6 phieu ghi danh khong 
theo hinh thirc chang chi. HOi deng quan tri c6 the ban 
hanh van ban quy dinh cho phep cac co phAn doge xac 
nhan trong co phieu ghi danh (theo hinh thirc chang chi 
hoac khong chirng chi) dirge chuyen nhircmg ma khong 
bat buOc phai c6 van ban chuyen nhoong. HOi deng  

X6a xn"- oan nay 

MN DUNG DE XUAT SITJA DOI, BO SUNG LIDO 

De xuat bo quy dinh nay vi 
theo quy dinh cua Luat 
Doanh nghiep, co phieu 
phai ghi thong tin dm co 
dong, nen khong co co 
phieu vo danh. 
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Dieu 7 

Dieu 9, 
Khoan 1 

quan tri c6 the ban hanh cac quy dinh ve chimg chi ce 
phieu va chuyen nhuong co phantheo cac quy dinh cua 
Lula doanh nghi4p, phap luet ve chimg khoan va thi 
tut:mg chimg khoan va Dieu 14 nay. 

Dieu 7: Chimg chi chirng khoan khac 
Chung chi trai phieu hoac cac chimg chi chimg khoin 
khac cua Cong ty (trir cac thu chao ban, cac chang chi 
tam theri va cac tai lieu tuong tit), se dugc phat hanh c6 
deu va chit ky man cna dai dien theo phap luet cua Cong 
ty, trir tnr?mg hap ma cac dieu khoan va dieu kien phat 
hanh quy dinh khac. 
Dieu 8. Chuyen nhuong co phen 
1. Tel ca cac co phen deu c6 the dugc to do chuyen 
nhuong 

Co
rf.r khi Dieu 14 nay va phap luet c6 quy dinh 

khac. O phan niem yet tren S6 Giao dich Chimg khoan/ 
Trung tam Giao dich Chimg khoan se duce chuyen 
nhucnig theo cac quy dinh cua phap luet ve chimg khoin 
va thi truing chUng khoan cua Se( Giao dich Chimg 
khoan/ Trung tam Giao dich Chimg khoan. 

Co2. 	phen mua tir Cong ty ma chua dugc thanh toin 
day du cho Cong ty khong dugc chuyen nhtrang va 
hue:mg co rim 

Dieu 9: Thu hei co phen  

quan tri c6 the ban hanh cac quy dinh ve chimg chi co 
phieu va chuyen nhuang co phantheo cac quy dinh cua 
Luat doanh nghiep, phap Wet ve chimg khoan va thi 
tut:mg chimg khoan va Dieu 14 nay. 

Dieu 7: Chirng chi chimg khoan khac 
Chimg chi trai phieu hoec cac chimg chi chimg khoan 
khac cua Ging ty dirge phfit hanh co chit 14,  efia 

nguiri dai dien theo phfip luat va din cfia Cling ty. 

Dieu 8. Chuyen nhuong co phen 
1.Tat ca cac co phen dugc to do chuyen nhuang trir khi 
phap luet c5 quy dinh khac. Co phieu niem yet, ding 

kST giao dich ten S6 Giao dich Chting khoan dugc 
chuyen nhugng theo cac quy dinh cfra phap luet ve 
chimg khoan va thi truong chimg khofin. 

2. Co phen chua dugc thanh town day de cho Cong ty 
khong dugc chuyen nhuong va htramg cac quyen lqi 
lien quan War quyen nhan co tirc, quyen nhan co 
phieu phfit hanh de tang vim co plan tir nguen yen 
chit sir hire, quyen mua co phieu mid chi° ban va cac 
quyen lqi lien quan khfic theo quy dinh vita phap 
'nat. 
Dieu 9: Thu hei c6 phen (dOi vol truirng hqp khi ding 

ky thanh lap doanh nghiep) 
1. Truang hqp c6 &Ong khong thanh town day du va 
thing han se tien phai tra de mua c6 phieu, Hei &Ong 
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LL7  DO 

De xuet sua dei khoan nay 
teen co so tham chieu Dieu 
le m'au (Dieu 9.2) 

De xuAt sirs dei 
Dieu 	

so 
tham chieu Dieu 14 mL 
(Dieu 10.1) 

DIEU/ 
KHOAN 

Dieu 8, 
Khoan 1 

Dieu 8, 
Khoan 2 

DIEU 14 HItN TAI 2015 
NQI DUNG DE XUAT SIYA DOI, BO SUNG 

 

1. Truong hop co dOng khong thanh town day dir va 

De' xuet sira &Si quy dinh 
nay tren co so tham chieu 
Dieu 14 mau (Dieu 8) 

De xuet sirs dei khoan nay 
tren co so tham chieu Dieu 
14 mL (Dieu 9.1) 



DIEU/ 

KHOAN Ditu LE HIEN TAI 2015 

Dieu 9, 
Khoan 2 

Dieu 9, 
Khoan 3 

2. Thong bao thanh toan neu tren phai ghi ro thai han 
thanh toan mai (t6i thieu la bay ngay ke to ngay gui 
thong bao), dia diem thanh toan va thong bap phai ghi ro 
tn.rong hop khong thanh toan theo dung yeu cau, so ca 
phan chua thanh toan het se bi thu 
3. Truing hop co dong khong thuc hien viec thanh toan 
day du va dung han so tien phai tra mua co phan, tien lai 
va nhirng chi phi Oat sinh khac va cac yeu cau khac 
trong thong bao cua Cong ty trong then han thanh toan 
mai nhir quy Binh tai Khoan 1, Khoan 2 Dieu 9 nay, Wei 
&Ong quan c6 quyen thu hoi se ca phan chua &roc 
thanh toan d'ay du va dung han do. Hei dong quan tri c6 
the chap than viec giao nap cac ce phan bi thu hai theo 
quy dinh tai cac Khoan 4, Khoan 5 va Khoan 6 Dieu nay 
va trong cac truing hop khac dugc quy dinh tai Dieu le 
nay. 

NQI DUNG DE XUAT SIYA DOI, BO SUNG 

quan tri thong bao va co quyen yeu cau co dong do 
thanh toan se' tien con lai va chin filch nhiem twang 
ting.voi tang menh gia co phan da clang ky mua clai 
ATM nghia vu tai chinh ctia Cling ty phat sinh do viec 
khong thanh toan day du. 

2. Thong bao thanh toan neu tren phai ghi ra thed han 
thanh toan mai (tai thieu la bay ngay ke tir ngay gui 
thong bao), dia diem thanh toan va thong bao phai ghi re 
timing hop khong thanh toan theo dung yeu cau, so co 
phan chua thanh toan het se bi thu 
3. Hai thing wain tri co quyen thu hoi cac co phan 
chtra thanh town day dii va thing hyn trong truroug 
hop cac yeu cau trong Chang bao neu tren kitting 
dulyc thtyc hien. 

dung han so tien phai tra mua co phan, HOi citing quail 
tri thong bao va co quyen yeu cau co dong do thanh toan 
so tien con lai ding veri tien lai ten khoan tien do tinh 
theo lai suit ngan hang do Cong ty xac dinh cho thoi 
gian cham thanh toan va nhilng chi phi phat sinh do viec 
khong thanh toan day du gay ra cho Cong ty theo quy 
dinh cua Cong ty va phap lust Viet Nam 

LI./ DO 

De xuat sirs dei tren co so 
tham chieu Dieu le mau 
(Dieu 10.3) 

Dieu 9, 
Khoan 4 

4. Ce phan bi thu hai se tra thanh tai san cua Cong ty. 
Wei dong quan tri CO the true tier, hoc Ay quyen ban, tai 
phan phai hoSc giai quyet cho nguai da so lift co phan 
bi thu hai hoc cac del tirong khac theo nhiing dieu kien 
va cach thuc ma Wei dong quan tri thay la phii hop. 

4. Co phan bi thu hai dmyc coi la die co phan dime 
quyen chao ban quy Binh tai khoan 3 Dieu 112 Luat 
Doanh , nghiep. Hal clang quan tri c6 the true tip hoSc 
ny quyen ban, tai phan phai hoc giai quyet cho nguoi 
da sa him co phan hi thu hal haac cac dal twang khac 
theo nhimg dieu kien va each thdc ma Hei clang quan tri 

I may ia pnu flop. 
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De xuAt sda doi tren ca sa 
tham chieu Dieu le mAu 
(DiL 10.4) 



             

             

          

NOI DUNG DE XUAT SUA DOI, BO SUNG 

5. Co dong nam giu ca phan bi thu hoi phai tir be tu 
each co dong dei vii nhung co phan do, nhung van phai 
chin trich nhitm Wang (mg vol tong m§nh gii co 
phin di clang ky mua doi vii nghia vu tai chinh cua 
Cling ty phit sinh vao thei diem thu hoi theo quyet 
dinh tha HOi dong quan tri Ice tir ngay thu hoi cho den 
ngay time hien thanh toan. Hai,  dong quan ce toan 
quyen quyet dinh viec cuing the thanh toan toan bi gia 
tri ca phan vao tiled diem thu 

6.Thong bao thu hoi se dugc girl an nguoi nam gi t ca 
phan bi thu hoi trtrOc theri diem thu hoi. Viec thu hii van 
ce hieu luc ke ca trong tnreng hop ce sai sot hoAc bat 
can trong viec gui thong bao. 

Li' DO 

De xuat sita cthi tren co so 
tham chieu Dieu le mL 
(Dieu 10.5) 

De xuat sira doi tren co sec 
tham chieu Dieu le mh 
(Dieu 10.6) 

 

r 
DIEU/ 

KIIOAN 
Dieu 9, 
Khoan 5 

   

DIEU LE HIVN TAI 2015 

   

  

5. Co dong nam gift' co phan bi thu hoi se phai tit be tu 
each c6 &Mg doi yeti nhung cc!) phan do, nhung van phai 
thanh toan tat ca cac khoan tien co lien quan cang vii 
tien lai theo lai suat khOng qua 12% mat ram theo quyet 
dinh tha Hai ding quan tri ke tix ngay thu heti cho den 
ngay thuc hien thanh toan. Hai ,  dong quan tit ce toan 
quyen quyet Binh viec cuing the thanh toan toan bi gia 
tri ce phan vao thin diem thu hOi hoac ce the mien giim 
thanh toan mat phalli hoAc toan bi so tien do. 

  

        

   

Dieu 9, 
Khoan 6 

  

6. Thong bao thu hoi se dugc girl an nguii ,nam gill ea 

phan bi thu 	hulk then diem thu hoi. CO dong 'tam 
gifr co phan bi thu hoi phai giao nap lai cho C8ng ty cac 
ce phan bi thu hoi (kern theo cac chimg chi hocchirrng 
nhan et) phieu Wong img va cac tai lieu, chimg tir lien 
quan) trong thin hart do Hai dong quan tri xic dinh cu 
the trong thong bao thu hoi ca phan. Neu co dong tir 
choi giao lai ca phan bi thu hoi cho Cling ty trong theri 
han quy Binh tai thong bao, s6 co phan do (kem theo the 
chimg chi hocchimg nhan co phieu Wang img va cac 
tai lieu, chimg tit lien quan) dugc coi la ducmg nhien 
khong con gia tri, C8ng ty eel toan quyen tien hanh cac 
bien phip hop ly de xir ly cac c6 phan nay va ca &Mg 
phai hoan toan chin trach nhiem ve viec lchong giao nip 
nay. Viec thu h6i van ce hieu luc ke ca trong truing hop 
co sai sot hocbat can trong viec giri thong bao. 

  

       

         

De xuat sira ai ten co se 
tham chieu Dieu le mL 
(Dieu 11) 

        

Dieu 10: Co cL t6 chirc quan 1Y, quin tri va lam sold 

Co eau to chirc quan 1Sr, quin trl vi kiem snit cila 

Cong ty bao Om: 
a. Dal hii ding di ang; 
b. Hai ding quan tri; 

        

   

Dieu 10 

  

Dieu 10: Co cAu to chirc quan 1S,  

Co cL to chirc quan 1S1 cua Cong ty bao gam: 

a. Dai hat ding co dong; 
b. Hai ding quan tri; 
c. Ting giam dac; 
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De xuat  sira dei tren co  ser 
tham chieu  Dieu le mau 
(Dieu  12.1.d) va Dieu 
115.1.d Luat  Doanh nghiep 

De xuat  sira d6i, b6 sung 
ten  co so  tham  chieu Dieu 
le mL (DiL  12.1.c)  va 
Dieu  115.1.c Luat Doanh 
nghiep 

De xuat  sira dei ten co  ser 
tham  chieu Dieu le mL 
(Dieu  12.1.d) va Dieu 

          

 

Ditty 
KHOAN 

        

   

DIEU LE HIEN 141 2015 
NOI DUNG DE XUAT S1YA DOI, BO SUNG DO 

  

    

d. Ban kiem soat. 

   

     

c. Ban kiem soat; 
d. Tong giam dec. 

   

 

Dieu 11, 
Khoan 1 

 

Dieu 11: Quyen cua ce dong 

1. Co clang la ngtroi chit ser hint Cong ty, co cac ,quyen 
va nghia Wong ang theo so co phan va loai co phan 
ma hp s6 hint. Co clang chi chiu trach nhiem ve ng va 
cac nghia vu tai san khac cua Cling ty trong pham vi s6 
von da gop vao Cong ty. 

   

  

Dieu 11: Quyen cua ce &Ong 
X6a khoan nay 

De xuat bo  quy dinh nay do 
Binh nghia  ve co dong da 
dupe quy dinh  tai Dieu  1 
caa Dieu  le, va tren co  s6 
tham chieu  Dieu le  mL 
(Dieu  12). 

  

      

2. Ngueri s6 halt co phan 016 thong c6 cac quyen sau: 
a. Tham gia cac Dai hei dong ce &rig va dare hien 
quyen biL quy6t true tiep hoc thong qua dai dien duce 
ujr quyen; moi c6 phan phe thong c6 met phieu Neu 
quyet; 

b. Nhan ce tire voi mire theo guy& dinh cua Dai hei 
dong co dong; 

c. Ttr do chuyen nhuong ce phan da dupe thanh toan 
day da theo quy dinh caa Dieu le nay va phap luat hien 
hanh; 

d. Dupe tru fiat mua ce phieu moi chao ban tuong img 
veri ty' c6 phan phe thong ma ho hiru; 

e. Kiem tra cac thong tin lien quan den ce (tong trong 
danh sach c6 (king dit to each tham gia Dai hei Tang co 
clang va yeu cau sira dei cac thong tin khong chinh xac;  

1. Co Tong pile thong c6 cac quyen sau: 
a. Tham thy, Oat bieu trong cac cu(lc hop Dai hei 
dong ce Tong va thuc hien quyen bleu quy& true tiep 
hoac thong qua dai dien theo ujr quyen hoc hinh &tic 
khac do Dieu k‘ Cong ty, Oaf, luat quy dinh. Moi c6 
plan pile thong co met phieu bieu quyet; 
b. Nhan ce tire vii mac theo quy& dinh cua Dai hei 
dong ce dong; 

c. Tu do chuyen nhueng ce phan cua minh cho ngirei 
khfic, trir truing h9p quy dinh tai IChoin 3 Dieu 120, 
Khan 1 Dieu 127 Lu;at Doanh nghiep va quy dinh 
khic cua phi!) luat c6 lien quan; 
d. Dirge uu tien mua co .phieu moi tuong ung voi ty le 
so. him c6 phan phe th6ng ma ho sa hitu trong Cong 
ty; 

e. Xem xet, tra cum Ara trich luc thong tin ye ten va dia 
chi lien 1ac trong danh sach co clang c6 quyen bleu 
quyet; yeu cAu sira doi cac th6ng tin khong chinh xac 
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Dieu 11, 

Khoan 2, 
diem a, b 

Dieu 11, 
Khoan 2, 
diem c 

Dieu .11, 
Khoan 2, 
diem d 

Dieu 11, 
Khoan 2, 
diem e 

- Doi tit*  to khoan 2 thanh 
khoan 1. 
- De xuat sira  dei tren co  so 
tham chieu  Dieu le  mL 
(Dieu 12.1)  va Dieu 115.1.a 
Luat Doanh  nghiep 



Ditty 

KHOAN 
DIEU LE HIEN TAI 2015 NQI DUNG DE XUAT SfrA DOI, BO SUNG LY DO 

dm minh; 115.1.d Luat Doanh nghiep 

Dieu 11, 
Khoan 2, 

diem f 

f. Xem xet, tra ciru, trich luc hoac sao chip Dieu le cong 
ty, bien ban hop Dai hOi dong co dong va cac nghi quyet 
dm Dai hOi dong co dong theo quy dinh ,ada Cong ty hit 
twang hop cac tai lieu da ducfc deg be ding khai tren 
website dm Cong ty; 

f. Xem xet, tra cfru, trich luc hoac sao chup Dieu le cong 
ty, bien ban hop Dal hOi Tong co dong va cac Nghi 
quyet Dai hOi  dong co dong; 

De xuat sira dei tren ca so 
tham chieu Dieu le mau 
(Dieu 12.1) va Dieu 115.1 
Luat Doanh nghiep 

Dieu 11, 
Khoan 2, 

diem g 

g. Tnrang hap Cong ty giai the hoac pha san, dugc nhan 
melt phan tai san con lai tuang irng veri s6 c6 phan gap 
yen vao C6ng ty sau khi Cong ty da hoan thanh cac 
nghia vg tai chinh voi Nha mac, thanh town cho chill ng 
va cac co (long norm gill loai c6 phan uu dai lchac theo 
quy dinh dm phap luat va Dieu le nay; 

g. Khi C6ng ty giai the hoac pha san, dm:re nhan mOt 
phan tai san con lai twanging yen t57 1? so. hire 66 plan 
tai C8ng ty; 

De xuat sira dei tren co so. 
tham chieu Dieu le mau 
(Dieu 12.1.0 va Dieu 
115.1.g Luat Doanh nghiep 

Dieu 11, 
Khoan 2, 
diem h 

h. Yen cau Cong ty mua lai ,c6 plan dm ho trong cac 
truang hap quy dinh tai Dieu 129.1 ciia Luat Doanh 
nghi0 

h. Yen cau COng ty mua lai c6 plan ciao ho trong cac 
truerng hop quy dinh tai Dieu 132 dm Luat Doanh 
fled* 

De xuat silo din a dan 
chieu chinh xac horn 

Dieu 11, 
Khoan 2 

i. Duvc dai xir binh ding. Mgi ca phan ciia ding mOt 
loai au tilo cho ell dong s& him cac quyen, nghia vu 
vi loi ich ngang nhau. Truirng hilp COng ty c6 cac 
loai di phin tru dal, cac quyen vi nghia vu gin lien 
v61 cac 100 ca phan tru dii phai dirge Dtti hal ding 
ca dong thong qua vi cong ha day dii cho ea (long; 

j. Dirge tiep can day dii thong tin dinh kj,  vi thong 
tin bat thuirng do Cong ty cong ha theo quy dinh dm 
phip luat; 
k. Duvc bao vg cac quyen, loi ich hcrp phap dm 
minh; a nghj dinh chi, hit),  b6 nghj quyet, quyet 

dinh dm DO hOi dong ea Kong, HOi clang quan trj 
theo quy dinh ciia Luat Doanh nghi'ap; 

De xuat bo sung tren ca so 
tham chieu Dieu re mau 
(Dieu 12.1) va Dieu 115.1 
Lu4t Doanh nghiep 

Dieu 11, i. Cac quyen lchac theo quy dinh cua Dieu le nay va 1. Cac quyen khac theo quy dinh dm phip luat va Dieu De xuat dieu chinh thfr ti 
. 	_ 
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Dieu 11, 
Khoan 3, 
diem b 

DIEU/ 

KHOAN 

Dieu 11, 

Khoan 3, 
diem a 

DIEU LE HIEN TAI 2015 

phap luat. 

3. Co dong hoac nham co dong nom gift it nhAt tir 5% 
tong se) co phan pho thong trong thoi han lien tic tir sau 
thong tra len c6 cac quyen sau: 

a. Tv *rig cir hoac de cir nguai khac lam ang vien de 
Dal hOi dong co dong bau lam thanh vien HOi citing quan 
tri hoac Ban kiem soot theo quy dinh tuang ang tai cac 
Dieu 24.3 va Dieu 36.2; 

b. Yeu eau trieu tap Dai hOi dong co (long trong cac 
tnrang hop sau day: 

(i) Neu chung minh dirge ,  HOi dong quan tri vi pham 
nghiem trong quyen 	co &mg, nghia Iry cua Ngtrai  

NOI DUNG DE XUAT SUA DOI, BO SUNG 

le nay. 

Co2. 	dong hoac nhom co dong nom giu it nhAt tir 5% 
tong so co phan 016 th6ng tra len c6 cac quyen sau: 

a. Ti ang ,cir hoac 	ca , ngtrai khac 	Ung vien de 
Dai hOi dong co dong bau lam thanh vien HOi (tong 
quan tri hoac Ban kiem soot theo quy dinh tucmg Ung tai 
cac Dieu 24.3 va Dieu 37.2. Viec de' cir nguiri vao Hoi 
tiling quilt tri va Ban kiem soot time hien nhtr sau: 
i) Cac co (long phe thong h9p thanh nh6m de de cir 

nguiri vao Hoi dong quail tri va Ban kiem soot 
phai thong boo ve viec h9p nh6m cho cac co dOng 
thy hop biet trurtiv khi khai mac Dai hei (long co 
dong; 

ii) Can cir se luvng thanh vien Hei dong quail tri va 
Ban kiem soot, co dOng hoac nh6m co thing quy 
dinh tai khoin nay chive quyen de cu met hoac 
mot so nguiri theo quyet dinh cfia Dai hei ding co 
dong lam irng cir vien 1116i dong quail tri va Ban 
kiem soot. Truirng h9p so fing cir vien duvc co 
dong hoac nh6m co Tong de cu the') hon se fiing 
cir vien ma 119 duvc quyen de cu theo quyet dinh 
cfia Dai hOi citing co tiling thi seting cir vien con 
19i do Hei tiling quilt tri, Ban kiem soot va cac co 
dOng khic de cu.. 

b. Yeu eau Hei dong quilt tri trieu tap Dai hOi clang co 
dong theo cac quy dinh tai Khoin 3 Dieu 115 va Dieu 
140 Luat Doanh nghiep; 

Khoan 2, 

Diem i 

Li? DO 

elm diem do be) sung cac 
diem mai a tren. 

- Doi thin ti khoan 3 thanh 
khoan 2 (Do de xuAt xoa 
khoan 1). 

- De xuat sira dtii de phi) 
hop vai Luat Doanh nghiep 
(Dieu 115) va tren ca sa 
tham chieu Dieu le matu 
(Dieu 12.2). 
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DIEU/ 

imoAN 

Dieu 11, 
Khohn 3, 

diem c 

Dieu 11, 
Ithoan 3, 

diem d 

Dieu 11, 
Khoan 3, 

diem e 

DIEU LE HIEN TAI 2015 

quan IS/ hoac ra quyet dinh vugt qua tham quyen dugc 
giao; 
(ii) Nhiem ky cua HOi dong quan tri da vugt qua sau 
thang ma HO dong quan tri man chua dugc bAu thay the 
neu khong c6 IS,  do chinh dang; 

c. Kiem tra va nhan ban ,sao hoac ban trich can danh 
sach cac c6 dong c6 quyen tham du va bieu quyet tai 
Dai hOi ding co dong. 

d. Xem xet va trich luc s6 bien ban va cac nghi quyet 
cua HOi dong quan tri, bao cao tai chinh era nam va 
hang nam theo m'au dm he thong ke toan Viet Nam Va 
cac bao cao caa Ban kiem soat. 

e. Yeu eau Ban hem soat kiem tra tong van de cu the 
lien quan den quan 1Sr, dieu hanh hoat dong caa cong ty 
khi xet thay can thiet. Yeu eau phai the hien bang van 
ban; phai c6 h9, ten, dia chi thierng tra, quec tich, se 
Giay chimg minh nhan dan, HO chieu hoac chimg thuc 
ca nhan hop phap Ichac dei voi co dong IA ca nhan; ten, 
dia chi thuong tru, quec tich, se quyet dinh thanh rap 
hoac so dang ky kinh doanh dei von c6 dong la to chirc; 
se lugng co phan va thoi diem dang ky e .6 phan cua timg 
co &Ong, tong se co phan cria ca nhom co 'long va ty le 
ser hiru trong tong so co phAn cua cong ty; van a can 

kiem tra, muc dich hem tra; 

NQI DUNG DE XUAT SU'A DOI, 116 SUNG 

c. Kiem tra va nhAn ban ‘sao hoac ban trich can danh 
sach cac co dong c6 quyen tham du va bieu quyet tai 
Dai hOi dong co &Ong. 

d.Xem xet, tra dm, va trich hie se bien ban va cac nghi 
quyet, quyet dinh cua HOi dong quail tri, bao cao tai 
chinh gifra nam va hang nam, bao cao dm Ban kiem 
soat, hap ding, giao dich phiii thOng qua 115i ding 
quin tri va tai lieu khic, trir tai lieu lien quan den bi 
mat thirang mai, bi mat kinh doanh cua COng ty; 

e.You cau Ban kiem soat kiem tra tong vAn de cu the 
lien quan den quail 1ST, dieu hanh hoat dOng cua Cong ty 
khi xet thay can thiet. Yeu eau phai bang van ban ye 
phai bao gam cac n5i dung sau day: hg, ten, dia chi 
lien lac, quoc tich, se Oh to phip ly ciia ca than (lei 
yid co &Ong la ca nhan; ten, ma so doanh nghiep hoac 
so pay to phap Iy cua 0 chwc, (la chi bra so chinh 
&SI von co &lag , la chirc; s6 lugng co phan va thOi 
diem dang 14 co phAn cfra timg co dOng, tong se co 
phAn caa ca nhom co &Ong va ty' le so huu trong ding so 
co phan cua ding ty; van de can kiem tra, muc dich 
hem tra; 

f. Kien nghi van a dira vao chwang trmh hap DO 
h5i ding co dong. Kien nghi phii bing van bin va 
dircrc girl den Cong ty ch5m nhit la 03 ngly lam viec 
truirc ngay khai mac. Men nghi phai ghi r5 ten co 

Dieu 11, 
Ithoan 3 

L( DO 

- De xu'at aim d6i de phu 
hop von LuAt Doanh nghiep 
(Dieu 115) va teen co s& 
tham chieu Dieu le in'au 
(Dieu 12.2). 
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MEW 

KHOAN DIEU LE HIEN TA! 2015 NO DUNG DE XUAT SfrA DOI, BO SUNG L'i"( DO 

f. Cac quyen khac dtrgc quy dinh tai Dieu k nay. 

Dieu 12: Nglila vu cua c6 Tong 
1.Tuan thil Dieu le C6ng ty va cac quy the caa Cong ty; 
chap hanh quy& dinh cua Dai hOi dong co &Ong, HOi 
dong quan tri; 

2. Thanh toan day da va dung han so co phan cam ket 
mua. Kh6ng dtrgc rat von da gop bang c6 phan pho 
thong ra khoi cong ty dtrai moi hinh thirc, trir , truong 
hop dugc cong ty hoac ngtrai khac mua lai co phan. 
Truong hop co c8 &Ong rat mot phan hoac toan bO von 
co phan da g6p trai voi quy dinh tai khoan nay thi co 
dong d6 va nguoi c6 loi ich lien quan trong cong ty phai 
ding lien &Si chiu trach nhiem ve cac khoan no va nghia 
vu tai san khac caa cong ty trong pham vi gia tri co phan 
da bi rut va cac thiet hai xay ra; 
3. Cung cap dia chi chinh xac khi dangkSimua c6 phan; 
4. Hoan thanh cac nghia khac theo quy dinh cua phap 
luat hien hanh; 

A 
(long, so prang tirng loci co phan ctia c6 (long, van de 
kien nghl dtra vac) chircmg trinh 
g. Cac quy'L khac dugc quy dinh tai DiL 1e nay  va 
phap luat. 

Dieu 12: Nghia vu caa c6 dong 
1.Tuan thu Dieu le C6ng ty va cac quy the  quail IS,  not 

caa C6ng ty; chap hanh Nghi  quyet,  quy6t dinh city 
Dai hoi d6ng co dong, HOi diing quan tri; 

2. Thanh toan day dit va dung 	so co phan cam ket 
mua. 'Chong dugc rat von da gop bang co phan pho 
thong ra khoi cong ty &Yeti moi hinh thirc, trir ,  tnthng 
hop dugc cong ty hoac nguoi khac mua lai c8 phan. 
Tnrong hop c6 c8 &Ong rat mot phan hoac toan bO von 
c6 phan da g6p trai \fed quy dinh tai khoan nay thi co 
dong do va nguoi co lgi ich lien quan trong cong ty phai 
ding lien doi chiu trach nhiem ve cac khoan ng va nghia 
vu tai san khac cua cong ty trong pham vi gia tri c6 phan 
da bi Tat va cac thiet hai xay ra; 
3. Cung cap dia chi chinh xac khi dang ky mua c6 phan; 
X6a khoan nay 

4. Bao mat cac thong tin  duvc  Ging ty  cung cap theo 
quy dinh  tai  Dieu  1e cong ty NIA phap luat; chi siir 
dung  thOng tin  dug(  cung  cap  de  thkrc hien va bao ve 
quyen va loi ich hop Oaf) ctia minh;  nghiem cam 

DiL 12, 
Khoan 4 

Dieu 12 

Dieu 12, 
Khoan 2, 
khoan 3 

Dieu 11, 
Khoan 3, 

diem f 

Dieu 12, 
Khoan 1 De xuat sira d6i, b6 sung 

cac khoan nay tren co sat 
quy dinh Dieu 119 caa Luat 
Doanh nghiep va tren ca so. 

 tham chieu Dieu le mau 
(Dieu 13) 

- De xuat x6a di vi trang voi 
quy dinh tai Dieu 12.7 clued 
day. 

- De xuat b6 sung cac khoan 
nay tren co so.  quy dinh 
Dieu 119 oh Luat Doanh 

va trill, 
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DIED/ 
KnoAN 

DIEU LE HIEN TAI 2015 NQI DUNG DE XUAT SU'A DOI, BO SUNG Li? DO 

phat tan hoc sao, girl thong tin dvqc Ging ty cung 
A 	 X cap cho to civic, ca nhin khfic; 

5. Tham dv cu6c h9p D9i ht)i dling c6 dong va thvc 
MO quyen bieu quyet thing qua cac hinh &iv sau: 

a. Tham dv va bieu quyet trvc tiep 4i cu6c h9p; 

b. ty quyen cho 6 nhan, CO chirc khac tham dv va 
bieu quyet tai cu6c hyp; 

c. Tham dv va bieu quyet thong qua h61 ngh1 trvc 
tuyen, b6 phieu din dr hoc hinh thfrc din dr 
khac; 

d. Giri phieu bleu quyet den cu6c h9p thOng qua 
thy, fax, thy MO tir; 

Hinh thirc bieu quyet tai Diem c, Diem d Khoan 5, 
Dieu nay phai ding 147 yeti Ging ty trink ngay khai 
mac DO h6i. 03 ngay trir truing h9p Phap IV9t c6 
quy dinh khac. 

chieu Dieu le mAu (Dieu 13) 

- N6i dung chuyen len Ur 
Dieu 15 duoi day. 

Dieu 12, 
Khoan 5, 
khoan 6 

5. Chiu trach nhiem ca nh'thi khi nhan danh ding ty duai 
m9i hinh thirc de thud hien met trong cac hanh vi sau 
day: 
a. Vi pham phap lust; 
b. Tien hanh kinh doanh va cac giao dich khac de to lei 

hoc phuc vu lgi ich dm t6 chirc, ca nhan khac; 

c. Thanh town cac khoan ne chua den hen twee nguy co 
tai chinh c6 the xay ra d6i voi ding ty. 

6. Thud hien the nghia vu khac theo quy dinh tai Dieu le 
nay va phap lust Viet Nam. 

6. Chiu trach nhiem ca nhan khi nhan danh ding ty duai 
mei hinh thirc de thuc hien mot trong cac hanh vi sau 
day: 
a.Vi pham phap lust; 
b. Tien hanh kinh doanh va cac giao dich khac de to loi 
hoSc phuc vu lei ich dm to chirc, ca nhan khac; 

c. Thanh town cac khoan ncY chua den hen nu& nguy co 
tai chinh co the xay ra dot vOi ding ty. 
7. Thuc hien cac nghia vu khac theo quy dinh tai Dieu le 
nay va phap lust Viet Nam. 

Dieu chinh ski khoan do b6 
sung cac khoan 6 tren 

Dieu 13, 
Khoan 1 

Dieu 13: Dai hei ding co &Ong 
1. DO hei dong c,6 dong la ca quan co tham quyen cao 
nhSt dm Cong ty. Dai hei co &Ong thuong nien doge to 

Dieu 13: Dai hei ding co dong 
1. DO hei ding c6 dong gam tat ca c6 dong do quyen 
bait quyet, la col quan quyet dinh cao nhat cila Cong 

De xuat aim d6i khoan nay 
theo quy dinh tai Dieu 139 
Lust doanh nghiep 2020 va 

_..------- 
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Dieu 13, 
Khoan  3, 
diem a, 
diem b 

DIED/ 
KHOAN 

Dieu 13, 
Khoan  2 

DIEU LE HIEN TAI 2015 

2.,Hei dong Tian tri to chirc trieu tap hop Dai hei dong 
co dong thireng nien va lua chon dia diem phi) hop;  Dai 
hei dong co &Ong thuong nien quyet dinh nhung van de 
theo quy dinh cua phap luat va Dieu le Cong ty, trong do 
co bao cao tai chinh hang nam va ngan sach tai chinh 
cho nam tai chinh tier, theo. 

Cac kiem toan vien do, e lap &roc mad tham du dai hei de 
to van cho viec th6ng qua cac bao cao tai chinh hang 
nam. 

3.,Hei dong quart tri phai trieu tap Dai hei dong ce dong 
bat thu6ng trong cac tnr6ng hop sau: 
a. Hei dong quan tri xet thay can thiet vi loi ich cua 
Cong ty; 
b. Bang can &Si ke toan hang nam, cac bao cao quy 
hoac niza nam hoac bao cao kiem toan cua nam tai chinh 
phan anh von dieu le da bi mat met nira; 

NO DUNG DE XUAT RYA Den, BO SUNG 

ty. Dai hei dong co dong hop thuOng nien in& nam me 
Ian va trong thei han ben thang ke tir ngay ket dr& nan  
tai chinh. Hoi clang quail tri quyet dinh gia hp ho 
Dai h(li citing co (long thuirng nien trong truirng hql  
can thiet, nhung khOng qufi 06 thfing ke tir ngay  ke 
thfic nam tai chinh. Ngoai cuec hop thtdrng nien, Du 
hei clang co dong co the hop bat thuimg. Dia die n 
hop Dui hoi clang ca 'long dtroc xfic dinh la not ch i 
toa tham dw hop va pith O.  teen lanh thO Viet Nam. 
2. Bei dong quan tri trieu tap hop Dai hOi d6ng co don 
thuong nien va lua chon dia diem phit hop. Dai hei don 
co dong thlreng nien quyet dinh nhung van de theo qu y 
dinh cua phap luat Ira Dieu le Cong ty, dAc biet thong 
qua bao cao tai chinh nam duvc kiem town. Truirn 
hop Bfio cao kiem town bfio cao tai chinh nam cfia 
COng ty có cac khofin ngoui trir trong yen, y kien 
kiem town trai ngtrwc hoAc tir chid, Cling ty phfii miri 
dai din to chtk kiem town ducrc chap thuan thwc 
hien kiem town bfio cao tai chinh cfia Cling ty dw hop 
Dai hei doing co dOng thuirng then va dai dien to 
chtic kiem town dtrwc chap thuan neu teen co trfich 
nhiem tham du. hop Dai hoi dong ca dong thutrng 
nien cfia COng ty. 

3. Hei &Ong quan tri phai trieu tap Dai hei d6ng co dong 
bat thuong trong cac tru6ng hop sau: 
a. Hei dong quan tri xet thay can thiet vi loi ich cua 
Cong ty; 
b. Bang can dei ke toan hang nam, cac bao cao quy 
hoac nira nam hoac bao cao kiem toan cua nam tai 
chinh phan anh yen dieu le Ida bi mat met nira; 

LIDO 

t 	tren co sOr tham chiau Dieu 
i 	le man (Dieu 14.1). 
) 
) 
t 
i 
r 
[ 

De xuat sira d6i khoan  nay 
tren co. kr tham chieu Dieu 
le mAu (DiL 14.2) 

chirc moi nam met Ian. Dai hei dong ce dong phai hop 
thing nien trong thei han bon thang, ke to ngay ket 
thuc nam tai chinh. Theo de nghi cua Hei dong quan tri, 
co quan dang kY kinh doanh có the gia hurl, nhung 
kheng qua sau thang, ke tir ngay ket thfic nam tai chinh. 
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DIEU/ 
ICHOAN 

DIEU LE HIEN TA! 2015 NOI DUNG DE XUAT strA DOI, BO SUNG LY DO 

Dieu 13, 
Khoan 3, 

diem c 

c. Khi s6 thanh vien dm Hei dong quan tr.' it han se 
thanh vien ma luat phap quy dinh hoac con 10 it hon hai 
phan ba tong so thanh vien quy dinh trong Dieu le nay; 

c. S6 hroyng thanh vien dm HOi dong quan tri, Ban 
kiem soat con 13i it ham s6 hrtmg thanh vien tOi thieu 
theo quy dinh dm phap lust; 

De xuat sirs dei khoan nay 
tren ca soy 	Dieu 140 Lust 
doanh nghiep va tham chieu 
Dieu le mau (Dieu 14.3) 
(Theo 	Dieu 	154.1 	Luat 
Doanh nghiep: HOi dong 
quan tri c6 tit 03 den 11 
thanh via. Dieu le cong ty 
quy dinh cu the so living 
thanh via HOi dong quan 
tri 
Dieu 	168.1 	Luat 	Doanh 
nghiep: Ban kiem soat c6 tit 
03 den 05 Kiem soat via. 
Nhiem kj) caa Kiem soat 
vien khong qua 05 ndm va 
c6 the dttqc bait lai vai so,  
nhiem kj) kh6ng han the 

ox 

Dieu 13, 
Khoan 3, 
diem d 

d. Co dong hoac nhem di (tong quy dinh tai Khoan 3, 
Dieu 11 cila Dieu le nay yeu cau trieu tap DO hei deng 
di' dong bang met van ban kien nghi. Van ban kien nghi. 
trieu tap phai neu Ili 1Sr do va muc dich cu'Oc hop, c6 chit 
IcS,  dm cac cos  dong lien quan (van ban kien nghi co the 
lap thanh nhieu ban a c6 dil chit lcr' dm tat ca cac co 
&mg co lien quan); 

d. Theo yeu au 	c lia c6 dong hoac nhom co (long quy 
dinh tai Khoan 2, Dieu 11 cila Dieu le nay va khoin 2 
Dieu 115 ciia Lu4st Doanh nghiep. Yen dm trieu tap 
hyp DO WO ding el) &mg phai duvc the hien Wing 
van ban, trong do neu rei lr do va muc dich curie hop, 
co dii chit lc* dm cac co (tong lien quan ho4c van ban 
yeu cau duct gip thinh nhieu bin va tap hqp du chit 
14 dm cac co dong c6 lien quan; 

Dieu 13, 
Khoan 3, 
diem e, 
diem f 

e. Ban kiem soat yeu cau trieu tap cuOc hop lieu Ban 
kiem soat c6 IS,  do tin tuimg rang cac thanh vien Hei 
(long quan tri hoac Tong giam dec, Pho Tong giam doe, 
Ke toan truong vi pham nghiem trong cac n0-fin va dm 
ho theo Dieu 160 Luat Doanh nghiep hoac Hei deng 
quail tri hanh dong hoac co S,  dinh hanh dong ngoai 
pham vi quyen han dm minh; 
f. Cac trtKmg hop khac theo quy dinh data phap lust va 
Dieu re nay. 

e. Theo yeu au cfia Ban kiem soat; 

f. Cac tnrang hop khac theo quy dinh dm phap lust va 
Dieu le nay. 

, 
Dieu 13, 
Khoan 4, 
diem a 

4. Tri'eu tap hop DM hei dong co dong bat thueng 
a. Fro dong quail tri pi-1M trieu tap hop Dai .hei deng co 
dong trong th&i han ba mum ngay ke tir ngay se thanh 
vien HOi ding  quan tri con lai nhu quy dinh tai Khoan 
3.c Dieu 13 hoac nhan duge yeu eau quy dinh tai Khoan 
3.d va 3.e Dieu 13. 

4. Trieu tap hop DM hei dong co dong bat thuirng 
a. HOi ding quan tri phai trieu tap hop DM hei dong co 
dong trong thei han ba muoi ngay ke tir ngay xay ra sly 
kien quy dinh tai Khoin 3.b Dieu 13 ho#c ke tir ngay 

se thanh vien HOi  deg quan tri ho#c thinh vien Ban 
kiem snit con lai nhu quy dinh tin Khoan 3.c Dieu 13 
hoac nhan dugc yeu cau quy dinh tai Khoan 3.d va 3.e 
Dieu 13 theo quy dinh Khoin 2 Dieu 140 Lu4t Doanh 
nghiep. 

De xuat sita doi de dan 
chieu day du va chinh xac 
hcm, va tren co sot tham 
chieu Dieu Fe mau (Dieu 
14.4) 
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Dieu 13, 
Khoan 4, 
diem b 

b. Truemg hop . HOi dong quan tri khong trieu tap hop 
Dai hOi dong co Hong theo quy dinh tai Khoan 4.a Dieu 
13 thi trong thai han ba muoi ngay tiep theo, Ban kiem 
soat phai thay the HOi dong quan tri trieu tap hop Dai 
hOi dong co dong theo quy dinh Khoan 5 Dieu 136 Lust 
Doanh nghiep. 

b. Tsang hop , H0i &Ong quail tri khong trieu tap hop 
DO hOi dong co dong theo quy dinh tai Khoan 4.a Dieu 
13 thi trong thai han ba mtrai ngay tiep theo, Ban kiem 
soar phai thay the HOi dong quan tri trieu tap hop Dai 
hOi dong co dOng theo quy dinh Khoan 3 Dieu 140 Luat 
Doanh nghiep. 

De xuat sfra d6si de clan 
chieu chinh xic hon den quy 
dinh dm Luat Doanh nghiep 
mai 2020 

Dieu 13, 
Khoan 4, 
diem c, 
diem d 

c. Truemg hop Ban kiem soat khong trieu tap hop Dai 
hOi &Ong co dong theo quy dinh tai Khoan 4.b Dieu 13 
thi trong thai han ba muoi ngay tiep theo, co dong, 
nham co (tong c6 yeu cau quy dinh tai Khoan 3.d Dieu 
13 c6 quyen thay the HOi &Ong quail tri, Ban kiem soar 
trieu tap hop Dai hOi dong co &mg theo quy dinh Khoan 
6 Dieu 136 Lust Doanh nghi'ep. 

Trong tnrong hop nay, co (long hoac nhom co &Ong trieu 
tap hop Dai hOi dong di' &Ong c6 the de nghi co quan 
dang kS,  kinh doanh giam sat viec trieu tap va tien hanh 
hop nen xet thay can thiet. 
d. Tat ca chi phi cho viec trieu tap va tien hanh hop Dai 
hei dong co &Ong se &roc Ging ty hoan 10. Chi phi nay 
khong bao gem nhcmg chi phi do co dong chi tieu khi 
tham du Dai hei dong c6 dong, ke ca chi phi an a va di 
lai. 

c. Truang hop Ban kiem soat khOng trieu tap hop DO 
hOi dong co dong theo quy dinh tai Khoan 4.b Dieu 13 
thi co dOng, nh6m co dong quy dinh tai Khoan 3.d Dieu 
nay c6 quyen yen au dsi dien COng ty trieu tap hop 
DO hOi (tong co &Mg theo quy dinh 4i Lust Doanh 
nghiep. 

Trong Um:mg hop nay, co dOng hoac nhom co clang 
trieu tap hop Dai hOi ding co dong c6 the de nghi co 
quan dang kS,  kinh doanh giam sat truth tv, thii toc 
trieu tap, tien hanh hop va ra quyet Binh cua Dai hi)i 
diing co thing. 
d. Tat ca chi phi cho viec trieu tap va tien hanh hop Dai 
hOi dong co dong se doge Cong ty hoan 10. Chi phi nay 
khOng bao gem nhang chi phi do co dong chi tieu khi 
tham du Dai hOi dong co dong, ke ca chi phi an er va di 
lai. 

De xuat sira dei de daM 
chieu day dir va chinh xac 
hon, va tren co sa tham 
chieu Dieu le mL (Dieu 
14.4) 

Dieu 13, 
Khoan 4 

e. Thu toe de to chfrc hop Dai hCoi dOng et, thing theo 
quy dinh tai khoin 5 Dieu 140 Luat Doanh nghqp. 

De xuat bo sung tren co sa 
tham chieu Dieu le mL 
(Dieu 14.4) 

Dieu 14 Dieu 14: Quyen va nhiem vu dm Dai hei dong co 'Jong Dieu 14: Quyen va nghia vu caa Dai hOi dong co dong De xuat sira del tren co so. 
Dieu 138, Dieu 139 Luat 
Doanh nghiep va tham chieu 
Dieu le mau (Dieu 15) 
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Dieu 14, 
Khoan 1, 
diem a, 
diem b 

1. Dai hOi ding di' Ong thuemg nien c6 quyen thao ludrt 
va thong qua: 
a. Ke hoach san xuat kinh doanh hang nam oh C8ng ty; 
b. Bao cao tai chinh hang nam; 

1. Dai hei ding c6 ding c6 quyen thao ludn va thong 
qua: 
a.Ke hoach san xuat kinh doanh hang nam cita Cong ty; 
b. Thong qua bao cao tai chinh hang nam di' dtrqc 
kiem town; 

De xuat be' sung nei dung 
nay de quy dinh cu the him 
va phi' hop vii s  Ludt Kiem 
town Oc lap (Dieu 37.1.d). 

Dieu 14, 
Khoan 1, 
diem c, d, 

e, f, g 

c. Bao cao cila HOi ding quail tri ve quan tri va ket qua 
hoat Ong dm HOi ding quan tri va timg thanh vien 110i 
Ong quan tit, 
d. Bao cao dm Ban kiem soat ve ket qua kinh doanh dia. 
ding ty, ve kat qua hoat dOng dm Hei &mg quan tri, 
TOng giam doc; 
e. Bao cao ty danh gia ket qua hoat Ong cita Ban kiem 
soat va dm tong Kiem soat vien; 
f. Mirc ce tire dii vii miii c6 phan cila tong loai; 
g.Cac van de khac thuOc tham quyen. 

c. Bao cao dm Hei ding quan tri ve quan tri va kat qua 
hoat dung cita Hei long quan tri va timg thanh vien HOi 
ding quan tri; 
d.Bao cao dm Ban kiem soat ve kat qua kinh doanh cita 
cong ty, ve ket qua hoat dOng cita HOi Ong quan tri, 
Tong giam die; 
e. Bao cao ty danh gia kat qua hoat Ong dm Ban kiem 
soat va dm tirng Kiem soat vien; 
f. Mix ce tire d6i vii in6i c6 phan oh tang loai; 
g.Cac van de Ichac thuc tham quyen. 

Dieu 14, 
Khoan 2, 
diem a, b 

2. Dai W. Ong ce Ong thu6ng then hoac bdt thuong co 
quyen thong qua cac nei dung sau: 
a.Thong qua dinh huOng phat trien cita Cong ty; 
b. Quyet dinh mire cis tire thanh town hang nam cho mii 
loci c6 phan phi' hop v6i Luat Doanh nghiep va cac 
quyen gin lien vii loai ce phan d6. Mirc ce tire nay 
khong cao hcm mac ma Hei ding quan tri a nghi sau 
khi da tham khao Sr kien cac ce cling tai Dai hell Ong ce 
Ong; 

2. Dai hei Ong ce dOng do quyen va nghla vu sau day: 

a. Thong qua dinh huong phat trien cila Cong ty; 
A b. Quyet dinh mirc c6 tire hang nam cho mOi lo4i co 

phan phi' hop vii Ludt Doanh nghiep va cac quyen gin 
lien vii loai ce phan di; 

D6 xuat sira &Ali tren co se( 
Dieu 138.2.b Ludt Doanh 
nghiep va tham chieu Dieu 
le mau (Dieu 15) 

• 	 - 

Dieu 14, 
Khoan 2, 

diem c 

c. Lira chon cong ty kiem town; c. Phe du)* danh sach ding ty lam town 0c lap; 
quyet dinh cong ty kiem than dac lap thuc high kiem 
tra hoyt clang ciia cong ty, bill mien kiem town vien 
0c lap khi xit they can thiet; 

D'e xuat sira dui tren ca ser 
Dieu 138.2.m Luat Doanh 
nghiep va tham chieu Dieu 
l' mk (Dieu 15) 

Dieu 14, d. Bau, mien nhiem, bai nhiem va thay the thanh vien d. Bau, mien nhiem, bai nhiem thanh vien Wei deng De xuat sira (lei tren co. s6 
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Khoan  2, 

diem d 
Hai dong quan tri, thanh vien Ban kiem soat; quan tri, thanh vien Ban kiem soat; Dieu  138.2.c Luat Doanh 

nghiep  va tham chieu Dieu 
le mail (Dieu  15.2) 

Dieu 14, 
Khoan  2, 
diem e 

e. Tang sa tian , tha lao cua cac thanh vien HOi dOng 
quan tri, Ban Kim soat va Bao cao tien thii lao cila Hei 
dong quan tri, Ban Kiem soat; 

e. Quyet dinh ngan sich hoc ding mfrsthil lao, 
thuimg va loi ich khac cho HOi dong quan tri, Ban 
Klein soat; 

De xuat  sfra doi ten co sa 
Dieu  138.2.k Luat Doanh 
nghiep  va tham chieu Dieu 
le mAu (Dieu  15.2.k) 

Dieu 14, 
Khoan 2, 

diem  f 

f. B6 sung, sfra doi Dieu le nay; f. Bo sung va sira Mi. Dieu le COng ty; De xuat sira  dot de khai quat 
hon,  va  Oa  tren co. sa Dieu 
138.2.d  Luat  Doanh nghiep 
va tham  chieu Dieu le ink 
(Dieu  15) 

Dieu 14, 
Khoan  2 

g. Thong qua bio cao tai chinh hing  dam  da doge 
kiem town; 

De xuat  bo sung quy dinh 
nay tren  co sa tham chieu 
Dieu le man  (15.1) 

Dieu 14, 
Khoan  2 

g. Quyet dinh loai c6 phAn va s6 lugng ca phAn dm tong 
loai dugc quyen chao ban ma can cir vao do Hai dong 
quan tri se có quyen quyet dinh chao ban c6 phan moi 
trong pham vi sa ca phAn dirge quyen chao ban dm tong 
loai, va viec chuyen nhucmg co phan dm c6 dong sang 
lap cho ngtroi khong phai la co (tong sang lap trong 
yang ba nAm dAu tien ka to Ngay thanh lap; 

h. Quyet dinh loai c6 phan va s6 logng ca phAn dm tong 
loai dugc quyen chao ban ma can dr vao do Hai dong 
quan tri se co quyen guy& dinh chao ban c8 phan mei 
trong pham vi so co phan dugc quyen chao ban dm tong 
loai, va viec chuyen nhumg c6 phan dm co dong sang 
lap cho ngueri khong phai a co Tang sang lap trong 
yang ba nam dau tien ke tfr Ngay thanh lap; 

Dieu 14, 
Khoan  2, 
diem h 

h. TO chfrc 1ai va giai the (thanh ly) C6ng ty va chi dinh 
nguai thanh  ly; 

i.  To chfrc lai va giai the (thanh 1Y) C6ng ty; De xuat  sfra doi tren co sir 
Dieu  138.2.i Luat Doanh 
nghiep  va tham chieu Dieu 
le mkt  (Dieu 15) 

Dieu 14, 
Khoan  2, 

diem i 

i. Kim tra va xfr ly cac vi phalli. dm Hai Tang quan tri 
hoac Ban kiem soat gay thiet hai cho Cong ty va cac c6 
dong oh C6ng ty; 

j. Xem xet, xir 15,  cac vi pham dm thanh vien Mil clang 
quan tri, thinh vien Ban kiem soat gay thiet hai cho 
C6ng ty va cac co &mg dm Cong ty; 

Da  xuat sua d61 de khai qua 
hon,  va d%ra ten co sa Dieu 
138.2.h  Luat  Doanh nghiep 
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va tham chieu DiL le Ink 
(DiL 15) 

DiL 14, 
Khoan 2, 

diem j 

j. Quyet dinh cac giao dich mua, ban tai san (khong bao 
gem met phan hoAc toan be cac du an dau tu, quyen sir 
dung dAt va co s6 ha tang trong cac du an dau tu) oh 
C8ng ty c6 gia tri tir 50% tra len tong gia tri tai san dm 
Cong ty dugc ghi trong bao cao tai chinh dal ductc kiem 
toan gan nhat. 

k. Quytt dinh cac giao ditch mua, ban tai san (khong bao 
gem met phan hoc toan be cac du an dL tu, quyen sir 
dung dat va co se ha tang trong cac du an dau tu) ciao. 
C6ng ty c6 gia tri tir 50% to( len tong gia tri tai san dm 
Ging ty dirge ghi trong bao cao tai chinh da chroc kiem 
toan gans  nhat; 

Ditu 14, 
Khoan 2, 
diem k 

k. Quyet dinh chuytn nhucmg, nhan chuyen nhucmg cac 
du an dAu tu (met phan hoc toan be du an) bao g6m ca 
chuyen nhucmg va nhan chuyen nhuong quyen sir dung 
&At, co sa ha tang trong cac du an nay neu gia chuyen 
nhuong cila cac du an nay 16n hon hoc bang 50% t6ng 
gia tri tai san dm Cong ty ducyc ghi trong bao cao tai 
chinh dal duoc Idtm toan gan nhat. 

1. Quytt dinh chuytn nhuong, nhan chuyen nhuong cac 
du an dau tu (met phan hoc toan be du an) bao dom ca 
chuyen nhuong va nhan chuyen nhuong quyen sir dung 
dat, co so ha tang trong cac du an nay neu gia chuyen 
nhuong dm cac du an nay lan hon hoc bang 50% tong 
gia tri tai san cira Cong ty &roc ghi trong bao cao tai 
chinh da duoc kitm toan gan nhat; 

Dien 14, 
Khoan 2, 
ditm 1 

1. Quyet dinh dau tu du an c6 tong vein Au tu lon hon 
hoc hang ba ran t6ng gia tri tai san cira COng ty ductc 
ghi trong bao cao tai chinh da duoc Icitm toan gan nhat. 

m. Quyet dinh dau tu du an c6 tong von du tu 16n hon 
hoc bang ba fan tong gia tri tai san cira Cong ty dirge 
ghi trong bao cao tai chinh da ducrc kitm toan On nhat; 

Ditu 14, 
Khoan 2, 
ditm m 

m. Quyet dinh viec Cong ty mua lai hon 10% tong 96 
tUng loci ce phan phat hanh; 

n. Quyet dinh mua lai tren 10% tong se c6 phan di ban 
, 	x. 	. 

	

cuot 	r, loaf; a m 
De xuAt sira dai de' khai quat 
hcm, va dua tren co s6 DiL 
138.2.g Luat Doanh nghiep 
va tham chitu Dieu le mau 
(Dieu 15) 

Dieu 14, 
Khoan 2, 
diem n 

n. Viec T8ng giam d6c citng thai lam Chit tich Hei Sing 
quan tri; 

Xoa khoin nay De xuat be quy dinh nay de 
phir hop vii Dieu 275.2 cfra 
Nghi dinh 155/2020/ND-
CP, theo do, Chu tich 110i 
ding quan tri khong ducrc 
kiem nhiem chirc danh Tong 
giam dec (Gam d6c) cua 01 
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cong ty dai chimg. 
Dieu 14, 
Khoan 2, 
diem o 

o. C6ng ty lcSr ket hop clang vai nhang nguai dugc quy 
dinh tai Dieu 162.1 dm Luat Doanh nghiep voi gia tri 
bang hoac lon hon 35% tang gia I-4 tai san dm Cong ty 
dirge ghi trong bao cao tai chinh da dugc kiem town gan 
that. 

o. Cong ty lcS,  ket hop dong vai nhimg ngtrri dirge quy 
dinh tai khoin 1 Dieu 167 cna Luat Doanh nghiep triad 
gia tri bang hoac lon ham 35% tang gia tri tai san dm 
Cong ty dugc ghi trong bao cao tai chinh da dirge kiem 
town gan nhat. 

De xuat din chieu chinh xac 
hon den Dieu 167 cna Luat 
Doanh nghiep 

Dieu 14, 
Khoan 2 

p. Phe duyet Quy ate not b0 ye quan tri; Quy the 
hog Ong MI dOng (plan tri, Ban kiem soat; 

W xuat ba sung quy dinh 
nay tren Ca sa Dieu 138.2.1 
Luat Doanh nghiep va tham 
chieu Dieu le mAu (Dieu 
15.1) 

Dieu 14, 
Khoan 2, 
diem p 

p. Cac van de khac theo quy dinh dm Dieu le nay va cac 
quy che khac dm C6ng ty; 

q. Cac van de khac thee quy Binh dm Dieu le nay va cac 
quy che khac cna Cong ty. 

Dieu 14, 
Khoan 3 

3. Co dong khong dugc tham gia be phieu trong cac 
tnrang hop sau day: 

a. Cac hop clang quy dinh tai Khoan 2 Dieu nay khi co 
dong do hoac nguai co lien quan bad co dong do la mat 
ben dm hop (tang; 

b. Viec mua lai co phan' 	dm co clang do hoac dm ngtrori 
c6 lien quan toil ca dong do. Tuy nhien, trong truang 
hop cong ty guy& dinh mua lai hon 10% tong s6 timg 
loai co phan phat hanh dm Cong ty tir timg co 'long 
twang (mg vai ty le ca phan dm ho trong Cong ty thee 
quyet dinh dm Cong ty , nhu quy dinh tai Dieu 130.3 
Luat doanh nghiep, thi tat ca cac co (long se co quyen 
bieu quy& ve van de nay. 

X6a khoan nay De xuat be quy dinh nay 
tren Ca se tham chieu Dieu 
1e m in (Dieu 15.3: Tot ca 
cac nghi quyet va cac van 
de dä cluck clua vao chwang 
trinh hop phai dugc dua ra 
thao luan va bieu quyet tai 
cuOc hop Dai hOi dong co 
dong) 

Dieu 14, 
Khoan 4 

4. Tat ca cac nghi quy& va cac van de da dugc dua vao 
chuong trinh hop phai dirge dua ra thao luan va bieu 

3. Tat ca cac nghi guy& va cac van de da dugc dua vao 
chuang trinh hop phai ducyc dtra ra that) luan va bieu 
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quyet tai Dai WI dOng co dong. quyet tai Dai hei dong co dong. 

Dieu 15, 
Khoan 1 

Dieu 15: Cac dai dien ducyc uy quyen 
1. Cac ea dong c6 quyen tham du Dai hei clang co dong 
theo luat phap c6 the true tip tham du hoac uy quyen 
cho dai dien cna minh tham du. Throng hop co nhiau 
hcm met nguai dai dien theo fly quyen duqc dr thi phai 
xae dinh cu the se co phAn va se phial' bau dm mgi 
nguai dai dien. 
Co d8ng duqc coi la tham du va bieu quyet tai cuOc h9p 
Dai hei dong co dong trong trurang hap sau day: 
a. Tham du va bieu quyet true tiep tai cueoc hop; 
b. Uy quyen cho met nguai khac thamdu va bieu quyet
tai cuec hop; 
c. Tham du va bieu quyet thong qua hei nghi true tuyen, 
bo phieu dien tit hoac hinh that dien tir khac; 
d. Giri phieu bieu guy& den cuec hop thong qua ph thu, 
fax thu dien tir. ,  
Hinh that bieu guy& tai Diem c, Diem d Khoan 1, Dieu 
nay phai dang 14 \Teri Cling ty truck ngay khai mac Dai 
hei 03 ngay hit truemg hgp Phap luat c6 quy dinh khac 

Dieu 15: Uy quyen tham dy hyp Dyi hOi dOng c0 &mg 
1. CO dong, ngtrori dyi dien theo uy quyen dm co dong 
11 to chat c45 the true flap tham du hyp hoac uS,  quyen 
cho mat hoac mO't so ca nhan, to chtk khac du h9p 
ho4c dy hyp th8ng qua mot trong cfic hinh that quy 
dinh tai khofin 3 Dieu 144 Lu#t Doanh nghiep (Mite 
dirge quy dinh tai khofin 5 Dieu 12 tren day). 

De xuat situ dei quy Binh 
nay theo quy dinh tai Dieu 
144 Luat doanh nghiap va 
tren ca ser ,  tham chieu Dieu 
le mau (Dieu 16.1). 
CO d8ng, nguai dai dien 
theo uy quyen dm co (long 
la to chirc c6 the true tier) 
tham du hop, fly quyen bang 
van ban cho met hoac met 
s6 ca nhan, to chile khac du 
h9p hoac du hop thong qua 
met trong cac hinh thfrc quy 
dinh tai khoan 3 Dieu nay. 
Da xuat be quy dinh "Co 
dong duac coi la tham du va 
bieu quyet ..." vi &A quy 
dinh tai Dieu 12.5 ten day 

Dealt 15, 
Khoan 2 

2:  Viac uy quyen cho nguai dai dien du hop Dai hOi 
dong co dong phai lap thank van ban theo m'au dm ding 
ty va phai c6 chit 14 theo quy dinh sau day: 
a. Truang hap co dong ea nhan la nguai uS,  quyen thi 
van ban uy quyen phai do chit 14 cita co dOng do va 
nguai duqc uS,  quyOn du hop; 

b. Tnrang hop nguoi dai dien theo uyquyOn caa co
dong la to chfic la nguai uy quyen thi van ban us,  quyen 
phai c6 chit IcY cita nguai dai dien theo uy quyen, nguai 

2. Viac uy quyen cho ca nhan, to chic dyi dien du hop 
Dai hOi-dang co &mg phai lap thanh van ban. Van ban 
ay quyen duct 1#p theo quy dinh ciia phip lu#t ye 
din sty va phai nett re' ten co dong uy quyen, ten ca 
nhan, to chtirc dirge ay quyen, so hrung co phin duvc 
fly quyen, nOi dung 4 quyen, phym vi uy quyen, thei 

A 	 x hyn ityAquyen, chit 4 dm ben fly quyen va ben duvc 
uy  quYen- 
Ngueri duqc uy quyen du hop Dai hOi (tong co dong phai 

De xuat sira dei quy dinh 
nay tren ca ser tham chieu 
Dieu 144.2 Lust doanh 
nghiap va Dieu la mOu 
(Dieu 16.2) 
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dai dien theo phap luat dm co d8ng va nguai dirge uST 
quyen du hop; 
c. TnrOng hop co dong la t6 chirc khong c6 nguai dai 
dien theo ay quyen theo quy dinh tai Khoan 4 Dieu 15 
Lust Doanh nghiep thi ay quyen cho nguOi khac du hop. 
Trong tnitnig hop nay, van ban ay quyen phai do chit lcST 
dm nguai dai dien theo phap luSt caa co &Ong va nguai 
dugc ay quyen, &mg thi phai c6 dAu dm to chac tren 
van ban ay quyen. 

Ngired dugc uST quyen du hop Dai hei &Ong co dong 
phai Op van ban uSi quyen tnthc khi vao phong hop. 

nap van ban uSr quyen khi ding kj,  thr hop. Trtrong 
hop ity quyen 19i thi ngtriri tham thy h9p phai xuat 
trinh them van ban ity quyen ban dAu cita cii , dOng, 
nguiri d9i then theo ay quyen dm co thing la to clink 
(neu truck do chua dang kj,  voi Ging ty). 

Dieu 15, 
Khoan 3 

3. ,TnrOng hop luat sir thay mat cho nguai uST quyen  lcS,  
giay chi dinh dai dien, viec chi dinh dai dien trong 
tnrang hop nay chi dirge coi la c6 hieu lac neu giAy chi 
dinh dai dien d6 dirge xuat trinh ding voi thu uSi quyen 
cho lust sir lcSr bed dai dien theo phap luat tha ce dong la 
to chirc hoac caa  co  dong ca than trong do quy dinh re 
rang rang luat sir nay duoc uSr quyen thay mat co dong 
d6 thirc hien cac quyen cila co dong (trong do co quyen 
dir hop va bieu ,quyet tai Dai hOi dong ,co dong ve cac 
vande thuOc tham quyen dm Dai hOi dong co &Ong) va 
c6 quyen dugc uST quyen lai cho nguai khac thirc hien 
cac quyen nay hoac ban sao dm thu uST quy'en do ,  c6 xac 
nhan sao  y  ban chinh dm co quan c6 tham ,quyn theo 
phap luat ve cong chang va chang thirc (neu trip:re d6 
viec uSi quyen cho luat sir nay chua dirge dang lcS ,  voi 
Cong ty). 

3. Tnrerng hop luat sir thay mat cho nguai uST quyen lcST 
giay chi dinh dai dien, viec chi dinh dai dien trong 
tnrOng hop nay chi duoc coi la co hieu lire neu giAy chi 
dinh dai dien do dirge xuat trinh cling voi thu uSr quyen 
cho lust six lcST ben dai dien theo phap 'nal dm co &Ong la 
to chirc hoac tha co dong ca nhan trong do quy dinh ro 
rang rang luat sir nay duoc uS,  quyen thay mat co &Ong 
d6 thirc hien cac quyen caa co dong (trong d6 c6 quyen 
du hop va bieu ,quyet tai DO hei dong sco dong ve cac 
van de thuOc tham quyen dm Dai hei dong co dong) va 
CO quyen dirge uST quyen lai cho nguai khac thut hien 
cac quyen nay hoac ban sao caa thu uSr quyen dO ,  c6 xac 

S sao y ban chinh caa co. quan co thamquyen theo 
phap luat ve cong chang va chang thirc (neu truoc do 
viec uST quyen cho luat sir nay chua duoc dang k9 .  veri 
COng ty). 

Dieu 15, 
Khoan 4 

4. ,Tra tneyng hop quy dinh tai lchoan 3 Dieu 15, phieu 
bieu quyet oh nguei dugc uS,  quyen du hop trong pham 
vi dirge uSi quyen van co hieu lire khi c6 met trong cac 

4. ,Trir trilling hop quy dinh tai lchoan 3 Dieu 15, phieu 
bieu guy& dm nguai dirge uSr quyen du hop trong pham 
vi duoc uSi quyen van c6 hieu lire khi c6 mot trong cac 
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truang hop sau day: 
a. Nguai uy quyen dal chat, bi han the nang luc hanh vi 
dan su hoac bi mat nang lut hanh vi dan su; 
b.Ngtroi us,  quyen da huy be viec chi dinh uy quyen; 
c. Ngued uy quyen da huY be tham quyen caa ngued 
thuc hien viec uy quyen. 
Dieu khoan nay se khong ap ,dung trong truang hap 
Cong ty nhan dugc thong bao ve met trong cac su kien & 
tren it nhat bon muoi tam gig trurac gia khai mac cuec 
hop Dai hei dong co &Mg hoac truac khi cuec hop dugc 
trieu tap lai. 

truang hap sau day: 
a. Ngueoi us,  quyen da chat, bi han chi nang luc hanh vi 
dan su hoac bi mat nang luc hanh vi dan su; 
b.Ngued uy quyen da huY b6 viec chi dinh uy quyen; 
c. Ngueri uy quyen da huY be tham quyen dm ngued 
thuc hien viec uy quyen. 
Dieu khoan nay se khong dp dung trong truang hap 
Cong ty nhan dugc thong bao ve met trong cac su kien 
& tren it nhat ben mucri tam gia truck gig. khai mac cuec 
hop Dai hei dong ce dong hoac truorc khi cuec hop dugc 
trieu tap lai. 

Dieu 16, 
Khoan 1 

Dieu 16: Thay dei cac quyen 

1. Cat quyet dinh caa Dai hei &Ong ce dong (trong cac 
truang hap guy dinh tai Dieu 14 lien quan den yen di 
phan dm C6ng ty dugc chia thanh de loai ce phan khac 
nhau) ye viec thay dui ho4c huY b6 cac quyen dac biet 
gan lien voi timg loai ce phan se chi dugc thOng qua khi 
co su nhat tri bang van ban dm nhftng ngued nam gift it 
nhat 75% quyen bieu quyet dm tat ca cac co phan do 
quyen bieu quyet da phat hanh loai do. 

Dieu 16: Thay did cac quyen 

1. Viec thay ai hoic hily bo cac quyen die biet gin 
lien vol mgt loci co phiin iru dal co hien bp khi dirge 
a ding doi dien tir 65% tong sill plan bieu quyet trip. 
len ciia tat ca a ding thy hop thong qua. Nghi quyet 
DO hig dong coding ve n(ii dung lim thay dm Nit 
lqi quyen va nghia via dm cif) dong sir him co phAn iru 
dai chi dirqc thong qua neu dugc so co dong iru dai 
ding loci thy hop sir hilru tir 75% tong so do phin iru 
dai loci do trir len tan thinh hoic dirqc cac co ding 
nu dai clang loci sir him tir 75% tong so co phAn tru 
dai loci do trir len tan thinh trong truirng hop thong 
qua nghi quyet duel hinh thee ley sr kien bang van 
bin. 

De xuat sira d  ed quy dinh , 
nay theo quy dinh tai Die u 

hiep va 148.6 Luat Doanh ng,u Dieu 
tren ca ser tham chie 

,u 17.1) le mau (Die 

Dieu 16, 
Khoan 2 

2. viec to chic met cuec hop nhu tren chi co gia tri khi 
co toi thieu hai co dong (hoac dai dien dugc uy quyen 
cfia NO va nam gift Vol thieu met phan ba gia tri m'enh 
gia dm cac co phan c6 quyen bieu quyet loai do da phat 
hanh. Tuy nhien, trong truang hap cuec hop du dinh 

2. Viec to chile mot cuOc hop cfia cac co ding aim gift. 
mgt lo#i co phin iru dai de thong qua viRc thay dici 
quyen neu tren chi c6 gia tri khi co tei thieu hai ce dong 
(hoac dai dien theo ay quyen dm ho) va nam gift tai 
thieu met phan ba gia tri m'enh gia dm cac ce phan loai 

D'e xuit aim din quy dinh 
nay teen ca sa tham chitu 
Dieu le mAu (Di6'u 17.2) 

4147—c---2-/X1 
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dugc 0 chirc de quy& dinh ve nhieu van de khac nhau 
trong do co van de neu tai khoan 1, Dieu 16 tren day, thi 
van se dugc 0 chirc a quyet dinh cac van de khac neu 
thou man se luting dai bieu 0i thieu theo quy dinh tai 
Dieu 18 duei day ngay ca khi khong co dil so dai bieu 
nhu tren de hop ban va quyet dinh ve van de neu tai 
Ichoan ,  1, Dieu 16 tren day. Tnreng hop khOng co du so 
dai bieu nhu neu ten thi se 0 chirc hop lai trong yang 
ba muoi ngay sau de de guy& dinh ye van a tuong (mg 
quy dinh tai khoan 1 Dieu 16 tren day va nhung ngueri 
nam gift ce phAn thuOc loai do (thong phi thu'ec vao so 
luting nguari va s6 ce phan) co mat truc tiep hoac th6ng 
qua dal dien ducyc us, quyen deu duot coi IA clit so luting 
dai bieu yeu cau. Ti cac ,cuOc hop rieng biet neu ten, 
nhimg nguei nam gill co phan c6 quyen bieu quyet 
thuOc loal,  do co mat true tiep hoac qua nguari dai dien 
deu.  co  the yeu cau be phieu kin va intii ngueri khi be 
phieu kin deu ce met la phieu cho mei ce phan sa him 
thuec loai de. 

do &A phut hanh. Tuy nhien, trong truing hap khOng co 
du so dai bieu nhtr neu thi cuOc hop dime t6 they lai 
trong thiri ,hon ba muoi ngay tiep theo va nhilng nguari 
nam gill co phan thuOc loci do (khong phu thuOc vao so 
luting ngueri va so co phan) ce mat trtrc tiep hoac thong 
qua dai dien theo uY quyen deu ducrc coi IA du se luting 
dai bieu yeu cau. Tai cac cuOc hop cfia co &mg nam 
gifr co phAn uu dai neu ten, nhung ngueri nam gill co 
phan ce quyen bieu quyet ,thuec loaf do ce mat truc tiep 
hoac qua nguari dai dien deu co the yeu cau be phieu kin 
va miii c6 phan ding loci có quyen bieu quyet ngang 
bing nhau tai cac cuOc hop neu teen. 

Dieu 16, 
Khoan 3 

3. Thil tuc tin hanh cac cuOc  hop rieng biet nhu vay 
dugc thuc hien tuong tu \fed cac quy dinh tai Dieu 18 va 
Dieu 20. 

3. Thil tic tin hanh cac cuec hop rieng biet nhu vay 
dugc thuc hien tuong tu yeti cac quy dinh tai Dieu 18, 
Dieu 19 va Dieu 20 Dieu 1g nay. 

De xuat be sung de clan 
chieu day dil han va tren ca 
sar tham chieu Dieu le mAu 
(Dieu 17.3). 

Dieu 16, 
Khoan 4 

4. Trir khi cac dieu khoan phut hanh ce phan quy dinh 
khac, cac quyen dac biet gin lien volt cac loai 06 phan ce 
quyen uu dai ai vai met so hoac tat ca cac van 6 lien 
quan den chia se lgi nhuan hoac tai san dm Cong ty se 
khong bi thay do' i khi Cong ty phut hanh them cac ce 
phan cimg loai. 

4. Trir khi cac dieu khoan phut hanh ce phan quy dinh 
khac, cac quyen dac biet gan lien vai cac loai ce phan co 
quyen uu dai dei Wri met so hoac tat ca cac van de lien 
quan den chia se lcri nhuan hoac tai san dm C6ng ty se 
'thong bi thay doi khi Cong ty phut hanh them cac ce 
phan ding loai. 

Dieu 17, Dieu 17: Trieu tap Dai hei deng ce (tong, chuang trinh Dieu 17: Trieu tap Dai hei deng ce &Ong, chuang trinh De xuAt sfra dei khoan nay 
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Khoan 1 hop, va thong bao hop Dai hOi &Mg co 'long 
1. HOi dong quan hi trieu tap DM hOi dong co dong theo 
quy dinh tai Dieu le nay, hoac DO Nil dong co dong 
&roc trieu tap theo cac tnr6ng hop quy dinh tai Dieu 
13.4.b hoac Dieu 13.4.c. 

hop, va thong bao hop Dai h6i dong co dong 
1. H6i dong quan tri trieu tap hQP DO hOi d6ng c6 dOng 
thuang nien va bat thuimg. Hai dong quan tri trieu 
tap hap DM hOi  ding co dong bat thuimg theo cac 
truerng hop quy dinh tai khoin 3 Dieu 13 Dieu 4 nay 

. • 	. A tren co sO tham chieu Dieu 
le mau (Dieu 18.1) 

Dieu 17, 
Khoan 2, 
diem a 

2. Ngueri trieu tap Dai hOi ding co dong phai thoc him 
nhimg nhiem vu sau day: 
a. Lap danh sach do dong do quyen do hop DM hOi  dong 
di' dong dkra ten se clang kY co dong dia ding ty. Danh 
sach co dong do quyen do hop Dai hOi dong co dong 
doge lap kung sam hon 15 ngay truem ngay gAi thong 
bao mOi hop DM hOi dong co dong; 

2. Ngired trieu tap Dai hOi  dong di' dong phai thoc hien 
nhitng nhiem vu sau day: 
a. Lap danh sach co dOng dii dieu kien tham gia ve 
bieu quyet tai cuac hap Dal hOi dong co &Mg. Danh 
sach c6 dong do quyen do hop Dai hOi  dong co dOng 
doge lap khong qua 10 ngay trirerc ngay giii thong bao 
moo hop Dai hOi ding co &Mg. COng ty phai cong be 
thong tin ve viec lap danh sach c6 clang c6 quyen 
tham dw hap Dai hai dong co d8ng tai thieu 20 ngity 
truirc ngay dang IEST add can; 

- De xuat sira dei khoan nay 
theo quy dinh tai Dieu 141 
Lust Doanh nghiep va tren 
ca so- tham chieu Dieu le 
mau (Dieu 18.2). 

- De xuat sira dei thanh 10 
ngay (vi theo Dieu 141.1 
LuSt doanh nghiep, Danh 
sach co &Ong c6 quyen du 
hop Dai hOi  dong co &Ong 
ducm lap khong qua 10 ngay 
trirem ngay girl giay man hop 
Doi hOi  dong c8 dong neu 
Dieu le cong ty kheong quy 
dinh thed han ngin hot). 

Dieu 17, 
Khoan 2, 
diem b, c, 

d, e, f 

Cung cap thong tin va giai quy6t Ichi6u nai lien quan b. 	
'lo den danh sach co &Ong. Danh sach co 	ng co quyen do 

hop Dai hOi ding co &Mg phai co h9, ten, dia chi 
thuang trA, quec tich, se The can cock cong dan, Giacy 
chimg minh nhan dan, HO chieu hoac chung thoc ca 
than hop phap khac dm co dong IA ca nhan; ten, ma se 
doanh nghiep hoac se quyet dinh thanh lap, dia chi tro 
So chinh dm c8 dong IA to chirc; s6 luong co phAn tong 
loci, se va ngay dang IcY co (tong dm tong co dong. 

b.,  Cung cap thong tin va giai quy& khieu nai lien quan 
den danh sach co dozing. Danh sach ce dong co quyen do 
hop Dai hOi clang co dong phai co ho, ten, dia chi 
thuang fru, quec rich, se The can cuerc cong dan, Giay 
chimg minh nhan dan, HO chieu hoac chi:mg thoc ca 
nhan hoop phap khac dm co &Mg la ca than; ten, ma se 
doanh nghiep hos& se quyet dinh thanh lap, dia chi tru 
sO chinh dm co &mg la t6 chile; se luong co phAn timg 
loci, se va ngay clang kY co &mg caa tong co don. 
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Co dong c6 quyen kiem tra, tra ciru, trich luc va sao 
danh sach ce dong c6 quyen du hop Dai hei deg ce 
clang; yeti .cau sira del nhirng , thong tin sai Lech hoac be 
sung nhting thong tin can thiet ve minh trong danh sach 
co clang c6 quyen du hop Dai hei &Ong co clang. Ngueri 
quanlY cong ty phai cung cap kip thai thOng tin so Bang 
kY co dong, sira doi, be sung thong tin sai Lech theo yeu 
eau dm ce &ling; ding thai chiu trach nhiem boi thuang 
thiet hai phat sinh do khong cung cap hoac cung cap 
khong kip theri, khong chinh xac thong tin se clang kY c6 

Co &Ong c6 , quyen kiem tra, tra dm, trich luc va sao 
danh sach co d'Ong c6 guy& dkr hop DO hei dong c6 
dong;.yeu eau sira doi nht-mg thong tin sai Lech hoac be 
sung nhimg thOng tin can thiet ye minh trong danh sach 
co dong c6 quyen du hop Dai hei dong co dong. Ngtrai 
quan lY dog ty phai cung cap kip thai thong tin se clang 
kY co &Ong, sia doi, bo sung thong tin sai Lech theo yeu 
eau oh co dong; (long thai chiu trach nhiem b8i thuang 
thiet hai phat sinh do khong cung cap hoac cung cap 
khong kip thai, khong chinh xac thong tin se clang ky ce 

&Ong theo yeu eau; 
c. Lap chucmg trinh va nOi dung cuOc hop; 
d. Chan bi tai lieu cho cutic hop; 
e. Du thao nghi quyet dm Dai hai dong ce clang theo nei 
dung du kien dm cuOc hop; danh sach va thong tin chi 
tit dm cac img vien trong tnremg hop bau thanh vien 
HOi deng quan tri, Kiem soat vien; 
f. Xac dinh theri gian va dia diem hop; 

(long theo yeu cau; 
c. Lap chucrng trinh va nOi dung cuOc hop; 
d. Chuari bi tai lieu cho cuec hop; 
e. Du thao nghi quyet oh Dai hei dong ce Tong theo 
nOi dung du kien dm cuec hop; danh sach va thong tin 
chi ti6t dm cac img vien trong truang hop bail thanh 
vien Hei dong quan tri, Kiem soat vien; 
f. Xac dinh thai gian va dia diem hop; 

Dieu 17, g. Giri thong bao mai hop den Vat ca cac ce dong trong g. Gin thong bao mai hop den tat ca cac ce clang trong - De xuat sira d6i thanh 21 
Khoan 2, 
diem g, 
diem h 

Danh sach ce dong co quyen du hop chain that 10 ngay 
truck ngay khai mac Dai hei dong do clang. Thong bao 
mai hop phai co ten, dia chi tru se, chinh, ma s6 doanh 

Danh sach ce dong co quyen du hop cham nhat 21 ngay 
fru& ngay khai mac Dai hei dong co dong (tinh tir 
ngay ma thong bio dirge girl hoac chuyen di mot 

ngay (theo quy dinh tai Dieu 
143.1 Luat Doanh nghiep) 
va va ten ca sa tham chieu 

nghiep; ten, dia chi thuang tr6 caa c6 dong, then gian dia 
diem hop va nhang yeu cau khac ai voi ngtrai du hop. 

each h9p le). Thong bao mai hop phai co ten, dia chi 
tru sa chinh, ma so doanh nghiep; ten, dia chi thuang tin 

Dieu le mau (Dieu 18.3). 

Thong bao dirge gin bang phuong thirc bao dam den lien lac caa co,  &Ong, thai gian dia diem h9p va nhang Theo 	Dieu 	143.1 	Ludt 
duorc dia chi lien lac dm c6 dong; dong thai clang ten yeu cau Ichac doi yeti nguai du hop. Doanh nghiep, ngueri trieu 
trang dien tir dm cong ty va clang bao hang ngay oh Thong bao mai him DO hi)i ding c6 dong dime girl tap hop Dai hOi dong co 
trung uong hoac dia phuong, lchi xet thay can thiet theo cho tat 6 cac di &mg bang phuong thuc de bao dam &mg phai giri thong bao 
quy dinh dm Dieu le cong ty. den clucfc dia chi lien lac dm c6 &mg; &Ong thai ding mai 	hop 	den 	tat 	ca. 	c6 
Thong bao mai hop phai dugc gui kern cac tai lieu sau WO tren trang thong tin dien tir dm Citing ty va Uy clang trong danh 	sach 	c6 
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day: ban Ch'ing khofin Nha mnic, So giao did) cluing dOng có quyen du hop cham 
- Chucmg trinh hop, cac tai lieu sir dung trong cu'ec hop khoin not ce phieu dm Cong ty niem yet; trtroug nhat la 21 ngay tnrOc ngay 

va du thao nghi quyet Tejo veri tang van de trong ho Cting ty xet thay can thiet thi clang bao hang ngay khai mac neu Dieu le cong 

chucmg trinh hop; dm trung uang hoac dia phucmg, theo quy dinh cim ty kh6ng quy dinh died han 

- Phieu bieu quy'et; Dieu re deg ty. dai hon. 

- Mau chi dinh dai dien theo ily quyen du h9p. Thong bao mei hop phai doge giri kern cac tai lieu sau - De.  xuat sira doi khoan nay 
. Truing hop cong ty ce, trang th6ng tin dien tir, viec giri day: theo quy dinh tai Dieu 143.1  

tai lieu hop theo thong bao men hop quy dinh tai Diem g, 
khoan 2 dieu nay có the thay the bang (tang tai len trang 
thong tin dien tir cim cong ty. Tnrerng hqp nay, thong 

- 	Chuang trinh hop, cac tai lieu sit dung trong cucie 
hop va du thao nghi quyet dei yeti timg van de trong 
Chuang trinh hop; 

va' Dieu 143.2 Luat Doanh 
righ,f0 va tren co so tham, 

 chieu Dieu le mau (Dieu 

bao meri h9p phai ghi ro not each thine tai tai lieu va 
cong ty phai gin tai lieu h9p cho ce &mg well et) &Mg 
yeu cau; 

- 	Phieu bieu quyet; 
- 	Danh sich va thong tin chi tiet cila cac "Ling vien 

trong twang hqp bau thinh vien HOi ding gain 
tri, thinh vien Ban kiem sofit. 

18.3 ) 

h. Cac cong viec khaz phuc vg cuOc hop. 

TruOng hqp cong ty co trang thong tin dien tir, viec giri 
tai lieu hop theo thong bao men h9p quy dinh tai Diem 
g, khoan 2 dieu nay có the thay the bang clang tai len 
trang thong tin dien tir caa ding ty. Tnrerng hqp nay, 
thong bao min hop phai ghi re not each thirc tai tai lieu 
va cong ty phai giri tai lieu hop cho ce &Ong neu di 
dong yeu cau. 
h. Cac cong viec khac phuc vu cuOc hop. 

Dieu 17, 3. Thong bao hop Dai hei dong ce dong phai bao gem 3. ThOng bao hop Dai hei dong ce dong phai bao gem -  De xuAt bt) sung cum tir 
Ithoin 3 chacmg trinh hop va cac thong tin lien quan ve cac van chucmg trinh hop va cac thong tin lien quan ve cac van "Uy ban thong khoan nha 

de se dugc thao luan va bieu quyet tai dai hOi :  Doi vai de se dirge thao luan va bieu quy& tai dai hei. Doi von nuOc" vi theo quy dinh ve 
cac ce &mg da that hien viec luu kST co phieu, thong cac ea (long dal thuc hien viec luu kS,  ce phieu, thong cong be 	thong tin 	(cum 
bao h9p Dai hei dong c0 &Ong có the dirge girl den t6 bao hop DM Ifei ding ce dong co the ducrc girl den t6 Thong to 96/2020/TT), ding 
chirc luu Icy, dong thin cong be tren phuang tien thong chirc luu 14., ding thed ding be ten phuomg tien thong ty dai chimg khi cong be 
tin cim SO Giao dich Chung khoan/ Trung tam Giao dich tin cim Uy ban chting khoin nha nuirc, SO Giao dich thong tin phai dong thed bao 
Chimg khoan, tren website dm ding ty, 01 to bao trung Ching khodn, tren website dm cong ty, 01 to bao trung cao Uy ban Ching khoan . 
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uong hoac 01 to bao dia phuang not eking ty &Mg tru sir 
chinh. Doi voi cac co d8ng chua thtrc hien viec luu kSi 
c6 phieu, thOng bao hop Dai hOi ding co &Mg co the 
dtrac ph cho  co  dong bang each chuyen tan tay hoac gui 
qua buu dien bang phuang thirc bao dam tai dia chi TA' 
Bang lcS,  dm co &mg, hoac tai dia chi do co dong do 
cung cap de phtic  vu  viec giri thong tin. Tnreng hop co 
dong da thong bao cho Cong ty bang van ban ve ,s6 fax 
hoac dia chi thu dien tir, thong bao hop Dai hOi dong co 
&Mg co the dirge giri tai so fax hoac dia chi thu dien tir 
do. Tnreng hap co dong la nguei lam viec trong Cong , 
ty, thong bao CO the dtmg trong phong bi dan kin gift tan 
tay ho tai not lam viec. Thong bao hop Dai hOi ding co 
dong phai duac giii tnrec it nhat mueri lam ngay twee 
ngay hop Dai hOi &Mg co &Mg, (tinh tir ngay ma thong 
bao dirge giri hoac chuyen di mot cach hop le, cluac tra 
cu6c phi hoac dirge be vao hem thu). TnrOng hop Clang 
ty CO website, thong bao hop DO hOi dong co dong phai 
duac cong be tren website dm C8ng  ty  ding theri voi 
viec gui thong bao cho cac co dong. 

ucmg hoac 01 to bao dia phuang nai c6ng ty dong try se 
chinh. D6i voi cac co &Mg chtra thtrc hien viec  ltru  IcS, 

 co phial, thong bao hop Dai hOi dong co dong co the 
dirge giri cho co dong bang cach chuyen tan tay hoac 
gui qua buu dien bang phuang thirc bao dam tad dia chi 
TA' clang kSr ,cila co dOng, hoac tai dia chi do co dong do 
cung cap de phtic vu viec gui thOng tin. Tnremg hop  co 
'long dal thOng bao cho Cong ty bang van ban ve so fax 
hoac dia chi thu dien tir, thong bao hop Dai 110i dong co 
&Mg co the ducrc gui ten so fax hoac dia chi thu dien tir 
do. Tnreng hop co dong la ngued lam viec trong Cong   
ty, thong bao c6 the dung trong phong bi dan kin giri tan 
tay ho tai not lam viec. 

Nha  nuOc va SO giao dich 
chimg  khoan. 
- De  xuat cac sira dei nay  vi 
hien  tai chi c6 02 Se GDCK 
(khong co trung tam  giao 
dich  chimg khodn). 
-  De xuat be nOi  dung 
"Thong bao hop Dai  hoi 
ci'dng ca dong phai duvc  pit 
truetc it nhat mueti lam  ngciy 

°° vi trimg voi nOi  dung 
tai  diem g khoan 2 neu  ten 

Dieu  17, 
Khoan 4 

4. Co  dong hoac nhom co dong ductc cl''  cap  tai Dieu 
11.3 caa Dieu le nay co quyen de xuat  cac  van de dim. 
vao chucmg trinh hop DO hOi  ding co (tong. De xuat 
phai dugc lam bang van ban va phai &rye gui cho Cong 
ty it nhat ba ngay lam viec twee ngay khai mac Dai hOi 
ding co dong. De xuat phai bao Om ho va ten co dong, 
se luong va loai  co  phan nguOi do nam gift, va nOi dung 
de nghi dua vao chtrang trinh hop. 

4. Co clang hoac nhom co dong dtrac de cap tai  khoin 2 
Dieu 11 dm Dieu le nay c6 quyen kien nghi cac van de 
dua vao chuong trinh hop Dai hOi ding co dong.  Men 
nghi phai bang van ban va phai &Ric gui cho Cong ty 
ch4m nhat ba ngay lam viec trust ngay khai mac Dai 
hOi  ding co dOng. Men nghi phai ghi  ro  ho va ten co 
&Ong, se luang va loai co phan nguiri de nam gift, va 
van a Men nghi dua vao chuang trinh hop. 

Dt  xuat sira dii quy  dinh 
nay  theo quy dinh tai  Dieu 
142.2 Luat Doanh nghi'ep  va 
tren  ca sa ,tham chieu  Dieu 
le  mau (Dieu 18.4) 

Dieu  17, 
Khoan  5, 

5.  Ngtreri trie'u tap hop Dai hOi ding di dong co quyen tir 
chi nhung de xuat quy dinh tai Khoan 4 dm Dieu 17 

5. NguOi trieu tap hop Dai hOi ding co dong  c6  quyen 
tir chei nhOng kien nghi quy dinh tai Khoan 4 dm Dieu 

De  xuat sira d6i quy  Binh 
nay theo quy dinh tai  Dieu 
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(hem a trong cac tnrOng hop sau: 
a. De xuAt dugc gui den lchong dung tiled hail hoac khong 
du, khong dung not dung; 

17 trong cac truirng hop sau: 
a. Kien nghi ducic girl den khong ("ling quy dinh to 
khoan 4 Dieu nay; 

142.3 Luat Doanh nghiep va 
tren co so( ,tham chieu Dieu 
16 mAu (Dieu 18.5) 

Dieu 17, 
Khoan 5, 

diem b 

b. Vao thOi diem de xuAt, c6 'long hoc nh6m c6 &Ong 
khong c6 411 it nhat 5% c6 phan phi) thong trong thin 
gian lien We it nhat sau thang; 

b. Vao thOi diem kien nghi, c6 
co 
	hoc nhOm co 

&Ong khong nam gift du tir 5% co phan phi') thong tro. 
 len theo quy dinh tai khoin 2 Dieu 11 ciia Dieu 16 

nay; 

Dieu 17, 
Khoan 5, 

diem c 

c. VAn de de xuAt khong thuOc pham vi tham quyen dm 
Dai hei clang c6 dong ban bac va thong qua. 

c. VAn de kien nghi kh6ng thuOc pham vi thAm quyen 
quyet dinh dm Dui hei ang c6 (long; 

Dieu 17, 
Khoan 5 

d. Cac trtremg hop khfic theo quy dinh cila phap 144. 

Dieu 17, 6. Nguid trieu tap hop DO h#i doing co (long phai 
chip nh#n vi dua kien nghi quy dinh tai khoan 4 
Dieu nay vio dg kien chircrng trinh va n#i dung cu#c 
hop, trir truirng hqp quy dinh tai khoan 5 Dieu nay; 
kien nghi duvc chinh duke hi sung vio chircmg trinh 
vi nSi dung cu#c hop neu dime Dai hOi ding et) dong 
chip thu#n. 

De 'alit b6 sung quy dinh 
nay theo quy dinh tai Dieu 
142.4 Lust Doanh nghiep va 
ten ca sa tham chieu Dieu 
le mAu (Dieu 18.6). 

Dieu 17, 
Khoan 6 

6. HOi dong quan tri phai chuin bi du thao nghi quyet 
cho timg van de trong chuong trinh hop. 

7. Hei 46ng quan tri phai chuAn bi du thao nghi quyet 
cho timg van de trong clnrcrng trinh hop. 

Dieu 17, 
Khoan 7 

7. Cac quyet dinh ductc thong qua tai cuec hop Dai hei 
dong co dong vai s6 c6 48ng true tiep va uy quyen tham 
du dai dien 100% tong s6 co phSti co quyen bieu quyet 
la hop phap va có hieu luc ngay ca khi trinh,  to va thu 
tuc trieu tip, nei dung chuang trinh hop va the thuc tier' 
hanh hop khong &Km thuc hien thing nhu quy dinh hoSc 
not dung bieu quyet khong có trong chucmg trinh. 

8. Cac quyet dinh clugc thong qua tai cuec hop Dai hei 
46ng co dong yin s6 co dOng true W4 va uS ,  quyen tham 
du dai dien 100% tong s6 c6 phan co quyen bieu quyet 
la hgp phap va co hien luc ngay ca khi trinh tv, thutvc 
trieu tap hop vi thong qua nghi quyet do vi pham quy 
dinh dm Lu#t doanh nghiep vi Dieu lo Gong ty. 

- D6i ten khoan 7 thanh 
khoan 8. 
- De xuAt sib. 461 tren co sa 
quy dinh Dieu 152.2 dm 
Lust doanh nghiep, theo 40: 
Nghi quyet Dui hai citing ca 
dong duav th6ng qua bang 
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100% tang so co phein c6 
quyen bleu guy& la  hop 
phap va co hieu luc ngay c6 
khi trinh ty., thti tuc trieu tap 
hop viz thong qua nghi quye't 
do vi pham quy dinh cua 
Ludt doanh nghiep va Dieu 
le tong ty. 

Dieu 18, 
Khoan  1 

Dieu 18: Cac dieu kien tien hanh hop DO hei dong ce 
dong 
1. CuOc hop Dai hi:1i dong ce dong dugc tien hanh khi c6 
s6 ce dong du hop dai dien cho it nhAt 65% ce phan c6 
quyen bieu quyet. 

Dieu 18: Cac dieu ki0 tien hanh hop Dai hei dong ce 
&Ong 

1. Cuec hop DO hei dong ce dong dugc tien hanh khi c6 
se co dong du hop dai dien cho it nhAt 65% tang  s6 
phieu bieu quyet. 

Dieu 18, 
Khoan  2 

2.  Truing hap khong c6 du se luting dai bieu can thiet 
trong vOng ba mirth phut Ice tir thin diem An dinh khai 
mac cuOc hop Dai hOi dong ce dong hoac lau han nen 
chil toa cuec hop Dai hei dong co d8ng xet thAy can 
thiet, cuOc hop dm Dai hei dong co dong phai dugc trieu 
tap lai trong yang ba mired ngay Ice tir ngay du dinh t6 
chirc cuec hop cua Dai hei &Ong c6 dong lart thir nhAt. 
CuOc hop cua Dai hei dong di dong trieu tap lai chi 
dugc tien hanh khi c6 thanh vien tham du la cac c6 dong 
va nhimg dai dien dtrac uy quyen du hop dai dien cho it 

an nhat 51% co ph 	c6 quyen Melt quyet. 

2. Truing hap cuQc h9p DO hOi ding ct, (Tong  ean thir 
nhAt kitting dii diet' kien tien hanh theo quy dinh  tali 
khoin  1  Dieu nay thi thong bao mai hyp In tho.  hai 
(lucre girl trong thM han ba mirth ngay ke tir ngay du 
dinh t6 chirc cuOc hop oh Dail hOi dong co dong lan thir 
nhat. Cuec hop cua Dai hei Tong co doting trieu tap lai 
chi dugc tien hanh khi c6 thanh vien tham du IA cac c6 
dong va nhung dai dien dugc uy quyen du hop dai dien 
cho it nhAt 51% tong so phieu bieu quyet. 

De  xuAt sira do' i quy dinh 
nay  theo quy dinh tai  Dieu 
145.2  Luat  Doanh nghiep  va 
tren  ca se tham chiau  Dieu 
le mau  (Dieu 19.2). 

Dieu 18, 
Khoan  3 

3. Tnrang hap cuec hop dm Dai hei dong c6 &Ong fan 
thir hai khong dugc tien hanh do khong c6 dil s6 dai Melt 
can thiet trong wing ba mirth phut ke tir than diem An 
dinh khai mac cuec hop cua Dai hei dong co &Ong hoac 
lau hcm neu, chit toa cuOc hop Dai hi:1i &Ong co dong xet 
thay can thiet, cuec hop dm Dai hei dong co dong cei the 

3. Twang hop cuOc hop cua Dal hei dong c6 clang ran 
thir hai khong khong dii dieu Wen tien hanh  theo  quy 
dinh tai khoin  2  Dieu nay thi thong bao mei h9p lAn 
thir ba trong vong hai mirth ngay Ice tir ngay du dinh tier' 
hanh cuec hop dm Dal hei Tong c6 dong lAn hai. Cu'Oc 
hop dm Dai KA Tong co dong Ian thti ba dugc tien 

De  xuAt sirs di quy  dinh 
nay theo  quy dinh tai Dieu 
145.3 Lust  Doanh nghiep  va 
tren  ca se ,tham chieu Dieu 
le mau  (Dieu 19). 
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dirge trieu tap fan thir ba trong vong hai mired ngay ke to 
ngay chi dinh Wen hanh cuOc hop dm Dai hei clang ce 
&Ong ran hai, va trong trutmg hop nay cuec hop dm Dai 
Wei clang ea &Ong throe tien hanh khong phi.' thuOc vao 
se luang co dong hay dai dien uSr quyen tham du va 
dugc coi la hop le v4 c45 quyen quyet dinh tat ca cac van 
de ma cuOc hop dm Dai hei dong ce &Ong Ian thir nhat 
co the phe chuan. 

hanh khong phu thuOc vao tang so phieu bieu quyet 
dm cac et) dong dy hop. 

Dieu 18, 
Khoan 4 

4. Theo de nghi Chu toa, Dai hei clang ce dong co 
quyen thay di chucmg trinh hop a: duge gni kern theo 
thong bao mai hop theo quy dinh tai Dieu 17 dm Dieu 
le nay 

4. Theo de nghi cfia Chi' toa, Dai hei Tang ce &Mg c6 
quyen thay dei chuang trinh hop da dirge giri kern theo 
thong bao mei hop theo quy dinh tai Dieu 17 dm Dieu 
le nay. 

- Da xuat be sung de quy 
dinh ro ham. 

Dieu 19, 
Khoan 1 

Dieu 19: The auk flan hanh hop va bieu quyet tai Dai 
hei clang ce dong 
1. Vao ngay t6 chire cu8c hop cila DM hei dong c6 &Ong, 
Cong ty phai thvc hien thii We (tang 14 ce dong va phai 
thve hien viec clang 14 cho den khi cac co dong co5 
quyen du hop c6 mat Bang 14 het. 

Dieu 19: The thine tien hanh hop va bieu quyet tai Dai 
hei clang di &mg 
1. Vao ngay to chire cuOc hop cfra DO hei clang ce 
&Mg, twat khi khai mac cuSe hop, C6ng ty phai thuc 
hien thu We (tang 14 co &Mg va phai thtrc hien viec 
dang 14 cho den khi cac c8 dong co quyen du hop c6 
mat dang 14 het. 

Da xuat sira doi quy dinh 
nay theo quy dinh tai Dieu 
146 Luat Doanh nghiep va 
tren ca se tham chieu Dieu 
le mAu (Dieu 20.1). 

Dieu 19, 
Khoan 2 

2. Khi tien hanh dang 14 ce &Mg, Cong ty se cap cho 
timg co dong hoac dai dien &roc uSr quyen c6 quyen 
Wen quyet met the bieu quyet, tren do c6 ghi se dang 14, 
ho va ten dm ce dong, ho va ten dai dien duac uS ,  quyen 
va se phieu bieu quyet dm ce &Ong do. Chu toa cu8c 
hop Dai hi:5i (tang ce dong se t6 chirc de" Dai hei clang ce 
&mg than Juan va bieu guy& \fa cac van de trong ned 
dung chuang trinh. Viec bieu quyet trirac , het co the 
duqc tien hanh theo hinh thirc gicr phieu bieu quye't va 
ban kiem phieu se thvc hien viec thong ke so b6 ve ket 
qua bieu quyet theo hinh thirc nay. Chu toa se thong bao 

2. Khi flan hanh clang 14 ce dong, C8ng ty se cap cho 
timg ce dong hoac dui dien theo uSr quyen có quyen 
bieu quyet mgt the bieu quyet, tren do c6 ghi se dang 
14, ho va ten dm c6 'Jong, ho va ten dai dien &roc uST 
quyen va se phial' bieu quyet dm ce dong do. Chi' toa 
cuee hop DO KA dong ea dong se to chirc a Dai hei 
dong co dOng thao luan va bieu quyet ve cac van de 
trong nei dung chucmg trinh. V*. Wu quyet duvc tien 
hitnh bang bieu quyet tan thanh, khfing tan thanh va 
khong ca ST kien. Viec bieu quyet tru8c het co the dirge 
hen hanh theo hinh thirc gia phieu bieu quyet va ban 

-  Da xuat sira ai quy dinh 
nay theo quy dinh tai Ditu 
146 Lust Doanh nghiep va 
tren ca so tham chieu Dieu 
le matt (Dieu 20.1). 

- De xuat sira ai "tang so 
phieu zing ho, tang so phiiu 
phan dot tzing van cue hoac 
ba phi& trang" a thong 
nhat thuat ngtr. 
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so be vai Dai hei dong co &Mg ve ket qua bieu guy& v'e 
cac van de sau khi tien hanh theo hinh thirc gia phieu 
bleu quyet tai cuOc hop. Cac co &Mg se bieu quyet ve 
timg van de trong not dung chtrang trinh bang each ghi 
vao the bieu quy'et theo , huong cfan dm chit toa, quy the 
lam viec, cac nguyen tac va the le dm dai hOi. Sau khi 
hoan thanh viec thao Juan va bieu quyet v'' cac van de 
trong nOi dung chtrcmg trinh, ban kiem phieu , se thu cac 

 bieu quyet va tien hanh ding tac kiem phieu. Sau khi 
eel,  ket qua kiem phieu dm Ban kiem kiem phieu tir viec 
kiem tra cac the bieu quyet, Chit toa se ding be ket qua 
bieu quy&  ve  tirng van de bao gem tong so phieu img 
hO, tong se phieu phan dei tong van de hoac b6 phieu 
trong. Ban kiem phieu se bao gem tir ba den nam thanh 
vien do chit toa, down chit tich giai thieu trong so nhung 
dai bieu tham du cuOc  hop dai hei Sing co dong va throe 
Dai hei dong co clang th6ng qua. 

kiem phieu se thtrc hien viec thong ke so b6 ye ket qua 
bieu quyet theo hinh that nay. ChUtoa se thong bao so 
be vai Dai hei &Ong co &Mg ve ket qua bieu quyet ve 
cac van de sau khi tien hanh theo hinh thirc gia phieu 
bieu quyet tai cuOc  hop. Cac co citing se bieu quyet ye 
timg van de trong nOi dung chuong trinh bang each ghi 
vao the bieu quyet theo , huang dan oh chit toa, quy the 
lam viec, cac nguyen tac va the le oh dai Kn. Sau khi
hoan thanh viec thao luan va bieu quyet ve cac van de 
trong not dung chucmg trinh, ban kiem phieu . se thu cac 
the bieu quyet va tien hanh ding the kiem phieu. Sau  khi 
có,  ket qua kiem phieu dm Ban kiem kiem phieu tir viec 
kiem tra cac the bieu quyet, Chit toa se citing be) ket qua 
bieu quyet ye timg van de bao Om tong so phieu Ung 
hO, tong so phieu bieu quyet tan thanh, khong  tan 
thanh va khong c6 Sr kien del voi tirng van de. 

- De  xuat chuyen "Ban kdm 
phdu  se" bao gam..." xueng 
khoan  4.d Dieu nay dtroi 
day,  cho phis hop ham. 

Dieu 19, 
Khoan  3 

3. Co Tong den du cuOc hop dm DO hei ding co &mg 
muen c6 quyen dang lcS,  ngay va sau do c6 quyen tham 
gia va NV& guy& ngay tai dai hei. Chu toa khong có 
trach nhiem dung cuOc hop dm Dal hei dong co &Ong de 
cho ce dong den muen dang kjr va hieu luc dm cac dot 
bieu quyet da tien hanh tnr6c khi di dong den muen 
tham du  se  khong bi anh huang. 

3. c6,, dong hoac nguiri duvc dai din theo ay  quyen 
caa co dOng la to civic hoac nguiri duvc iiy quyen den 
du cuOc  hop ciia Dai hei 'Jong co dong sau  khi  cuOc 
hop,  di khai mac do quyen clang lcS,  ngay va sau do co 
quyen tham gia va bieu quyet ngay tai dal hei. Chil toa 
khong co trach nhiem dung cuOc  hop cita Dal hei &Ong 
ce dong a cho ce dong den muO'n clang IcS,  va hieu lye 
dm idling nOi  dung  di dirge bieu quyet  triton do 
khong thay ai. 

De  xuat sira dei quy dinh 
nay  ten co se Dieu 146.6 
Luat  Doanh nghiep va tham 
chieu  Dieu le mau (Dieu 
20.6) 

Dieu 19, 
Khoan 4 

4.  Cuec hop dm Dai hei &mg c6 dong se do Chit tich 
1-10i dong quan .  tri chi) toa. Tru6ng hop chit tich Wei 
dong quan tri vang mat hoac tam then mat kha nang lam 
viec thi cac thanh vien Hei 'Jong quan tri con lai bau met 
ngu6i trong so ho lam chit toa cuOc  hop theo nguyen tac 

4. Vic  bAu  chii toa,  thu.  14  va  ban kiem  phieu  duvc 
quy dinh nine sau: 
a. Chit tich Hell ang quan tri lam chit toa hO4C ily 
quyen cho thanh vien HOi dong quin  tri  khac lam 

- De  xuat be sung quy dinh 
nay  theo quy dinh tai  Dieu 
146.2 Lust Doanh nghiO 
tham  chieu Dieu le  man 
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da se; truing hop kh8ng bAu duoc ngtroi lam chil Ma thi • 

Tnrong Ban ki6m soat di'eu khi6n d6 Dai h8i ding c6 
&Ong bAu chil toa cuOc hop va ngueri có s6 phiL ball cao 
nhAt lam clui toa cuec h9p. • 

chii hp cac cuec hop Dai h(ii ding co dong do HOi 
ding qufin tri trieu tap. TnrOng hop chi' tich Hei ding 
pan tril yang mat hoac tam thad mat lcha nang lam viec 
thi cac thanh , vien Hei ding pan tri con lai bill met 
nguoi trong so ho lam chtitoa cuec hop theo nguyen tac 
da so; truing hop khong bau ducyc ngueri lam chit toa thi 
TrWmg Ban kitm soat ditu hanh de Dai hei ding co 
(tong bau chu toa cuec hop trong se nhitng nguiri du 
hop va nguiyi có so phieu bau cao nhAt lam chu toa cuOc 
hop. 

b. Trir throng hop quy dinh tai diem a khoin nay, 
ngtreni kS,  ten trieu tap hop Doi h#i ding co ding dieu 
hanh dA 14i hkii ding do ding bin chit Oa cu#c hop 
va ngtroi có se phieu biu cao nhet lam chit toa cu#c 
hop. 
c. Chii bp cir mat ho#c m#t se ngwei Um thu kjr cu#c 
hop; 
d. DO h#i ding co ding bin met ho#c mOt se nguiri 
vao ban kiem phieu theo a nghl cfia chii toa cu#c 
hop. 

(Dieu 20.2). 

Dieu 19 5. aurcrng trinh va ni)i dung hop phai duvc DO hOi 
ding co ding thong qua trong phien khai mac. 
Clurcrng trinh phai xfic - dinh th?ri gian dui voi trong 

A 	A van de trong n(ii dung clurang trinh hop. 

De xuat bo sung quy dinh 
nay theo quy dinh tai Dieu 
146.3 Lust Doanh nghiep va 
tren co so tham chieu Dieu 
le mall (Dieu 20.3) 

Dieu 19, 
Khoan 5 

5. Quytt dinh dm Chu toa ve trinh to, thu tuc hoac cac 
so kien phat sinh ngoai chuang trinh dm Dai Nil Tong 
co dong se mang tinh phan quyet cao nhat. 

6. Quytt dinh dm Chu toa ve trinh to, thu tuc hoac cac 
so kien phat sinh ngoai chuong trinh dm Dai hei ding 
co &Ong se mang linh phan quytt cao nhSt. 

Thay d6i se thir to dm 
khoan do be sung khoan 5 0 
tren. 

Dieu 19, 
Khoan 6, 

6. Chu toa co quyen hoan cuOc hop Dai hei ding di 
dong dal co du se ngue.i clang kS,  du hop theo quy dinh 

7. Chu toa co quyen hoan cuec hop Dai hei dog et) 
dong da of) dil se ngued clang kY do hop theo quy dinh 

Dt xuat sira dOi theo quy 
dinh tai Dieu 146:8 Luat 
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diem c den met thin diem khac hoac thay dad dia diem hop 
trong cac truang hop sau day: 
a. Dia diem hop khong c6 da cite ngei thuan tien cho tat 
ca ngued du hop; 
b. Cac phucmg tien thong tin tai dia diem hop khong bao 
dam cho cac ce dong du hop tham gia, thao Juan va bieu 
quyet; 
c. Co ngtred du hop can fro, gay rei tat tu, c6 nguy co 
lam cho cuOc hop khOng dugc tien hanh met each ding 
bang va hop phap. 
Thai gian hoan tei da khong qua 03 ngay, ka tir ngay 
cuOc hop du dinh khai mac. 

den met thin diem khac hoac thay di:ii dia diem hop 
trong cac tnremg hgp sau day: 
a. Dia diem hop khOng c6 da cho ngei thuan tien cho tat 
ca ngued du hop; 
b. Cac phuangtien thong tin tai dia diem hop khong bao 
dam cho cac co dong du hop tham gia, thao Juan va biau 
quyet; 
c. C6 ngueri du hop can fro, gay rei tat tu, co nguy co 

lam cho cuOc hop kh6ng dugc tien hanh met each ding 
bang va hop phap. 
Thai gian hoan tei da khong qua 03 ngay lam viec, Ice 
to ngay cuOc hop du dinh khai mac. 

Doanh nghiep va tren Ca  sa 
tham chieu Dieu le  mL 
(Dieu 20.8) 

Dieu 19, 
Khoan 7 

7. Tnrong hop chit'  toa hoan hoac tam dung Dai hOi 
ding ce &Ong trai voi quy dinh tai khoan 6, Dieu 19, Dai 
hOi dong ce dong ban met nguai khac trong se nhang 
thanh vien tham du da thay the chit toa diau hanh cuOc 
hop cho den lac kat that va hieu luc cac biau quyet tai 
cuec hop do khong bi anh huemg. 

8. Truemg hop chit toa hoan hoac tam dung Dai hed 
dong ce dong trai veld quy dinh tai khoan 7, Dieu nay, 
Dai heti dong ce dOng bau mot ngtrOi khac trong so 
nhitng nguiri du hop de thay the chit toa diau hanh cuOc 
hop cho den he kat thitc va tat ca nghl quyet dirtyc 
thong qua tai cuOc h9p do deu co hien ltrc thi hanh. 

Da xuat sua d6i quy  dinh 
nay theo quy dinh tai  Dieu 
146.9 Luat Doanh nghiep 
va tren ca s6 tham  chieu 
Dieu le mL (Dieu 20.9). 

Dieu 19, 
Khoan 8 

8. Chit'  toa caa dai hei hoac Thu ky dai hOi  c6 th6 tien 
hanh cac hoat dong ma ho thay can thiat 6 dieu khian 
Dai hOi dong ce dong mot each hop le va c6 tat tu; hoac 
de dai hei phan anh dtroc mong muon caa da so tham 
du. 

9. Chit'  too dm dai hOi CO quyen thirc hien cac bien 
phap can thiet va hgp IS,  de diet' khien DO hOi dong ce 
dong mot each có teal ty, dung theo chwang .trinh di 
&roc thong qua va phan anh dugc mong muon dm da 
so nguiri du h9p. 

De xuat sira dai theo  quy 
dinh tai Dieu 146.4  Luat 
Doanh nghiep va tren ca  se 
tham chieu Dieu le  mL 
(Dieu 20.4) 

DiL 19, 
Khoan 9 

9. HOi clang quan tri co the yeu cau cac ce &Ong hoac dai 
dien dugc uY quyen tham du Dai hOi dong co dong chiu 
sr kiem tra hoac cac hi' in phap an  ninh ma HOi cfong 
quan tri cho la thich hop. Truemg hop c6 co dong hoac 
dai dien dtroc uy quyen khong chiu tuan thu nhang quy 
dinh ve kiem tra hoac cac bien phap an ninh not tren, 

10. Nguiri trieu tap hop hoOc chit toa cuOc h9p Doi 
hOi dling co dOng quyen sau day: 
a. Yeu cL tit 6 nguiri do h9p chin sir kiem tra hoac 
cac bien phap an ninh him phap, hgp IS, khac; 
b. Yeu au co quan co thim quyen duy tri trot by 
cuOc h9p; true xuat nhimg nguiri khong tuan thii 

De xuat sira dad khoan  nay 
theo quy dinh tai Dieu  146.7 
Luat Doanh nghiep va  tren 
ca kr tham chieu Dieu  le 
mau (Dieu 20.7). 
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Hei Hong quan tri sau khi xem xet met each can trong co 
the tir choi hoac true xuat ce &mg hoac Hai dien not tren 
tham du Dai 

NOI DUNG DE XUAT SfrA DOI, BO SUNG 

quytn Hieu hanh cua chit taa, do ST gay rOi teat by, 

ti en 	. X ngan can ben trten binh thuirng cua cu0c hap hoac 
khong Wan thit cac yeu cau ve Idem tra an ninh ra 
khoi cu0c hap Daft hat ding ce (long. 

Dieu 19, 
Khoan 10, 

11, 12 

Thay dt)i so thin to dm 
khoan do 1)0 sung khoan 5 6 
ten. 

10. Hei Hong quan tri, sau khi da xem xet met each can 
tong, c6 the tien hanh cac bien phap dugc Hei ding 
quan tri cho la thich hop de: 
a. Dieu chinh se ngueri CO mat tai dia diem chinh h9p Dai 
hei &Mg co &Ong; 
b.Bao dam an toan cho mei nguoi co mat tai dia diem 
do; 
c. Tao dieu kien cho ce &Mg tham du (hoac tiep tuc 
tham chr) dai hOi. 
Hei Hong quan tri c6 toan quyen thay dei nhting bien 
phap neu tren va ap dung tat ca cac bien phap neu Hei 
dOng quan tri thay'can thiet. Cac bien phap ap dung 05 
the la cap giay vao cira hoac sir dung nhfing hinh thirc 
lua chin khac. 

11. Trong truemg him tai Dai hei Hong di &mg co ap 
dung cac bien phap not tren, 110i Hong quan tri khi xfic 
dinh dia diem dai hei do the: 
a. ,Thong bao rang dai hei 	duqc tin hanh 	dia 
diem ghi trong thong bao va chi) toa dai hei se co mat 
tai do ("Dia diem chinh cua dai her); 
b. Be tri, t6 chirc de nlifing ce ding hoac dai dien dugc 
uSr quyen khong du hop dugc theo Dieu khoan nay hoac 
nhimg ngueri muen tham gia a dia diem khac vii Dia 
diem chinh cua dai hei co the Ong than tham du dai 

11. Chii taa cue hap DO hat tiling ce Hong, sau khi 
da xem xet met each can treng, c6 the tin hanh cac bien 
phap ducic Chit taa cuac hap DO hat Hong ce &Mg 
cho la thich hey de: 
a. Be tri ch6 ngei tai dia diem hop Dai hei ding ce 
&Ong; 
b.Bao dam an toan cho mei nguiri co mat tai dia diem 
do; 
c.Tao dieu kien cho ce &Ong tham du (hoac tiep tuc 
tham du) dai hei. 
Nguiri trieu ,tap hap Dai hoi ding co Hong co toan 
quyen thay doi nhang bien phap neu teen va ap dung tat 
ca cac bien phap can thiet. Cac bien phap ap dung co the 
la cap gily vac, cira hoac sir dung nhfing hinh th(rc lua 
chin khic. 
12. Trong truing hop tai DM hei ding ce &Ong co ap 
dung cac bien phap not tren, Ngtriri triau tap hap Dal 

hat ding ce (long khi xac dinh dia diem dai hei c6 the: 

a. ,Thong bao rang dai hei 	three Lien hanh tai dia 
diem ghi trong thong bao va chu toa dai hei se c6 mat 
tai do ("Dia diem chinh cua dai her); 
b. Be tri, t6 chirc de nhang ce long hoac dai dien duec 
uSr quyen khong du hop dugc theo Dieu lchoan nay hoac 
nhang ngtxeri muOn tham gia a dia diem khac yeti Dia 
diem chinh cim dai hei c6 the ding thM tham du dai hei; 
Thong bao v'e viec to chirc dai hei khong can neu chi titt 
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Dieu 19, 

Dieu 19, 
Khoan 12 

Dieu 20, 
Khoan 1 

Dieu 20, 
Khoan 2, 
diem a, b, 

hOi; 

Thong bao ve viec to chirc dai hOi khong can neu chi fiat 
nhimg bien phap t6 chuc theo Di'L khoan nay. 

12. Trong DiL le nay (trir khi hoan canh yeu cau khac), 
mgi co dong se dugc coi la tham gia dai hOi a Dia diem 
chinh cua dai hOi. 

Hang nam Cling ty phai t6 chirc Dai hOi (tang c6 &Ong it 
nhat met lan. Dai hOi clang c6 (long thuang nien khong 
dugc to chirc chroi hinh thirc 14 3',/ kin bang van ban. 
Dieu 20: Thong qua quyet dinh cua DO hOi ding ea 
dong 
1.Tx* twang hap quy dinh tai Khoan 2 va Khoan 3 
Dieu 20, cac quyet dinh cua Dai hOi dong co (tong se 
dirge thong qua khi c6 tir 65% tra len tong s6 phieu bau 
cua cac co dong co quyen bieu quyet c6 mat trirc tiep 
hoac thong qua dal dien dugc fly quyen tai Dai hOi &Ong 
co clang. 

2. Quyet dinh cua Dai hOi clang c6 dong ve cac van de 
sau day se chi dugc th6ng qua khi c6 tir 75% tra len 
tong so phieu ,bau 	cac co dong c6 quyen bieu quyet
c6 mat tnrc tip hoac thong qua dai dien dirge ny quyen  

nhung bien phap t6 chirc theo Dieu khoan nay. 

13. Truirng hyp Cong ty ip dyng tong ughe hien dyi 
de to chCrc Dai Wei tiling co dOng thong qua hyp tart 
tuyen, Cong ty co trich nhiem dim bio d co dong 
tham dw, bieu quyet bing hinh tluirc bo phieu (lien M. 
hoac hinh thti.c dien tir khic theo quy dinh tai Dieu 
144 LuY't Doanh nghiep. 

DiL 20: Dieu kien d nghi quyet Dyi hei ding co 
(long duvc thong qua 
1. Tr* truing hop quy , dinh tai Khoin 1 Dieu 16, 
Khoan 2 va Khoan 3 Dieu 20 cac nghi quyet cua Dai 
hOi d6ng c6 (long dugc thong qua khi co to 65% tra len 
tong so phieu bieu quyet cua tat ei cac ca dong du hyp 
tin thinh. 

2. Nghi quyet cna Dai hqi d6ng c6 &mg va cac van de 
sau day se-  chi dugc thong qua khi c6 tir 75% tra len 
tong so phieu bieu quyet cua tat ca cac c6 dong thy hop 

Da xuat bo sung quy dinh 
nay tren ca sor tham chieu 
DiL 20.10 DiL le mau 

De xuat sirs d6i khoan nay 
theo quy dinh tai Dieu 148.2 
Luat Doanh nghiep va ten 
ca ser tham chieu DiL le 
mAu (Dieu 21.2) 

Luat doanh nghiep (Dieu 
148.2) cho phep, DiL le 
quy dinh mot ty le ,cu the 
tren ,50% tang s6 phieu bieu 
quyet dm tat ca co dong du 
hop tan thanh. 

- De xuat sira dai khoan nay 
theo quy dinh tai Dieu 148.1 
Luat Doanh nghiep va teen 
cry eel them 	 a 

14. Trong DiL l'e nay (trir khi hoan canh yeu cL khac), 
mgi c6 &Ong se dugc coi la tham gia dai hOi a Dia diem 
chinh cua dai hOi. 

Hang nam Cong ty phai t6 chirc Dai hOi ding c6 dong it 
nhat mot lan. Dai hOi dong co dong thirimg nien khong 
dugc t6 chirc duoi hinh thirc 14 Sr kin bang van ban. 
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Dfeu 20, 
Khoan 2, 

diem e 

Dieu 20, 
Khoan 2, 

diem f 
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tai Dai hed dong c6 &mg: 
a. sira di va b6 sung Dieu re; 
b. loci c6 phan va s6 luvng c6 phan caa timg loci dirge 
chao ban; 
c. sap nhap, to chirc lai va giai the Cong ty; 

d. Du an du tu hoic ban tai san c6 gia tri bang hoic lan 
ham 35% tong gia tri tai san duce ghi trong bao cao tai 
chinh gan nhat caa cong ty. 

e. dau tu du an c6 tong von du tu lan hon. hoc bang ba 
fan tong gia tri tai san cua C6ng ty dugc ghi trong bao 
cao tai chinh di dugc hem town gan nhat; 

f. chuyen nhuong, nhan chuyen nhugng cac du an dau tu 
(mOt phan hoic town bO du an) bao g6m ca ,  chuyen 
nhugng, nhan chuyen nhugng quyen sir clang dat, ca s6 
ha tang trong cac da ,  an dau tu ,  nay c6 gia chuyen 
nhugng lan hat hoc bang ba lan tong gia tri tai sin cila 
Cong ty dugc ghi trong bao cao tai chinh di dugc kiem 
Wan dan nhat. 

d. Quyet dinh cac giao dich mua, ban tai san (khang 
bao gam mat phan hoc town ba cac dg an din tu, 
quyen sir dung dat vi co.  sir ha tang trong cac di an 
dAu tu) cua Cling ty c6 gia tri tir 50% trir len tang gia 
tri tai sin dm Cong ty dugc ghi trong bao cao tai chinh 
di dugc kiem town gan nhat. 

e. Dalt tu du an c6 tang van dau tu lan hart hoic bang 
ba fan tang gia t4 tai san caa Cong ty dugc ghi trong 

bao cao tai chinh da dugc kiem town gan nhat; 

f. Quyet dinh chuyen nhugng, nhan chuyen nhugng cac 
du in dau to (mOt phan hoic town b0 du an) bao gam ca 
chuyen nhugng vi nhan chuyen nhugng quyen sir dung 
dat, co ser ha tang trong cac du an dau to nay neu gia 
chuyen nhugng cna cac dw in nay lot ham hoc bang 
50% tong gia tri tai san cua Cong ty dugc ghi trong bao 
cao tai chinh di dugc kiem town gan nhat. 

e. Thay dal nginh, nghe vi linh vwc kinh doanh; 
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man (Dieu 21.1) 
Luat doanh nghiep (Dieu 
148.1) cho phep, Dieu le 
quy dinh mot ty le cu the tir 
tren 65% tang so phieu bieu 
quyet dm tat ca ca dong du 
hop tan thanh WO len. 
- De xuat x6a cum tir "sap 
nhap" vi theo Luat doanh 
nghiep (Dieu 4.31), "t6 chirc 
lai" bao gam ca truirng hqp 

`sap nhap". 

tan thanh: 
a. Sira doi va b6 sung Dieu le; 
b. Loai c6 phan va tang s6 ca phan cua tirng loci; 

c.T6 chirc lai va giai the Cong ty; 

De xuat sira dai diem d va f 
Dieu 20.2 nay a thong that 
von cac tnrimg hgp thuOc 
tham quyen do Dai hOi d8ng 
co dong quy dinh tai cac 
diem (k), (1) khoan 2 Dieu 
14 Dieu le nay. 

- De xuat 1)6 sung truong 
hgp "thay dai nganh, nghe 

614',4-e7 

Dieu 20, 
Khoan 2 
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3. Viec bieu guy& bau thanh vien Hoi ding quan tri va 
Ban kiem soot phai thvc hien theo phuong thirc bau don 
phieu, theo do m8i co ding c6 tong se phieu bieu quyet 
tircmg ung voi tong so co phan sOf htiu nhan voi so thanh 
vien dugc bau dm Hoi ding quan tri hoac Ban kiem soot 
va co ding co quyen don het hoac met .  phan tong so 
phieu minh cho met hoac met so *rig cir vien. 
Ngired trting cir thanh vien Hei (tong quan tri ho4c Mem 
soot vien,  ducyc xic dinh theo so phieu , tinh cao 
xuong thap, bat dau tir ung cir vien co so phieu bau cao 
nhAt cho den khi du so thanh vien quy dinh tai Dieu le 
cong ty. Truing hop c6 tir 02 ung cir vien troylen dot , 
ding so phieu 	nhu nhau cho thanh vien cuoi ding 
cua Hei &Ong quan tri ho4c Ban kiem soot thi se tien 
hanh bau lai trong so cac ung cu vien c6 so phieu bau 
ngang nhau ho4c ltra chop theo tieu chi quy the Mu cu 
ho4c Dieu le nay. 

4. Nghi quyet dm Dai hei ding 
thong boo den ce (long có quyen du 
ding trong tiled han 15 ngay, 1cA 

3. Viec bieu guy& bau thanh vien Hei ding quan tri va 
Ban kiem soot phai thvc hien theo phucmg thuc Mu den 
phieu, theo do rmili ce ding co tong se phieu bieu guy& 
Mang ung voi tong so co phan so huu nhan vii so thanh 
vien dirge Mu dm Wei ding quan tri hoMc Ban kiem 
soot va co ding c6 quyen don het hoac met phan tong so 
phieu bau cua minh cho met ho4c met se ung cir vien. 
Nguoi trong cir thanh vien Hei ding quan tri hoac Kiem 
soot vien ducyc xac dinh theo so phieu bau tinh tir cao 
xueng thAp, bat Tau tit ung cir vien CO so phieu bau cao 
nhat cho den khi du so thanh vien quy Binh tai Dieu la 
cong ty. Truing s  hop di di 02 ung cir vien troy len dot 
ding so phieu Mu nhu nhau cho thanh vien cuoi ding 
dm Hoi ding quan tri hMc Ban kiem soot thi se tien 
hanh Mu lai trong so cac ung cu vien co so phieu bau 
ngang nhau ho4c Iva chin theo tieu chi quy dinh tai 
quy the bAu cir hoac Dieu le nay. 

4. Nghi guy& cua Dai hed ding ce ding phai duot 
thong boo den co &Ong co quyen du hop Dai hei &Ong ce 
uung  trong aim nan 15 ngay, ke tir ngay nghi quyet 

Dieu 20, 
Khoan 2 

Dieu 20, 
Khoan 3 

f. Thay ddi cif cau to chtie quan ly cong ty thuCle 
thdm quy& dm Dal hi)i dung co ding; 

va linh vie kink doanh" v 
day la 1 trong so cac tnrOm 
hop theo quy dinh cua Lua 
doanh nghiep (Dieu 144.1). 

De xudt WO sung twang hoi 
"Thay doi co cau t8 chin 
quan lY cong ty" vi day la 1 
trong so cac truing hop 
theo quy dinh cua Lual 
doanh nghiap (Di L 144.1). 

Dieu 20, 
Khoan 4 

ce ding phai duoc 
hop Dai hei Sing ce 
tir *Tay nghi guy& 

De xudt sira doi khoan nay 
tran co so tham chieu quy 
dinh tai Dieu 148.3 Luat 
Doanh nghiap 

DIEU/ 
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dirge thong qua; tnrang hop ding ty c6 trang thong tin 
dien tir, viec gin nghi quyet co the thay the bang viec 
dang tai len trang thong tin dien tir ciia tong ty. 

dugc thong qua; tnrerng hgp ding ty c6 trang thong tin 
dien tir, viec gir' i nghi quyet có the thay the bang viec 
dang tai len trang thong tin dien tir oh Cong ty. 

Dieu 21: Tham quyen va the thirc lay S ,  ki6n c6 &Ong 
bang van ban de thong qua quyet dinh ciia Dai hgi dong 
co dong 
1. Tat ca van de thui)c tham quyen cira Dai h'gi ding et) 
dong du co the dugc thong qua bang hinh thirc lay St 
kien bang van ban. Theo do, hgi ding quan tri c6 quyen 
lay Sr kien co dong bang van ban de thong qua quyet 
dinh dm Dai hg'i dong co &mg bat cu lfic nao ye bat lcSt 
van d6 gi thui)c tham quyen ciia Dai hOi dong co dong 
neu xet thay can thiet vi lgi ich ciia ding ty; 

Dieu 21: Tham quytn va the thirc lay St kien c6 &mg 
bang van ban de thOng qua guy& dinh dm DO hg' i ding 
co dong 
1. Tat ca van de thueoc tham quyen dm Dai h'gi ding co 
dong deu e6 the dugc thong qua bang hinh thirc lay St 
kien bang van ban. Theo do, Wgi ding quan tri co quyen 
lay jr kien co (long bang van ban de thong qua quyet 
dinh cira Dai hOi ding co dong bat dr lac nao ve bat lcSt 
van de gi thu(ic tham quyen ciia DM hin ding co dong 
neu xet thay can thiet vi lcri ich dm Cong ty; 

- Viet hoa cho chinh xac 
ham 

2. HO ding quan tri chuan bi phi& lay St kien, du thao 
nghi quyet ciia Dai h'gi ding co dong, cac tai lieu giai 
trinh dg thao nghi quyet va gin den tat ca cac co dong co 
quyen bieu quyet them nhat 10 ngay trugc theri han phai 
giri lei phieu lay St kien; 

2. HOi ding quan tri chuan bi phieu lAy Sr hen, du thao 
nghi quyet dia. Dai hOi ding c6 &Ong, cac tai lieu giai 
trinh du thao nghi guy& va gin den tat ca cac co dong 0 
quyen bieu quyet charn nhat 10 ngay trugc thin han phai 
gin lei phieu lay Sr hen; 

3. Phieu lay Sr Ian phai co cac not dung chi' yen sau 
day: 
a. Ten, dia chi bit so chinh, so va ngay cap Giay chimg 
nhan dang lcSr kinh doanh, not clang lcSt kinh doanh cira 
tong ty; 
b. Muc dich lay St kien; 

3. Phieu lay Sr kien phai co cac not dung chili yeti sau 
day: 
a.Ten, dia chi tru so chinh, ma so doanh nghi0; 

b. Muc dich lay St kien; 

De xuat sira din Ichoan nay 
tren w sa tham chieu quy 
dinh tai Dieu 149.3 Luat 
Doanh nghiep, va tham 
chieu Dieu le mk (Dieu 
22.3). 

c. HQ, ten, dia chi thuang tra, qu6c tich, s6 Giay chung 
minh nhan den, HO chieu hoac chimg dive ca nhan hop 
phap lchac cila co dong la ca nhan; ten, dia chi thuemg 

c. HQ, ten, dia chi lien lac, quiic tich, so eh to phip 1Sr 
ciao ca nhan dOi veil c6 Tang la Us than; ten, ma so 
doanh nghiep hoc so giiy to phap 1ST cfia to clnic dill 

• 

DIED/ 

KimAN 

Dieu 21, 
Khoan 1 

Dieu 21, 
Khoan 2 

Dieu 21, 
Khoan 3, 
diem a, b 

Dieu 21, 
Khoan 3, 

diem c 
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Dieu 21, 
Khoan 3, 
diem d, e, 

f 

DIED/ 
KHOAN DIEU LE HIEN TAI 2015 

quec tich, so quyet dinh thanh lap hoac so clang kS/ 
kinh doanh cua ce dong hoac dai di8n theo uSt quyen cua 
co dong IA to chirc; so krong co phan cua tirng loci va so 
phi8u bieu quy& dm co Tong; 

d. VA.n de can lay St kien de thong qua guy& dinh; 
e. Phucmg an bieu quy& bao gem tan thanh, khong tan 
thanh va khong coy kien; 
f Thai han phai girl ve cong ty phieu lay St kien da dirge 
tra lori; 

g. Ho, ten, chit kSt cua Chu Lich HOi dong quan tri va 
nguoi dai dien theo phap luat dm cong ty; 

4. Co (long co the giri phieu lay Si kien da tra 16i den 
cong ty theo met trong cac hinh link sau day: 
a. Girl thu: Phieu lay St kien da dugc tra lai phai c6 chit 
kSt cua ce (tong IA ca nhan, cua ngirgi dai dien theo uSt 
quyen hoac ngithi dai dien theo phap luat dm co &mg la 
to chine. Phieu lay St kien girl ve Cong ty phai dugc dung 
trong phong bi dan kin va khong ai dugc quyen mg 
truck khi kiem phieu. 
b. Girl fax hoac thu dien tin: Phieu lay St ki6n girl ve cong 
ty qua fax hoac thu dien tin phai dugc gift bi mat den 
thai diem kiem phieu. 
Cac phieu lay St kien girl \fa Cong ty sau thai han da xac 
dinh tai not dung phieu lay St kien hoac da bi m6 trong 
truamg hop giri thu va bi filet 10 trong tnn;:mg hop gin 
fax, thu dien tin IA khong hop le. PhiL lay y ki6n kh6ng 
dugc girl N4' dirge coi la phiL khong tham gia bleu 
quyet; 

NO DUNG DE XUAT Stink DOI, BO SUNG 

voi co 'long la to chtic hoac h9, ten, dia chi lien lac, 
quec tich, so giay ttr ,phip 1S7 ca nhan ai voi dai 
dien cua co (tong IA to chirc; so lugng co phan cua tong 
loci va so phial bleu quyet dm co &Mg; 
d. Van de can lay Y kien a thong qua guy& dinh; 
e. Phucmg an bieu guy& bao gem tan thanh, khong tan 
thanh va khong coy kien; 
f. Thai han phai gun ve ding ty phieu lay Y kien da dugc 
tralgi; 

g. H9, ten, chit kY cua Chu tich HOi clang quan 

4. Co dong co the girl phieu lay St ki6n da tra lei den 
cong ty theo met trong cac hinh link sau day: 
a. Girl thu: Phieu lay Y ki6n da dirge tra 16i phai c6 chit 
ky cua co &Ong la ca nhan, cua ngithi dai dien theo uSt 
quyen hoac nguoi dai dien theo phap luat cua co dong la 
to chine. Phieu lay St kien girl ve Cong ty phai dugc dung 
trong phong bi dan kin va khong ai dugc quyen ma 
tithe khi ki6m phieu. 
b. Gin fax hoac thu di8n 	Phieu lay Y kien girl v6' 
cong ty qua fax hoac thu dien to phai dirge gin bi mat 
den thai diem kiem phieu. 

Cac phieu lay St kien girl ye Cong ty sau thai han da xac 
dinh tai not dung phieu lay y kien hoac da bi 1116 trong 
tru6ng hop gin thu va bi tiet 10 trong throng hop girl 
fax, thu dien to la khong hop 18. Phieu lay y kien khong 
dugc girl ve dirge coi la phieu khong tham gia bleu 
quyet. 

Dieu 21, 
Khoan 3, 
diem g 

Dieu 21, 
Khoan 4 

Li"( DO 
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DIEU/ 
KHOAN 

DIEU LE HIEN TAI 2015 NQI DUNG DE XUAT SIYA DOI, BO SUNG Li( DO 

Dieu 21, 
Khoan 5, 

diem a 

5. HOi &Ong quan tri to chirc viec kiem phieu va l'Ap bien 
ban kiem phieu duai su chimg kien cila Ban kiem soli 
hoAc cila di dong khong nArn gia chirc vu quan lY tong 
ty. Bien ban kiem phieu phai co cac nOi dung chi), yeu 
sau day: 
a. Ten, dia chi tro sa chinh, so va ngay cap GiAy chang 
nhan dang lcY kinh doanh, nai dang IcY kinh doanh; 

5. HOi ding quan tri to chac viec kiem phieu va lap bien 
ban kiem phieu duai so chirng kien, giim sat cila Ban 
kiem soat hoc dm CO dOng ,lchOng nim gift chirc vv. 
quan lY ding ty. Bien ban kiem phieu phai co cac not 
dung chi' yell sau day: 
a. Ten, dia chi tru ser chinh, ma se doanh nghiep; 

De xuAt sira dii tren co kr 
Luat Doanh nghiep (Dieu 
149.5) va tham chiuDieu 
re mau (Dieu 22.5) 

Dieu 21, 
Khoan 5, 
diem b 

b. Muc dich va cac van de can lAy Y kien de thong qua 
guy& dinh; 

b. Muc dich va cac Van d6 can l'Ay Sr kien de thong qua 
nghi quyet; 

Dieu 21, 
Khoan 5, 

diem c 

c. SO co &Ong yeti tong so phieu bieu guy& da tham gia 
bieu quyet, trong do phan biet so phieu bieu quyet hop 
le va s6 'Dieu guy& khong hqp le, kem-theo phi luc danh 
sach co dong tham gia bieu quyet; 

c. SO ce dong von ding so phieu bieu guy& da tham gia 
bieu quyet, trong do phan biet so phieu bieu guy& hop 
le va so phieu bieu guy& khong hop le, kern theo phi 
luc danh sach c6 dong tham gia bieu quyet; 

Dieu 21, 
Khoan 5, 

diem d 

d. Ping se phieu tan thanh, khong tan thanh va khong co 
Y kien dOi von timg vAn de; 

d. Ping so phieu tan thanh, khong tan thanh va khong 
cla y kien &Si von timg van" 	de' ; 

Dieu 21, 
Khoan 5, 

diem e 

e. Cac guy& dinh da duqc thong qua; e. \lin a duoc thong qua va ty if bleu quyet thong 

qua twang ting; 

Dieu 21, 
Khoan 5, 

diem f 

f. HQ, ten, cliff lcY ciia CU. tich HOi dong quan tri hoc 
thanh vien HOi ding quan tri duqc HOi Sing quan tri chi 
dinh, ngueri dai dien theo phap luat data Cong ty, ngen 
giam sat hem phieu va ngueri kiem phieu. 
Cac thanh vien HOi ding quan tri, ngued kiem phieu va 
ngued giam sat kiem phi& phai lien deri chili trach 
nhiem ve tinh trung thuc, chinh xac dm bits ban kiem 
phieu; lien deli chiu trach nhiem ve cac thiet hai phat 
sinh tir cac quyet dinh &roc thong qua do hem phieu 

f. HQ, ten, chili IcY cila Chu tich HOi &zing quan tri, ngueri 
giam sat hem phieu va nguoi kiem phieu. 
Cac thanh vien HOi ding quan tri, nguai kiem phieu va 
nguari giam sat kiem phieu phai lien dai chiu trach 
nhiem ve tinh trung thoc, chinh xac dm bien ban kiem 
phieu; lien deri chili trach nhiem ye cac thiet . hai phat 
sinh tir cac quyet dinh duqc thOng qua do kiem phieu 
kh8ng trung thoc, khong chinh xac. 

_ 
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DIED/ 
KHOAN DIED LE HItN TA! 2015 

khong trung thue, khong chinh xac; 

Dieu 21, 
Khoan 6 

Dieu 22 

Dieu 21, 
Khoan 8 

Dian 22 

6. Bien ban kiem phieu phai dugc giri den cac ca &Ong 
trong tiled han 15 ngay, ke tir ngay kat Ur& kiem phieu. 
Tnring hap cong ty co trang thong tin dien 	viec girl 
bien ban kiem 	c6 the thay the bang viec Tang tai 
ten trang thong tin then tir cua cong ty; 

7. Phieu lay St kien da dugc tra let hien ban kiem phieu, 
toan van nghi quyet da duge thong qua va tai lieu co lien 
quan giri kern theo phieu lay St kien au phai dirge luu 
gift tai tru sb chinh cua cong ty; 

8. Cac guy& dinh cua Dai h6i ding ca thing dirge thong 
qua dtrai hinh thirc lay St kien bang van ban lieu dugc sir 
dong,St dm so co Tong co quyen bieu quyet dai dien cho 
it nhat 75% tong so phieu bieu quyet. Co dong c6 quyen 
bieu quyet chi dirge coi la da tham gia bieu quyet nett 
phieu lay St kien da dirge ,tra 	thoa man cac dac diem 
quy dinh tai Khoan 4 Dieu 21 Dieu le nay va co thing 
phai the hien ro sir thing y hoac phan doi cua minh trong 
do. Quyet Binh dirge thong qua theo hinh third lay y kien 
co dong bang van ban co gia tri nhu quyet dinh dirge 
thong qua tai cuOc hgp Dai hOi ang co 'Jong. 

Dieu 22: Bien ban hop Dai hOi ding ea dong 

Dieu 21, 
Khoan 7 

6. Bien ban kiem phieu va nghi quyet phai duge giri 
• den cac ca (tong trong theci han 15 ngay, ke tir ngay ket 
thue kiem phieu. Truing hgp cong ty co trang thong tin 
dien tir, viec giri bien ban kiem phieu va nghi quyet co 
the thay the bang viec clang tai teen trang thong tin then 
tir cua ding ty. 

De xuat  sira doi khoan nay 
tren  ca sa  tham  chieu quy 
dinh tai Dieu  149.6 Luat 
Doanh nghiep,  va tham 
chieu Dieu  le mAu (Dieu 
22.6). 

Viet hoa cho  chinh xac hart 

De xuat  ba sung nOi dung 
nay theo hiring  clan chieu 
den Dieu 150  Luat doanh 

De xuat  sib  ai  ten Dieu 22 
nay tren  ca sa tham chieu 
Dieu le mAu  (DiL 23). 

De xuat situ dai  khoan nay 
tren  ca sa  tham  chieu quy 
Binh tai Dieu  149.8 Luat 
Doanh nghiep,  va tham 
chieu Dieu  le mAu (Dieu 
22.8). 

7. Phieu lay St kien TA' duge tra lm, hien ban kiem phieu, 
toan van nghi quyet da duge thong qua va tai lieu co 
lien quan giri kern theo phieu lay St kien au phai dirge 
luu gift tai fru sa chinh cua C6ng ty. 

8. Cac nghi quyet cua Dai hOi ang ea (tong duge thong 
qua duth hinh thirc lay St kien bang van ban nett dugc so 
co 'Jong so.  hiht tir 75% fro' len tang so phieu bieu 
guy& cua tat ca c8 clang có quyen bieu quyet tan 
thanh. Co &Ong eg quyen bieu quy& chi dirge coi la da 
tham gia bieu quyet neu phieu lay St kien da dirge tea lad 
thoa man cac quy dinh tai Khoan 4 Dieu 21 Dieu le nay 
va co dong phai the hien ro sir dingy hoac phan ai cua 
minh trong do. Nglii quyet dirge thong qua theo hinh 
third lay St kien co dong bang van ban có gia tri nhtr 
quyet dinh dugc th6ng qua tai cuOc hgp Dai hOi (tong ca 
Tong. 

Dieu 22: Nghl quyet, Bien ban hgp Dai hOi dang ca 
long 

1. Bien ban h9p Dai If9i ding co Bong dime lap theo 
quy dinh tai Dieu 150 Luat Doanh nghiep. 
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KHOAN 
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nghiep ve Bien ban hop 
DHDCD. 

Dieu 22 2. Bien bin h9p Dai heft ding co clang phii lim xong 
va thong qua trir6c khi ket link cuec hop. 
3. Chii toa vi thir kt cuac hyp hoac ngtriri khic kf 
ten trong bien bin how phai lien dO'i chiu trach 
nhiem ye tinh trung thkrc, chinh xic ctia nai dung 
bien bin. 
4. Bien bin lap bang tieng Viet va tang ntrov ngoii 
c6 hieu lkrc phip it nhir nhau. Truirng hyp c6 sty 
khic nhau ye nei dung gicra bien bin bang tieng Viet 
va biing tieng milk ngoii thi nai dung trong bien bin 
bang tieng Viet dirge ip dung. 

De xuAt sea d6i khoan nay 
. 	.:, tren ca se quy dinh tat Dieu 

150 Luat Doanh nghiep, va 
tham chieu Dieu le mau 
(Dieu 23.2 va Dieu 23.3). 

Dieu 22 Ngueri che toa cuOc hop cila Dai hei ding c6 &Ong chin 
tech nhiem t6 chirc luu tru cac bien ban cuOc hop cita 
Dai h'Oi ding c6 dung va giii cho tat ca cac c6 dong 
trong vong 15 ngay to khi cuOc hgp dia. Dai KA ding co 
&mg ket thuc. Bien ban cuOc hop dm Dai hei ding c6 
ding dugc coi la bang chirng xac thuc ye nhitng cong 
viec d'a dugc tien hanh tai cuec hop ,cea Dai hOi dong co 
ding trir khi ce Sr kien phan doi ve Wei dung bien ban 
dugc dua ra theo dung the tac quy dinh trong Ong mutti 
ngay ke to khi gin bien ban. Bien ban phai dugc 14p 
bang tieng Viet, co hit lc* 'tic nhaU oh Chu toa cuO.c 
hop DO hOi ding coO dong va Thu 14, va dugc 14p theo 
quy Binh dm Lual Doanh nghiep va Dieu lenay. Cac 
ban ghi chep, bien ban, so chit lcY dm cac co8 dong du 
hop va van ban uST quyen tham du phai dugc luu giit tai ell 
so chinh cea Cong ty. 

5. Nguai chit tea cuOc hop dm DO hei ding c6 dong 
chiu trach nhiem to ,  chec luu till cac bien ban cu'ec hop 
dm Dai hei &Mg co dong ye giii cho tat ca cac co dong 
trong yang 15 ngay to khi cuec hop cila Dai hOi dong co 
dong ket auk. Vic girl bien bin kiem phieu có the 
thay the bang viec ding tai len trang th8ng tin dien 
dr ctia Cling ty. 
6. Ngiti quyet, Bien bin hyp Dai hal ding oft ding, 
phu lye danh sitch co clang ding ky thy h9p kem chit 
ks,  ctia et, ding, van bin iiy quyen tham dy• h9p, tat 
ca cac tai lieu dinh kem Bien ban (neu co) vi tai lieu 
c6 lien quan kem theo th8ng bio miri hyp phii dtrkrc 
cong bit thong tin theo quy dinh phip luat ve ding bil 
thong tin tren thi twang cluing khoin vi phii dirge 
luu gill' tai tru s& chinh cita Ong ty. 

- De xuat sea dei khoan nay 
ten ca se quy dinh tai Dieu 
150.5 Lu'at Doanh nghiep; 
- De xufit sira ai be) sung 
quy Binh nay ten ca se. quy 
dinh tai Dieu 150.6 Lu4t 
Doanh 	nghiep, 	va 	tham 
chitu Dieu le ink (Dieu 
23.4). 

Dieu 23 Dieu 23: Yeu eau hey be quy& dinh dm DO hei ding Dieu 23: Yeu eau hey be Nghil quytt dia. Dai hOi ding De xufit sea di ten Dieu 23 
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Dieu 24, 
Khoan 1 

CHUONG VII. HOI DONG QUAN TRI 
Dieu 24: Thanh phan va nhiem ky cua thanh vien HOi 
dOng quin tri 

1. S6 Wang thanh vien 1-16i dong guan tri la nam (05) 
ngugi. Nhiem ky cua H6i dOng guan tri la nam (05) 
nam. Nhiem ky cua thanh vien HOi &Mg guan tri theo 
nhiem ky cua HOi &Ong guan tri; thanh vien HOi &Ong 
guan tri c6 the dirge bau lai vii s6 nhiem ky khong han 
che. Tong s6 thanh vien HOi dong guan tri dOc lap 
khong dieu hanh trong Cong ty phai chiem it nhat mot 
phan ba tong s6 thanh vien HOi &mg guan 

DIEU LE HIEN TAI 2015 

co &Ong 

Trong thai han chin mucri ngay, ke tit ngay nhan dugc 
bien ban hop Dai h6i dong co dong hoac bien ban ket 
qua kiem phieu lay Y kien Dai hOi &Ong co dong, co 
dong, thanh vien HOi dong guan tri, T6ng giam dac, Ban 
kiem soat co guyen yeu cau Toa an hoac Trong tai xem 
xet, huY b6 guy& dinh cua Dai hOi &Mg co dong trong 
cac twang hop sau day: 
1. Trinh ti va thu tic trieu tap hop va ra guy& dinh cua 
Dal hOi &Ong co &Mg khOng thvc hien dung theo quy 
dinh cua Luat Doanh nghiep va Dieu le Cong ty, trir 
truing hop quy dinh tai khoan 2, dieu 148 Luat Doanh 
n8hi0; 
2. Trinh tkr, thin tic ra guy& dinh va not dung quy& dinh 
vi pham phap luat hoac Dieu le nay. 

NQI DUNG DE XUAT SUVA DOI, BO SUNG 

co &Mg 

Trong thai han chin muoi ngay, ke tit ngay nhan dugc 
nghl quyet hofic bien ban hop Dai 116i Tong co &Mg 
hoac bien ban ket qua kiem phieu 14 Y kien Dai h6i 
dong c6 &Mg, c6 &Mg hoyc nh6m co ding quy dinh 
tai khan 2 Dieu 11 Dieu 4' nay c6 guyen yeti cau Toa 
an hoac Trong tai xem xet, huY be nghi guyet hoac mot 
phin not dung nghl quyet cua Dai hOi doing c6 &Ong 
trong cac truing hap sau day: 
1. Trinh ty, thd tic trieu tap hop va ra quy& dinh cua 
1)4i h6i dong c6 &mg vi phym nghiem trong quy dinh . 
cua Luat Doanh nghiep va Dieu le Cong ty, trir truing 
hop quy dinh tai khoan 2, dieu 152 Luat Doanh nghiep 
(Wm duac quy dinh tai khoin 8 Dieu 17 Dieu 1? nay); 
2. NOi dung nghi quyet vi pham phap luat hoac Dieu le 
Cong ty. 

CHUONG VII. HOI DONG QUAN TRI 

Dieu 24: Thanh phan va nhiem ky cua thanh vien HOi 
&mg quail tri 

1. S6 luting thanh vien HOi dong quail tri la nam (05) 
nguai. Nhiem ky cua thanh vien H6i dong van tri 
khong qua 05 nam va c6 the dugc bau lai vai s6 nhiem 
ky kh6ng han che. 11ityt ca nhfin chi duvc bin lam 
thanh vien d(ic 14p 11(ii dOng quan tri ciia Cling ty 
killing qui 02 nhifm ky lien tyc. Truing hyp tat ca 
thanh vien HO cling quin tri ding ket &tic nhiOm ky 
thi cac thanh vien do tiep tyc la thanh vien Hoi ding 
quin tri cho den khi c6 thanh vien niffri diry .c bin 
thay the va tiep quin ding vies. Co .  au HO ding 
quin tri cfia Cong ty phii dim bio toc i thieu 1/3 tong 

Ditty 

KHOAN LI:7  DO 

nay  tren ca sa quy dinh tai 
Dieu  151 Luat Doanh 
nghiep,  va tham chiau Dieu 
le mall  (Dieu 24). 

- De xuat  sira d6i, b6 sung 
quy dinh  nay theo quy dinh 
tai Dieu  154 Luat Doanh 
nghiep  va Dieu 276.1 Nghi 
dinh  155/2020/ND-CP, va 
tham  chieu Dieu le m'au 
(Dieu  26). 
- De xuat  sira d6i tren ca sa 
quy dinh  Dieu 41.3.a Luat 
chirng khoan,  Dieu 276 
Nghi dinh  155/2020/ND- 
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KHOAN 
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se thinh vien Hai clang quan tri la thinh vien khong 
dieu hanh. Cling ty han the tai da thanh vien Hai 
clang (wan tri Idem nhiem chirc danh dieu hinh ciia 
Cong ty de dam boo tinh dOCI4p dm Hai ding quan 
till. Tong so thanh vien HOi long quan tri la thinh vien 
ac lap trong Cong ty phai chiem it nhat mat phan nam 
tong so thanh vien HOi ding quan tri. 

CP, va tren cot so tham 
chieu Dieu le mL (Dieu 
26.3). 

Dieu 24, 
Khoan 2 

2. Cac Ong cir vien dm HOi ding quan tri do cac c6 
ding sang lap a cir theo ty le sir Lau c6 phan dm timg 
co (tong sang lap theo Khoan 3, Dieu 24 duai day. Cac 
co &Ong sang lap dugc quyen Op ty' le ser hOu co phan 
vao vii nhau de de cir cac Ong cir vien HOi citing quan hi 
theo Khoan 3, Dieu 24 duOi day. 

2. Cac img cir vien dm HOi ding quan tri do cac ce 
&Ong, nhom ca Jong de cir theo ty le sir hitt co phan 
dm cac co (long, nhom do Tang theo Khoan 3, Dieu 24 
duOi day. Cac co ding dugc quyen Op ty le so hOu co 
phan vao via nhau de de cir cac img cir vien HOi ding 
quan tri theo Khoan 3, Dieu 24 clued day. 

De xuat sira ai a sir dung 
chinh xac thuat ngir hon 

Dieu 24, 
Khoan 3 

3. Cac co &Ong nam gift it nhat tir 5% so co phan có 
quyen bieu quyet trong tiled hart lien tuc it !that sou 
thing có quyen Op so quyen bieu quyet ,cita tong nguei 
lai vii nhau de de cir cac Ong vien HOi Tong quan tri. Co 
'Jong holac nhom c6 &Ong nam gift den duOri 10% so c6 
phieu có quyen bieu guy& trong thud han lien 41C it nhat 
sou thing dugc de cir mOt thanh vien; tir 10% an clued 
30% dugc de cir hai thanh vien; tir 30% den duel 50% 
dugc de cir ba thanh vien; tir 50% an clued 65% dugc 
a cir bin thanh vien; neu tir 65% trO len dugc a cir dit 
so Ong vien. 

3. Cac c6 (tong nam gift it nhat tir 5% tang so ca phan 
co quyen bieu quyet có quyen , gOp so quyen bieu quyet 
dm timg nguOi lai vii nhau de de cir cac Ong vien HOi 
ang quan tri. CO ding hoac nhom co ding nam gill den 
duOi 10% so co phieu có quyen bieu quyet dugc a cir 
mOt Ong vien; tir 10% an clued 30% dugc de cir hai 
Ong vien; tir 30% den duOi 50% dugc de cir ba Ong 
vien; tir 50% an duOi 65% dugc de cir bin Ong vien; 
nett tir 65% fro( len dugc de cir dit Si img vien. 

De xuat xoa "trong thol km 
lien tuc it nhdt sou thong" 0 
khoan nay vi theo quy dinh 
tai Dieu 115.5 Luat Doanh 
nghiep quy dinh ve viec 
nam gift c6 phin lien tuc de 
có quyen de cir img vien 
HDQT khong con dugc Ai) 
dung. 

Dieu 24, 
Khoan 4 

4. Truing hgp so lugng cac img vien HOi ding quan tri 
thong qua de cir va Ong cir van khong dit so lugng can 
thiet, HOi ding quan tri duong nhiem co5 the de cir them 
img cir vial hoac to chirc de cir theo mOt co the do ding 
ty quy dinh. Cor the de cir hay each thilc HOi ding quan 
tri throng nhiem de cir Ong cir vien HOi ding quan tri 

4. Truing hgp so lugng cac Ong vien HOi ding quan tri 
thong qua a cir va Ong cir van khong du so lugng can 
thiet, HOi ding quart tri &rang nhiem co the a cir them 
Ong cir vien hoac to chirc de cir theo quy dinh tai Dieu 
1g cong ty, Quy c.he nal b0 ve quan tri cong ty WI Quy 
the host clang dm Hai ding quan tri. Viec Hai clang 

De xuat sOa ai khohn nay 
tren co se( Dieu 274.3 Nghl 
dinh 155/2020/ND-CP, va 
tham chieu Dieu le mL 
(Dieu 25.3) 
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phai doge ding bii ro rang va phai &roc Dai hei clang co 
ang thong qua fru& khi lien hanh de cir. 

qufin tri throng nhiem gifil thieu them tirng ci vien 
phai dulyc cong be rO rang trulk khi DO hal clang co 
'long bi'eu quyet au thinh vien Hai ding quilt tri 
theo quy dinh cfia phi') luat, 

Dieu 24 5. Truirng hap a xfic dinh dtrat ing cu. vial Hai 
ding quail tri, Cong ty phai cong be thong tin lien 
quan den cac ing ci vien tili thieu 10 ngay trtroc 
ngay khai mac hap DO hai ding col ding tren trang 
thong tin dien tit'. cfia COng ty a di ding co the tim 
hieu ve cac &lig ci vien nay trtric khi b6 phieu. Ung 
ci vien Hai ding qufin tri phai do cam kit bing van 
ban ye tinh trung thy; chinh xic cfia cac thong tin 
ca nhan dirtyc cong IA va phai cam kit thtrc hien 
nhiem vu mat cfich trung tiy; can &wig Ara vi lai ich 
cao nhAt cfia Cong ty neu disc bAu lam thanh vien 
Hai ding quilt tri. Thong tin lien quan den ing ci 
vien Hai cling quail tri dive cong be bao Om: 

a. Ho ten, ngay, thong, nam sinh; 
b. Trinh da chuyen mon; 
c. Qua trinh cong tfic; 
d. Cfic chic danh quilt IS,  khic (bao gem 6 

chic danh Hai ding quail tri cfia cong ty 
khac); 

e. latli ich c6 lien quan Uri COng ty va cac ben c6 
lien quan cfia COng ty; 

Cong ty cfi troth nhiem cling be thong tin ye cac 
cong ty ma &lig cu vien dang nam gift chic vu thanh 
vien Hai ding quan tri, cac chic danh quan lS7 khfic 
NI cac Icri ich co lien quan tii cong ty aim *lig ci vien 
Hai thing quilt tri (neu co). 

De xuat be) sung quy dinh 
nay tren co sar quy dint' 
Dieu 274.1 Nghi dinh 
155/2020/ND-CP, va tham 
chieu Dieu le mAu (DiL 
25.1). 
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Dieu 24, 
khoan 5 

5. Thanh vien HOi ding quart tri se khong con to cach 
thanh vien HOi ding quan tri trong cac truing hap sau: 

6. Thanh vien HOi ding quan tri khong con to each 
thanh via. HOi d13ng quan tri trong truing hop bi DO 

- Doi ten khoan 5 thanh 
khoan 6. 

a. Thanh vien do khOng dii to each lam thanh vien flOi hOi ding co cling mien nhi§m, bai nhi§m, thay the - D6 xuat siirs din quy dinh 
ding quart tri theo quy dinh cila Luat Doanh nghiep theo quy dinh tai Dieu 160 Lu§t Doanh nghi§p: nay theo Dieu 160 Luat 
hoac bi luat phap cam lam thanh vien HOi ding quan tri; a. DO hOi ding ca ding mien nhifm thanh vien 11§i Doanh nghiep va tren ca ser 

b. Thanh vial d6 girl dam bang van ban xin tir chirc den ding quan tri trong truing hup sau day: tham chieu den Dieu re mau 

tn..' s6 chinh cua Cong ty; 
c. Thanh vien do bi r6i loan tam than va thanh vien khac 
dm HOi ding quan tri co nhimg bang chimg chuyen 
mon chimg to ngueri do khong con nang hit hanh vi; 
d. Thanh vien do vang mat khong tham du cac cuOc hop 

- 	Khong co du tieu chuan va dieu ki§n theo quy 
dinh tai Dieu 155 Luat Doanh nghi§p; 

- 	Co don tir chirc va dirge chap thuan. 
b. D#i h§i ding ea ding bai nhi§m thanh vien H§i 

ding quan tri trong truing hqp sau day: 

(Dieu 26.4) 

cita HOi ding quan tri lien s tnc trong vong sau thing, va 
trong thai gian nay HOi &Ong quart tri khong cho phr'--r 
thanh vien do yang mat va da phan quyet rang chirc va 
oh ngued nay bi bo tong; 
e. Thanh vien d6 bi each chile thanh vien HOi ding quart 
tri theo quyet dinh cita Dai hOi ding co clang. 
Thai diem khong con to each thanh vien HOi ding quan 
tri trong cac truing hop ten (trir mire e) do HOi ding 
quart tri xac dinh trong timg twang hgp cu the. 

- 	Khong tham gia cac hot do, 	ciia Htli ding quan 
tri trong 06 thing lien tgc, trir truing hqp bat 
kha khan& 

c. Khi xet they can that, Dui h§i ding co ding 
quyet dinh thay the thanh vien Htli ding quan tri; 
mien nhi§m, bai nhi§m thimh vien H(ii ding quan 
tri ngoai truing hqp quy dinh tai diem a va diem 
b 1Choin nay. 

Dieu 24, 
khoan 6 

6. HOi ding quan tri c6 the be nhiem thanh vien Heti 
ding quan tri mon de thay the chi) trong phat sinh va 
thanh vien mai nay phai dugc chap thuan tai Dai hOi 
dung co ding ngay tiep sau do. Sau khi dugc DO hOi 
ding co &Ong chap thuan, viec b6 nhiem thanh vien mon 
do se dugc coi la co hieu lire vao ngay dime HOi ding 
quan tri bo nhiem. Ke tir ngay thanh vial mon do dugc 
HOi ding quan tri bo nhiern, m9i bieu quy& dia thanh 

Xoa khoan nay. De xuat x6a khoan nay vi 
khong pha hap von quy dinh 
ctia Luat doanh nghiep 
(Dieu 160.4) va tham quyen 
b6 nhiem thanh vien HDQT. 
that doanh nghiep cung 
khong c6 ca the "hii t6" 
cho viec bo nluem thanh  _____. 
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vien nay ve cac van de lien quan thuOc tham quyen cna 
1-18i &Ong quail tri se c6 gia tri. 

vien HDQT. 

Dieu 24, 
khoan 7 

7. Truing hop se thanh vien Hei ding quan tri bi giam 
qua 1/3 so vai tong se thanh vien HOi long quan tri thi 
Wei ding quan tri phai trieu tap hop Dai hei ding ce 
dung trong thei ,han 60 ngay, ke tir ngay s8 thanh vien bi 
giam qua 1/3 de bau b8 sung thanh vial Hei dung quan 
tri. 

7. II8i ding (plan tri phai trieu tap hyp DO h8i ding 
a doing de bAu be sung thanh vien Ilty an quan tri 
trong trirong hyp sau day: 
a. Twang hop se thanh vien Hei ding quan tri bi giam 
qua 1/3 so vii tong so thanh vien Hei ding quan tri quy 
dinh tai Dieu le thi HOi dung quan tri phai trieu tap hop 
Dai hei long di &Ong trong thai han 60 ngay, ke tir 
ngay so thanh vial bi giam qui 1/3 de bau be sung 
thanh vien Hei long quan tri. 
b. SO prong thanh vien d8c 14p H8i ding quail tri gram 

A 
xuong, kitting bao dam ty le theo quy dinh tai khoin 1 
Dieu 24 dm Dieu 1S nay. 
c. Trir truing hop quy dinh tai diem a va diem b 
khofin nay, Dyi h8i Wing co ding bAu thinh vien mai 
thay the thinh vien HY1 tiling quan tri da bi mien 
nhiem, bai nhiem tai cu§c hyp gAn nhit. 

De xuat b8 sung quy dinh 
nay theo quy dinh tai Dieu 
160.4 Luat Doanh nghiep. 

Dieu 24, 
khoan 8 

8. Viec be nhiem cac thanh vien Hei ding quan tri phai 
dugc thong bao theo cac quy dinh dm phap lust ve 
thing khoan va thi truing chimg khodn. 

8. Viec be nhiem cac thanh vien HOi ding quan tri phai 
duoc thong bao theo cac quy dinh cila phap 1u:it ye 
chUng khoan va thi truing thing khoan. 

Dieu 24, 
khoan 9 

9. Thanh vien Wei ding quan tri khong nhAt thiet phai la 
ngirei nam gift co phan oh Cong ty 

9. Thanh vial Hei ding quan tri khong that thiet phai la 
.. co dong dm Cong ty. 

De xuat sira dei de sir dung 
chink xac thuat ngil hail 

Dieu 25, 
khoan 1 

Dieu 25: Quyen han va nhiem vu cna HOi ding quan tri 
1. Hog dOng kith doanh va cac Cling viec dm C8ng ty 
phai chiu au quan 1Sf hoac chi dao thuc hien cna Hei 
citing quan tri. Hai dang,  quan tri la co quan c6 day du 
quyen han de thuc hien tat ca cac quyen nhan danh Cong 
ty trir nhftng than thu8c ve Dai hed diing ce ding. 

Dieu 25: Quyen han va nghia vu dm Hei ding quan tri 
1. H8i dung quan tri la co quan quan 1ST C8ng ty, c6 
town quyen nhan danh Cong ty a quyet dinh, thtyc 
hien quyen va nghla vu dm cling ty, trir cac quyen va 
nghia vu thuOc tham quyen dm Dai hei d6ng c6 clang. 

- De xuat sira dei ten dieu 
de sir dung chinh xac thuat 
ngir han; 
- De xuat siza doi khoan nay 
theo Dieu 153.1 Lust Doanh 
nghiep va ten co so.  tham 
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chieu Dian 18‘ mAu (Dieu 
27.1) 

DiL 25, 
khoan 2 

2. HOi ding quail tri có trach nhiem giam sat Ting giam 
dic va. cac Nguai quan 1S,  khac. 

2. ,  HOi ding quan tri co trach nhiem giam sat, chi dp 
T8ng giam d8c va cac Nguai quan 1St khac trong dieu 
hanh ding vqc kinh doanh hang ngay ciia C6ng ty. 

Da xuat sira di quy dinh 
nay tren ca so quy dinh 
Dieu 153.2.k Luat ,  doanh 
nghiep, va tham chieu DiL 
18‘ ink (Dian 27.2(k)) 

Dieu 25, 
khoan 3, 
diem a, b, 

c 

3. Quyan va nghia vu caa HOi dong pan tri do luat 
phap, Dieu 1e, cac quy the nOi be dm Cong ty va ,quyet 
dinh dm Dai hei dong co &Ong quy dinh. Cu the, Hei 
ding quan tri a:5 nhang quyan han va nhiem vg sau: 
a. Quyat dinh chitin lugc, ke hoach phat trien san xuat 
kinh doanh trung hen, ka hoach kinh doanh hang nam va 
ngari sach hang nam caa Cong ty; 
b. Xac dinh cac muc lieu hoat dOng tren co sir cac urge 
tieu chitin lugc dugc Dai hei ding c6 dong thong qua; 
c. Ve cong tic can be: 

- True tip be nhiem, mien nhiem, bai nhiem, khen 
thuang, quyat dinh mirc hrong, thuang di vii chic 
danh Ting Giarn dc; 

- Chi dinh chirc danh Thu kS,  ding ty va cac chic danh 
giiip viec cho Hei ding quan tri; 

' - Teen co sa de nghi caa Tong giam doe hoac theo quyet 
dinh dm HOi dong quan tri: bi nhiem, miennhiem, bai 
nhiem, khen thuang, quy& dinh mac luang, thuang di 
vii cac chire danh: Pho Tang giam clic, Ke toan truing, 

3. Quyen va nghia vu dm HOi dong quan tri do luat 
phap, Dian 1e, cac quy the nOi be oh Cong ty va ,quyat 
dinh dm DO hei ding c8 ding quy dinh. Cu the, HOi 
clang quan tri có nhang quyen han va nghia vu sau: 
a. Quyat dinh chitin lugc, ke hoach phat trian san xuat 
kinh doanh trung half, ke hoach kinh doanh hang nam va 
ngan sach hang nam dm COng ty; 
b. Xac dinh cac muc tieu hoat dOng tren cu se( cac muc 
tieu chitin live dugc Dai hei ding di dong thong qua; 
c.Va cong tic can be: 
- Bin, mien nhqm, bai nhim Chit Lich 116i dong 
quail tri; 
- True tip bi nhiem, mien nhiem, bai nhiem, kjr kat 
hop ding, chAm chit hop ding, khen thuang, quyet 
dinh mac luong, thuang dai vii chic danh Ting Giam 
doc; 

,, - Bo nhiem Thu kS,  cong ty va cac chirc danh giap viec 
cho HOi dong quan tri. 

, 
Tren c so de nob - 	o, 	, 	f cua Tong gjam dic hoac theo quyet 

dinh eta HOi ding quan tri: bo nhiem, mien nhiem, bai 
rihin, khen thuang, quyat dinh mire luang, among doi 
van cac chic danh: Pho Tong giam doc, Ke toan twang, 
Nguiri dai dien phan von cim Cong ty tai cac doanh 

- Da xuat sira dai ten diau 
de sir dung chinh xac thuat 
nga han; 

_ Da xuat sira dii quy dinh 
nay tren cu so,  quy dinh 
Ditu 153.2.(i) Luat doanh 
nghiep, va tham chieu DiL 
l' mau (DiL 27.2(i)). 

- De xuat sira dii ten diau 
a sir dung chinh xac thuat 
ngii hon 
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Nguai dai dien phan yen dm Cling ty tai cac doanh 
nghiep khac; 
- 	Thong qua viec Tong giam dee be nhiem, mien 
nhiem, bAi nhiem, khen thuang, quyet dinh mac luong, 
thuang dai voi cac chic danh: Truing phong, ban Cong 
ty, nguai dung dau cac don vi trot thu0c. 
Trong truing hop can thiet, HOi clang quan tri co the 
tnrc tiep thuc hien quyen nay thay Tong giam d6c; 

nghiep khac; 
- 	Thong qua viec Tong giam dee be nhiem, mien 
nhiem, bai nhiem, khen thuang, quyet dinh mat lucmg, 
thuang dOi voi cac thuc danh: Tnrong phong, ban Cong 
ty, ngirei dung dau the don vi tnrc thu0c. Trong , tnzang 
hop can thiet, Hei long quan tri co the tnrc tip thvc 
hien quyen nay thay T8ng giam dOc; 

Dieu 25, 
khoan 3, 
diem d 

d. Quyet dinh co cau to chic oh Cong ty; d. Quyet dinh co cL t6 chic oh COng ty, quy the 
quan 1St not bi) dm Cling ty; 

De xuAt sira at quy Binh 
nay tren ca se quy dinh 
DiL 153.2.(1) Luat doanh 
nghiep, va tham chieu Dieu 
le mL (DiL 27.2(1)). 

DiL 25, 
khoan 3, 
diem e 

e. Giai quy& cac khiati nai dm Cong ty ai voi Nguai 
quan ly cling nhu quyet dinh Iva chgn dai dien cila Cong 
ty de giai quytt cac van a lien quan tai cac thii tic phap 
lY thong 10 Ngueri quan lY do; 

e. Giai guy& cac Ichieu nai dm Citing ty dai voi Nguai 
quan lY ding nhu quyet dinh lva chgn dai dien ciia Cong 
ty de giai quyet cac van de lien quan tai cac thil tic phap 
lY thong 10 Nguai quan lY do; 

Dieu 25, 
khoan 3, 
diem f 

f. De xuAt cac loai co phan' 	va tong se co phan' 	dugc quyen 
chao ban cila tang loai; 

f. Min nghl lo4i co phan' 	va tong s6 co phan' 	dirge quyen 
chao ban oh tong loai; 

De xuat sira doi quy dinh 
nay tren co• se quy dinh 
DiL 153.2.(b) Luat doanh 
nghiep, va tham chieu Dieu 
le mL (DiL 27.2(b)). 

Dieu 25, 
khoan 3, 
diem g 

g. Quyet dinh chao ban co phan mai trong pham vi se co 
phan dugc quyen chao ban dm timg loai; quyet dinh huy 
Ong them van theo hinh thirc khac; Quyet dinh thoi 
diem, phucmg thuc va gia chao ban co phan trong so co 
phan dirge quyen chao ban. 

g.,  Quyet dinh ban cophan chtra ban trong pham vi s6 
co phAn dugc quyen chao ban dm tong 1°0; quyet dinh 
huy &Ong them von theo hinh thirc Ichac; .,  Quyet dinh 
then diem, phirong thuc va gia chao ban co phan trong 
se' co phAn dugc quyen chao ban. 

DexuAt sira dei quy dinh 
nay tren co so quy dinh 
Dieu 153.2.(c) Lust doanh 
nghiep, va tham chieu Dieu 
le, mL (Dieu 27.2(c)). 

Dieu 25, 
khoan 3, 

h. Quyet dinh Au tu, chuyen nhuong, nhian chuyen 
nhircmg cac dix an dL tu (met phan hoac toan be du an) 

h. Quyet Binh cac giao dich mua, ban tai sin (khong 
bao Om mot phAn hoac town 130 cac dkr an dam fir, 

De xuAt sira do' i diem h nay 
tren co se( quy dinh ve thAm 
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diem h bao gem ca chuyen nhuong, nhin chuyen nhuong quyen 
sir dung &it, ca s& ha tang trong cac du an dau tu ,khOng 
thuec tham quyen quyet djnh cita Dai hei dung co ding 
quy dinh tai Dieu 14 Dieu le nay; 

quyen sir dung &it va co so' ha tang trong cac du. an 
du rir) khong thu6c tham quyen quyet djnh dm Dui 
h6i ding ca Tang quy djnh tai Dieu 14 Dieu 1? nay; 
Quyet dinh dau tu; Chuyen nhuong, nhan chuyen 
nhuong cac du an dau to (met phan hoic town be du an) 
bao gem ca chuyen nhucmg, nhan chuyen nhuong quyen 
sir dung &it, co sor ha tang trong cat du an dau tu kitting 
thuec tham quyen quyet dinh dm Dai hei ding co ding 
quy djnh tai Dieu 14 Dieu le nay; 

quyen dm DHDCD tai cac 
diem (k), (1) va (m) khoan 2 
Dieu 14 Dieu le. 

Dieu 25, 
khoan 3, 
diem i 

i. De xuit viec phat hanh trai phieu, trai phieu chuyen 
dei thanh co phieu va cac chUng guy& cho phep ngued 
ser hitu mua c6 phieu theo mire gia dinh throe; 

X6a quy djnh nay • De xuat b6 

Dieu 25, 
khoan 3, 
diem j 

j. Quyet dinh gia chao ban trai phieu, co phieu va the 
chimg khoan chuyen gi; 

i. Quyet dinh gia ban al phan va trai phieu dm Cong 
ty; 

De xuit sira dlii quy dinh 
nay tren co sir quy dinh 
Dieu 153.2.(d) Luit doanh 
nghiep, va tham chieu Dieu 
le mL (Dieu 27.2(d). 

Dieu 25, 
khoan 3, 
diem k 

k. De xuit mire eel tire hang Warn va xic dinh mire et) Vic 
tam this; to chirc viec chi tra co tire. Quyet dinh phuang 
an xir lY 16 phat sinh trong qua trinh kinh doanh; 

j. Kien nghj mix co tire hang nam va xac dinh mire co 
tire tam tiled; to chirc viec chi tra co ttic. Quyet dinh 
phucmg an xir 1Y18 phat sinh trong qua trinh kinh doanh; 

De xuit sira dei quy djnh 
nay tren Co se( quy dinh 
Dieu 153.2.(o) Luit doanh 
nghiep, va tham chieu Dieu 
le mL (Dieu 27.2(o)). 

Dieu 25, 
khoan 3, 

diem 1 

1. De xuat viec tai ca cau lai hoac giai the Cong ty; k. Men nghi viec tai co ciu lai, to chic hoac giai the 
Cong ty; 

De xual sira dei quy djnh 
nay tren co sir quy dinh 
Dieu 153.2.(p) Luit doanh 
nghiep, va tham chieu Dieu 
le mAu (Dieu 27.2(p)). 

Dieu 25, 
khoan 3, 

m. Chip thuan cac hqp ding va giao Bich 1c5 ,  giita Cong 
ty hoac Chi nhanh dm Cong ty vai nhimg ngueri ducrc 
qui djnh tai Khoan 1 Dieu 162 dm Luit doanh nghiep co 

1. Chip thuin cac hqp ding va giao dich IcY gift C8ng 
ty hoac Chi nhanit oh Cong ty vii nhitng ngtreri duqc 
qui dinh tai Khoin 1 Dieu 167 'oh Luit doanh nghiep 

- De xuit sira dei quy djnh 
nay ten ca sir quy djnh tai 
Dieu 	167.2 	Luat 	Doanh 
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diem m gia tri nhe han 35% tong gia tri tai san dm C8ng ty ghi 
trong bao cao tai chinh da dugc kiem toan gan nhat. 
Trong trugng hgp nay, T6ng giarn d6c ce, trach nhiem 
giri den HOi &Ong quan tri va giai trinh vii HOi &Ong 
quan tri ve ngi dung dm cac hop ding giao dich do. 
Thanh vien HOi ding quan tri co lien quan khong c6 
quyen bieu quyet. T6ng giam doc Cong ty chi dugc IcS , 

 cac hop ding, giao dich nay sau khi TA co guy& dinh 
chap thuan oh HOi dong quan tri; 

c6 gia tri nhO han 35% ding gia tri tai san dm Ging ty 
ghi trong bao cao tai chinh da dugc hem toan gan nhat. 
Trong truing hop nay, nguiri dai dien Cong ty IcST hop 
ding, giao dich phai thong bio cho thinh vien HOi 
ding quan tri, Kiem sofit vien ye cac dai fining có 
lien quan diii yoi hop clang, giao dich do va kem theo 
di' thfio hop ding hoc nOi dung chic yeu cila giao 
dich. HOi ding quan tri quyet dish viec chap thulan 
hop ding, giao dich trong thiri han 15 ngay ke tir 
ngay nhan dirwc thong bfio. Thanh vien HOi dung quan 
tri c6 có byi ich lien quan den cac ben trong hop tiling, 
giao dich kh6ng c6 quyen bieu quyet. Nguiri dai then 
COng ty 4 hop ding, giao dich chi dugc lcS,  cac hop 
cl6ng, giao dich nay sau khi da c6 guy& dinh chap thuan 
dm HOi dung quan tri; 

nghiep. 

Dieu 25, 
khoan 3, 
diem n 

n. Quyet dinh viec giao cac du an du to dm Cong ty 
cho cac ding ty trach nhiem hitu han mot thanh vien dm 
Cong ty de lam chit dau tu, thuc hien cac du an dL tu 
nay theo nhiing hinh thirc thich hop do HOi ding quan 
tri quyet dinh phit hop vii quy dinh dm phap luat. 

m. Quyet dinh viec giao cac du an dau tu dm Cong ty 
cho cac ding ty trach nhiem him han mgt thanh vien dm 
Cong ty a lam chit dau tu, thuc hien cac du an dau tu 
nay theo nhimg hinh thirc thich hop do HOi ding quan 
tri guy& dinh phi' hgp vii quy dinh dm phap luat. 

Dieu 25, 
khoan 3, 
diem o 

o. Tuji theo cac dieu kien, hohn canh cu the va a dam 
bao , hieu qua trong hoat dgng HOi d6ng quan tri c6 
quyen sir dung t6i thieu 70% tong ngu6n von a mu tu 
vao cac linh vuc thugc nganh nghe kinh doanh chinh dm 
C8ng ty ma HOi Tong quan tri xac dinh. T6ng mirc dau 
to ra ngoai C6ng ty (bao Om dau to ngan ,han va dai 
han) bang hinh thuc mua co phan, gap  ,  von vao cac 
doanh nghiep khac khong vuot qua mire von chit s6 him 
dm Cong ty neu khong co hieu qua. 

n. TuSr theo cac dieu lcien, hoan canh cu the va de dam 
bao hieu qua trong hoat d6ng HOi ding ,quan tri c6 
quyen Sir dung t6i thieu 70% tong nguon von de du to 
vao cac linh vuc thuOc nganh nghe kinh doanh chinh 
dm Cong ty ma HOi dong quan tri xac dinh. T8ng mitt 
Mu tu ra ngoai C6ng ty (bao goIll dau to ngan han va 
dai han) bang hinh thuc mua co phan, gip von vao cac 
doanh nghiep khac khong vugt qua mire von chit so. hiru 
dm Cong ty. 

De xuat bo  cum tir "neu 
khong c6 hieu  qua" 

Dieu 25, p. D6i vii hoat d6ng dau tu Op von vao cac linh vuc o. DOI vii hoat dOng Au to gop von vao cac linh vuc 
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khoan 3, 
diem p 

ngan hang, bao hiem, chi:mg khoan, tuk theo cac diem 
hen, hoan canh cu the va de dam bao hieu qua trong 
hoat dong Hei deng quan tri c6 quyen dau tu vao mgi 
linh wc met doanh nghiep; tit' khi viec dau tu c6 hieu 
qua, mire von dau tu kh8ng \runt qua 20% yen dieu le 
dm doanh nghiep nhan pip von, va mirc von g6p dm 
Cong ty va cac ding ty con dm Cong ty khong vuot qua 
30% mire von dieu le cua to chIrc nhan gop von. 

ngan hang, bao hiem, „chi:mg khoan, tuSi theo cac dieu 
kien, hoan canh cu the va de dam bao hieu qua trong 
hoat deng HOi deng quan tri di quyen dau to vao mOi 
linh vue met doanh nghiep; trir khi viec (Tau tu di hieu 
qua, mire yen dau tu khong vuot qua 20% yen dieu W 
dm doanh nghiep nhan g6p win, va mire von g6p dm 
Cong ty va cac ding ty con cua Ging ty khong vuot qua 
30% mire von dieu le dm to chirc nhan Op von. 

Dieu 25, 
khoan 3, 
diem q 

q. Chil &Ong huy dOng yen phuc vg cho hoat dOng san 
xuat kinh doanh (trir tn.rang hop huy dong th6ng qua 
phat hanh co phap, trai phieu dirge thuc hien theo Dieu 
le nay va phap luat) trong pham vi he se no phai tra tren 
von chn so him dm Cong Ty theo bao cao tai chinh 
dugc kiem town gar' nhat khong vuot qua 3 lan. Truing 
hop virgt qua quy dinh nay, Dai hiji dong co (long se 
xem xet, 'guy& dinh. 

p. Chi). &Ong huy dong yen phpc vu cho hoat dOng san 
xuat kinh doanh (trir trtremg hop huy deng thong qua 
phat hanh co phan, trai phieu dirge thuc hien theo Dieu 
le nay va phap 141) trong pham vi he so no phai tra tren 
von cha sO him dm Cong ty theo bao cao tai chinh duqc 
kiem town gan nhat khong vuot qua 3 Ian. Tniang hop 
vuot qua quy dinh nay, Dai hei dong co (tong se xem 
xet, quyet dinh. 

Dieu 25, 
khoan 3, 
diem r 

r. Quyet dinh cac van de khac khong thuec tharn quyen 
cua Dai Wei dong co dong theo quy dinh dm phap luat, 
Dieu 1e nay „(neu co). Hei dong quan tri c6 quyen ban 
hanh, sira del, bai be, cac quy the quan 1ST nOi be cua 
Cong ty. 

q. Quyet dinh cac van a khan khong thuec tham quyen 
cua Dai Wei deng co dong theo quy dinh dm phap luat, 
Dieu le nay. Hei deng quan tri c6 quyen ban hanh, sib. 
di, bai bei cac quy the quail IS,  MN be dm C8ng ty 
khOng thuc than' quyen cua Dai lgii dOng co dong. 

De xuat sira gi diem nay de 
quy dinh khai quat hon. 

Dieu 25, 
khoan 4, 

diem a, b, 
c 

4. Nhimg van" 	de.  sau day phai dirge HOi dong quan tri 
phe chuan: 
a. Quyet dinh thanh lap cOng ty con; Op yen, mua ce 
phan dm doanh nghiep khac; 
b. Thanh lap chi nhanh, van phong dai dien, Ban quan 1y 
du an, Ban dieu hanh du an; 
c. Trong pham vi quy dinh tai Khoan 2 Dieu 149 oh 
Luat Doanh nghiep va trir tnrong hop quy dinh tai 

4. Nhiing van' 	de sau day phai dove Wei &Ong quan tri 
phe chuan: 
a. Quyet dinh thanh lap ding ty con; gop von, mua co 
phan. 	dm doanh nghiep khan; 
b. Thanh lap chi nhanh, van phong dai dien, Ban quan 1y 
du an, Ban dieu hanh du an; 
c. Trong pham vi quy dinh tai Khoan 2 Dieu 153 cua 
Luat Doanh nghiep va trir truang hop quy dinh tai Diem 

Cap nhat theo quy dinh dm 
Luat Doanh nghiep. 
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Khoan  ,3 Dieu 162 Luat Doanh nghiep phai do Dai hOi 
&Ong co (long phe chuAri, HOi &Ong quan tri tity timg thai 
diem quyet dinh viec thuc hien, sira deli va huY b6 cac 
hop Tong km cila Cong ty (bao Om cac hop dong mua, 
ban, sap nhap, thau tom ding ty va lien doanh); 

d Khoin 2 Dieu 138, IChoin 1 va Khoin 3 Dieu 167 
Luat Doanh nghiep phai do Dai hOi dong co dong phe 
chuan, HOi (long quan tri day tong thai diem quyet dinh 
viec thuc hien, sira do' i va huY bo cac hop &Ong lon dm 
Cong ty (bao Om cac hop &zing mua, ban, sap nhap, 
thau torn ding ty va lien doanh); 

Dieu 25, 
khoan 4, 
diem d, e, 
f, g, h, i 

d. Quyet dinh giai phap phat trien thi truong, tiep thi va 
cong nghe; 
e. Chi dinh va bai nhiem nhang ngtrai dugc Cong ty usr 
nhiem la dai dien thuang mai va Luat su cila Cong ty; 
f. Viec vay ng va viec thuc hien cac khoan the chAp, bao 
dam, bao lanh va bei thuang dm Cong ty; 
g. Cac khoan dL tu khong nam trong lee hoach kinh 
doanh va ngan sach hoac cac khoan dL tu virgt qua 
10% gia tri ke hoach va ngan sach kinh doanh hang 
nam; 
h. Viec mua hoac ban co phAri, phan von gop dm nhang 
cOng ty khac dugc thanh lap a Viet Nam hay nu& 
ngoai; 
i. Viec dinh gia cac tai san g6p vao Cong ty kh6ng phai 
bang tien lien quan den viec phat hanh co phieu hoac 
trai phieu cila Cong ty, bao Om yang, quyen sir dung 
dat, quyen sa lulu tri tue, ding nghe va bi quyet ding 
nghe; 

d. Quyet dinh giai phap that trien thi trueng, tiep thi va 
ding nghe; 
e. Chi dinh va bai nhiem nhang ngtrai dugc COng ty uY 
nhiem la dai dien thircmg mai va Luat su dm Cong ty; 
f. Viec vay my va viec thuc hien cac khoan the chAp, bao 
dam, bao lanh va bei thuang dm Ging ty; 
g. Cac khoan dL to kh8ng nam trong ke hoach kinh 
doanh va ngan sach hoac cac khoan dau to vugt qua 
10% gia tri ke hoach va ngan sach kinh doanh hang 
nam; 
h. Viec mua hoac ban co phAn, phAn yen gop ciia nhang 
ding ty khac dugc thanh lap a Viet Nam hay nuac 
ngoai; 
i. Viec dinh gia cac tai . san g6p vao Cong ty khong phai 
bang tien lien quan den viec phat hanh co phieu hoac 
trai phieu dm Cong ty, bao golll yang, quyen sir dung 
dat, quyen sa hitu tri tue, ding nghe va bi quyet cong 
nghe; 

Dieu 25, 
khoan 4, 
diem j, 
diem k 

j. Quyet dinh mitt gia mua hoac thu hei co phap dm 
Cong ty; 
k. Viec cOng ty mua hoac thu hed khOng qua 10% m8i 
loci di phAn; 

j. Quyet dinh viec Cong ty mua lai khong qua 10% 
tong so co phAn dm ding loci  TS ban  trong  thlri 
h#n  12  thing theo quy dinh tai khoin  1 vi 2 Dieu 
133 Lust doanh nghiep; 

De xuAt gOp 02 quy dinh 
vao thanh 01 diem va sira 
deli theo Dieu 133.1 Luat 
Doanh nghiep. 

DiL 25, 1. Cac vAn de kith doanh, giao dich, to chirc, quan 1Sr, k. Cac vAn de kinh doanh, giao dich, to chirc, quan 1S7, 
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khoan 4, 
diem 1 

dieu hanh ma Wei dong quan tri guy& dinh can phai có 
skr chap thuan trong pham vi quyen han va trach nhiem 
caa minh; 

dieu hanh ma Wei dong quan tri quyet dinh can phai co 
sir chap thuan trong pham vi quyen han va trach nhiem 
caa minh; 

Dieu 25, 
khoan 4 

A 1. Quyen va nghla vu khac theo quy dinh cila Lu#t 
Doanh nghiep, Lu#t Chfing khoan, quy dinh khac 
dm phip lu#t va Dieu te Cfing ty. 

, 	• 	A De xuat bo sung quy dinh 
nay tren ca so tham chieu 
Dieu 27.2(s) Dieu le man 
kem theo Thong tu 
116/2020/TT-BTC. 

Dieu 25, 
khoan 5 

5. HOi dong quan tri phai bao cao Dai Wei dong c6 dong 
ve hoat Ong dm minh, cu the la ve viec giam sat can 
Wei dong quan tri dei vai Tong giam dee va nhang 
Ngueri quan 1S,  khac trong nam tai chinh. Neu HOi &mg 
quan tri khong trinh bao cao tai chinh hang nam, bao cao 
cila Wei dong quan tri cho Dai hei Tong c6 dong, thi bao 
cao tai chinh hang nam cua Ging ty va bao cao dm HOi 
dong quan tri se bi coi la khong di gia tri. 

5. Hfii dong quail tri phai bao cao Dai Wei ding ce dong 
ve hoat deng caa minh theo quy dinh (bao gam ca bao 
can v'e viec giam sat ciia HOi dong quan tri dt)i yen Tong 
giam dee va nhimg Nguari quan 1Sr khac trong Wain tai 
chinh). Neu Hei d8ng quan tri lchOng trinh bao cao tai 
chinh hang nam, bao cao dm Wei dong quan tri cho Dai 
hei deg co dong, thi bao cao tai chinh hang nam oh 
C8ng ty va bao cao dm Wei &mg quail tri se bi coi la 
khong co gia tri. 

De xuat saa dei de quy dinh 
khai quat hcm 

Dieu 25, 
khoan 6 

6. 'Thanh vien Hei dong quan tri (khong tinh cac dai dien 
dugc uY quyen thay the) dugc nhan thu lao cho cling 
viec caa minh clued tu each la thanh vien Wei dong quan 
tri. Tong mire thin lao cho Hei dong quan tri se do Dai 
hei dong et) dong quyet dinh. Khoan thu lao nay se dugc 
chia cho cac thanh vien HOi dong quan tri theo thoa 
thuan trong Wei dong quan tri hoac chia deli trong 
tnremg hop khong thoa thuan dugc. 

6. Cling ty do quyen tra th ►  lao, thuirng cho thanh 
vien Wei dong quan tri theo ket qua va hien qua kinh 
doanh. Thanh vien Hfii dling quan tri (Urge haling 
thfi lao cling viec va thuimg. Thfi lao cling viec dirge 
tinh theo s6 ngay cling can thiet holm thanh nhiem 
vu cfia thanh vien Hfii clang quan tri va milk thil lao 
mai ngiy. Hfii dong quan tri dir tinh =iv thfi lao cho 
tong thinh vien theo nguyen tic nhat tri. Tang muc 
thfi lao va thiferng cfia Hfii clang quan tri do Dai WO 
dong co dong quyet dinh tai cu'fic hup thtrerng nien. 

De xuat sira dei quy dinh 
nay ten co sa quy dinh tai 
Dieu 163.1, Dieu 163.2 Luat 
doanh nghiep, va tham 
chieu Dieu 28.1 va Dieu 
28.2 Dieu le" man kern theo 
Thong tu 116/2020/TT-
BTC. 

Dieu 25, 
khoan 7 

7. Ming se tier tra thu lao cho cac thanh vien HOi Sing 
quan tri va se tier thu lao cho tong thanh vien phai dugc 
ghi chi tik trong bao cao thuang ni'en caa C8ng ty. 

7. Thu lao cfia tong thinh vien MN clang quan tri 
dirge tinh vao chi phi kinh doanh ciia Cling ty theo 
quy dinh ciia phap lu#t ve thug thu nh#p doanh 

De xuat sira dtii quy dinh 
nay tren ca sir quy dinh tai 
Dieu 	163.3 	Luat 	doanh 
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nghiep, dime the hien thinh muc rieng trong bio cao 
tai chinh hang nam ciia Cong ty va phai bao cao DO 
hei ding co (long tai cuec h9p thuirng nien. 

nghiep, va tham chieu Di'L 
le mau (Dieu 28.3 ) 

Dieu 25, 
khoan 8, 9 

8. Thanh vien Hai ding quan tri nam gift chic vv diau 
hanh (bao gam ca chic vu Chfi tich hoac Phi Chu tich), 
holac thanh vien Hai ding quan tri lam viac tai cac tieu 
ban dm HOi ding quan tri, hoac thvc hien nhang cling 
viac khac ma theo quan diem dm Hai ding quan tri la 
nam ngoai pham vi nhiem va thong thuing dm mat 
thanh vien Hai clang quan tri, c6 the dugc tra them tien 
thii lao diroi clang mat khoan tier' cong tron gii theo 
timg fan, lucmg, hoa hang, phan tram lgi nhuan, hoAc 
dtrai hinh thfrc khac theo quyet dinh dm HOi dung quan 
tri. 

9. Thanh vien Hai (tang quan tri co quyan dugc thanh 
town tat ca cac chi phi di lai, an, a va cac khoan chi phi 
hop lY khac ma ho dal phai chi tra khi thvc hien trach 
nhiem thanh vien HOi ding quan tri dm minh, bao gam 
ca cac chi phi phat sinh trong viac tai tham du cac cuac 
hop dm Hai clang quan tri, hoAc , cac tieu ban dm Hai 
clang quan tri hoAc DO hal ding co clang. 

8. Thanh vien HOi ding quan tri nam gift chic vu diau 
hanh (bao gam ca chic vu Chil tich hoac Phi Chu tich), 
hoAc thanh vien Hai clang quan tri lam viac tai cac flail 
ban dm Hai ding quan tri, , hoAc thvc hien nhung cong 
viac khac ma theo quan diem dm HOi ding quan tri la 
nam ngoai pham vi nhiem vv th6ng thuong dm mat 
thanh vien Hai ding quan tri, c6 the dugc tra them tin 
thii lao du6i clang mat ,  khoan tin cong tron g6i theo 
timg Fan, luong, hoa hong, phan tram loi nhuan, hoAc 
duai hinh till:re khac theo quyet dinh dm Hai clang quan 
tri. 

9. Thanh vien Hai (tang quan tri c6 quyan dugc thanh 
toan tat ca cac chi phi di lai, An, 6 va cac khoan chi phi 
hop lY khac ma ho da phai chi tra khi thvc hien trach 
nhiem thanh vien HOi ding quan tri dm minh, bao gam 
ca cac chi phi phat sinh trong viac tai tham dtr cac cuOc 
hop dm Hai (long quan tri, hoac cac tieu ban dm Hai 
&Ong quan tri hoAc DO hai clang co dong. 

Dieu 25 10. Thinh vien Hei ding quan tri có the dirge Cong 
ty mua bao hiem trach nhiem sau khi có sty chap 
thu4n clia D3i hei Wing co doting. Bao hiem nay 
khong bao gem bao hiem cho nhikng trach nhiem ciia 
thinh vial HO dong Tian tri lien quan den viec vi 
ph#m phip 144 va Dieu 4 Cong ty. 

De xuAt b6 sung quy dinh 
nay tren ca si tham chieu 
Dieu la m'Au (Dieu 28.6). 

Dieu 26, 
Khoan 1 

Di6u 26: Chu tich, Phi Chu tich Hai ding quan tri 
I. Hai Tang quan tri phai Iva chin trong so cac thanh 
vien Hai ding quan tri a bail ra mat Chu tich va mat 

Di6u 26: Chil tich, Phi Chu tich H6i ding quan tri 
1. Hai clang quan tri phai lva chin trong s6 cac thanh 
vien Hai ding quan tri de" bAu ra mat Chu tich va mot 

De xuat sira doi (vi theo quy 
dinh tai Dieu 275.2 Nghi 
dinh 155/2020/ND-CP, Chu 
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hoac hai Pho Chi) tich. nix khi Dai hei clang c6 dong hoac hai PhO Cha ,  tich. Chi) tich lied dung quan tri , tich HDQT khong dtrov 
quyat Binh khac, Chu tich Hei dong quan tri. se  khong 
kiem chdc Tong giam doc tha °zing ty. Chi) tich Hei 
cltng quan tri kiem nhiem chile TOng giam clOc phai 
ducfc Dai hei dtng et d8ng thu8ng nien hang nam phi 
chuan. 

khong kiem chirc Tong giam doc tha Cong ty. kiem nhiem chtic danh Tang 
giam doc caa 01 cong ty dai 
chang). 

Ditu 26, 2. Chi) tich HOi dt'ng quail tri co trach nhiem tri'eu tap va 2. Chil tich HOi &Ong quasi tri c6 trach nhiem chil toa Dt xuat sira diii quy dinh 
Khoan 2 chu toa Dai hei citing c6 &Ong va cac cuOc hop tha HOi cuec hyp DO hei &Ong co &Ong va trfeu tap va chii toa nay theo quy dinh tai Dieu 

dong quan tri, Sing thoi co nhung quyen va trach nhiem cac cuOc hop tha Hei d'Ong quan tri, dtng thoi co nhung 156 Luat Doanh nghiep va 
khac quy dinh tai Dieu le nay va Luat Doanh nghiep. quytn va trach nhiem khac quy dinh tai Dieu le nay va tren cc( kr tham chieu Dieu 
Ph6 Chii tich c6 cac quyen va nghia va nhu Chu tich 
trong tn.rtmg hop ducfc Chi' tich uS ,  quyen nhung ,chi 
trong truing hgp Chil ,tich da thong bao cho Hei &Ong 
quan tri rang minh yang mat hoac phai yang mat vi 
nhimg 1S,  do Mt Icha khang hoac mat kha hang thuc hien 
nhiem vv tha minh. Trong tmerng hcfp neu tren Chi' tich 
kh6ng chi Binh Ph6 Chu tich hanh (king nhu vay, the 
thanh vial con lai tha HOi &mg quan td se chi dinh met 
Ph6 Chi' tich thuc hien cac quytn va nghia vu nay tha 
Chi) tich HOi dong quan tri. Tnremg hqp ca Chi) tich va 
Pho Chil tich tam thai khong the thuc hien nhiem vu tha 
ho vi lr do nao do, cac thanh vien Hei ding quan tri co 
the be nhiem Pho Chu tich con 10 hoac met thanh vien 
Wei dimg quan tri khac (neu Pho Chu tich con 10 khong 
dam nhiem dugc) de thuc hien nhiem va cua Chu tich 
Hi:1'i dong quan tri theo nguyen tic da so qua ban. 

Luat Doanh nghiep. Trtrirng hyp Chii tich Hei dling 
quail tri ving mat hoac khfing the thyc hien dtryc 
nhiem vy ciia minh thi phai fly quyen bang van bin 
cho Pho Chit tich thyc hien quyen va nghia vy ciia 
Chit'  tich Hei fling quail tri nhung chi trong truZing 
hop Chu tich da thong bao cho Ho:3i ding quan tn .' rang 
minh yang mat hoac phai yang mat vi nhfing 1S ,  do Mt 
kha khong hoac mat kha nang thuc hien nhiem va tha 
minh. Trtrang hyp khfing ce ngtriri dtryc ity quyen 
hoac Chit tich Hei ding quail tri chit, mat tich, bi 
tam giam, dang chap hanh hinh phat tit, dang chap 
Minh bien phfip xtr ljr hinh chinh tai co.  so.  cai nghien 
bit buec, co.  sb gifio dyc bit buec, teen khoi not cu 
trti, bi han the hoac mat nfing lyc hinh vi din sy, ea 
kho khan trong nhan thtic, lam chii hanh vi, bi Tea 
an cam dam nhiem chtic vy, cam hanh nghe hoac 
lam cong viec nhat dinh thi cac thinh vien con lai 
ban met nguiri trong se cac thank vien gift chirc Chit 
tich Hei dong qufin tri theo nguyen tic da se thanh 
vial con lai tan thinh cho den khi ce quyet dinh mai 
ctia Hei tiling quan tri. 

le mAu (Dieu 29). 

63/106 



DIEU/ 
icHoksr DIEU LE IHEN TAI 2015 NOI DUNG DE XUAT StrA Den, BO SUNG L 7  DO 

Dieu 26, 
Khoan 3 

3. Chit tich HOi clang quan tri phai co trach nhiem dam 
bao viec HOi dung quan tri gin bao do tai chinh hang 
nam, bao cao hog &Ong caa HOi dong quan tri, bao cao 
kiem town cho cac co dong tai Dal hOi Tong co dong. 

3. Chit tich flOi ("Ong quan tri phai co trach nhiem dam 
bao viec HOi &Ong quan tri gin bao cao tai chinh hang 
nam, bao cao hoat &Ong dm HOi clang quan tri, bao cao 
kiem toan cho cac co dong tai Dal hOi dong co (tong. 

Dieu 26, 
Khoan 4 

4. Trtremg hop ca Chit tich va Pho Chit tich HOi dong 
quan tri tir chirc hoc bi bai mien, HOi clang quan tri phai 
bAu ngtreri thay the trong thin han mixed ngay. 

4. Tnremg hop ca Chu tich va Pho Chit tich HOi dong 
quan tri tir chirc hoc bi bai nhiem, mien  nhqm,  HOi 
&Ong quan tri phai ban ngueri thay the trong thOi han 
mueri ngay Ice tir ngay nh4n don tir chic hoc bi bai 
nhiem, mien nhiem. 

Da xuat sira doi quy dinh 
nay tan co ser tham chiau 
Dieu le mau (Dieu 29.4). 

Dieu 27, 
Khoan 1 

Dieu 27: Thanh vien HOi dong quan tri thay the 
1.Thanh vien HOi dong quan tri (kong phai ngtred dugc 
ujr quyen thay the cho thanh vien do) c6 the chi dinh 
mgt thanh vien HOi clang quan tri khac, hoac mgt ngued 
dugc HOi clang quan tri phe chu'an va san sang that hien 
nhiem vu nay, lam nguin thay the cho minh va c6 quyen 
bai mien ngueri thay the do. HOi dong quan tri c6 quyen 
tir choi phe chuan ngued thay the da neu ngued nay 
khong dap img cac dieu kien det ra vai mgt thanh vien 
cila HOi dong quan tri theo Dieu le nay va phi") lug. 

A  Dieu 27:  Thinh vial H(ii dong quail tri 
1. Thanh vien Hldi ding plan tri phai tham dy  dily 
du cac cu'Oc hop HOI ding (plan tri. Thanh vien HO 
ding quan tri dugc ay quyen cho nguiri khic dy hop 
va bieu quyet neu dugc da A  thinh vien H§i ding 
quan tri chap thua'n, va co quyen cham chit AO uy 
quyen do. 

De xuat sira doi (i) vi quy 
dinh  va thanh vien HOi dong 
quan tri thay the khOng pha 
INT  veri quy dinh phap lust 
hien hanh, va (ii) ten co so 
quy dinh Dieu 157.11 caa 
Lug doanh nghiep, va tham 
chiau Dieu le m'au (Dieu 
30.11). 
Vi theo quy dinh tai Dieu 
160.4 tham quyen belt 
Thanh vien HDQT thay the 
thuOc Dai hOi dong c6 dong. 

Dieu 27, 
Khoan 2, 
khoan 3 

2. Thanh vien HOi dong quan tri thay the co quyen dugc 
nhan thong bao va cac cuOc hop ,cila HOi dong quan tri 
va dm cat tieu ban thuOc HOi dong quan tri ma ngued 
chi dinh minh la thanh vien, c6 quyen tham gia va bieu 
quyet tai cac cuOc hop khi thanh vien HOi dong quan tri 
chi dinh minh kh6ng co met, va dugc ay quyen de that 
hien tat ca cac chile nang dm ngtreri chi dinh nlur la 
thanh vien caa HOi clang quan tri trong tn.remg hop 

X6a cac khoan nay. Da xuat sira doi (i) vi quy 
dinh ve thanh vien HOi dong 
quan tri thay the kh8ng pha 
hop veri quy dinh phap lug 
hien hanh, va (ii) tren co sec 
quy dinh Dieu 157.11 caa 
Lust doanh nghiep, va tham 
chiau Dieu le mk (Ditu 
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nguari chi dinh yang mat. Thanh vien thay the nay khong 
co quyen nhan bat kSr khoan din lao nao to phia Cong ty 
cho ding viec dm minh dm% to each la thanh vien Wei 
&Mg quan tri thay the. Tuy nhien, Cong ty kh6ng bat 
buOc phai gin thong bao ve cac cuec h9p not tren cho 
thanh vien HOi dong quan tri thay the khong co mat tai
Viet Nam. 
3. Thanh vien thay the se phai tir b6 to each thanh vien 
HOi dong quan tri trong throng hop ngtr6i chi dinh minh 
khong con to each thanh vien Hei dong quan tri. Tnramg 
hop met thanh vien Hei dong quan tri het nhiem kSr 
nhung lai dugc tai b6 nhiem hoac dugc coi la &A dugc 
tai b6 nhiem trong cimg Dai hei dong ce &zing ma thanh 
vien do thoi gift chuc do het nhiem IcS,  thi viec chi dinh 
thanh vien thay the do ngtr6i nay thuc hien ngay truer 
thad diem het nhiem kS7 se tiep Arc co hieu ltrc sau khi 
thanh vien do dirge tai be nhiem. 

30.11). 
VA ngoai ra, theo quy dinh 
tai Dieu 	138.2.c va Dieu 
160.4, 	viec 	bau, 	mien 
nhiem, bai nhiem, thay the, 

x bo sung thanh vien HDQT 
thu6c tham quyen Dai hei 
dong c6 &Mg. 

Dieu 27, 
Khoan 4 

4. Viec chi dinh hoac bai nhiem thanh vien thay the phai 
dugc thanh vien Hei dong quan tri chi dinh hoac bai nhiem 
ngtrai thay the lam bang van ban thong bao va k Si gin cho 
Cong ty hoac theo hinh thirc khac do 116i dong quan tri 
phe chufin. 

2. Viec thinh vien Hai ding quan tri dugc ily quyen 
hoac chAm dal viec ily quyen cho nguiri khic dir hop 
va bleu quyet theo quy dinh tren day phai dugc lam 
bang van ban thong bao va lcS,  gin cho Cong ty hoac theo 
hinh thirc khac do Wei dong quan tri phe chuan. 

De xuAt sira del (i) vi quy 
dinh ve thanh vien Wei ding 
quan tri thay the khong phi' 
NT v&i quy Binh phap luat 
hien hanh, va (ii) tren co se 
quy dinh Dieu 157.11 clia 
Luat doanh nghiep, va tham 
chi& Dieu le mh (Dieu 
30.11). 

Dieu 27, 
Khoan 5 

Ngok nhun-  g quy dinh kha'c da dugc neu trong Dieu le 
nay, thanh vien thay the se dugc coi nhu la thanh vien 
Hei dong quan tri tren mgi phucmg dien va phai chiu 
trach nhiem ca nhan ve hanh vi va sai lam dm minh ma 

X6a khoan' nay De xuAt sira dei (i) vi quy 
dinh ye thanh vien Hei dong 
quan tri thay the khong phi' 
hep voi quy dinh phap luat 
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khong dugc coi la nguai dai dien thira hanh su uy quyen 
dm thanh vien HOi dong quan tri da chi dinh minh. 

hien hanh,  va (ii) tren co  so 
quy dinh  Dieu 157.11  dm 
Luat doanh  nghiep, va tham 
chieu Dieu  le m'au (Dieu 
30.11). 

Dieu 28, 
khoan 1 

Dieu 28: Cac ethic hop cita Hai dong quan tri 
1. Cuac hop Au tien ciia nhiem ky Hai dong quan tri de 
bail ,  Chit tich va ra cac quyet dinh khac thuOc tham 
quyen phai dugc We'll hanh trong tiled han bay ngay lam 
v*, ke tir ngay ket thfic bau dr Hai Tong quan tri 
nhiem ky do. Cuoc hop nay do thanh vien co s8 phieu 
bau cao nhat trieu tap. Throng hop c6 nhieu hon mat 
thanh vien co se phieu bau cao that va ngang nhau thi 
cac thanh vien TA bau theo nguyen tic da se mat ngtred 
trong se ho trieu tap hop Hai dong quan tri. 

Dieu 28: Cac cuac hop dm Hai dong quan tri 
1.  Chu tich HOi diing quan tri dmyc bau trong cuOc 
hop dau tien cua Hai dong quan tri trong thtri han 07 
ngay lam vqc ke tir ngay lc& thtic bau cir HOi d6ng 
quan tri do. Cuac hop nay do thanh vien c6 so phitu bau 
cao that hoSc ty 1g phieu bau cao nhtit trieu tap  va  chit 
tri. Tnrang hop co nhieu han mOt thanh vien do s6 
phieu bau hoc tY le phieu bAu cao nhAt va ngang nhau 
thi cac thanh vien ball theo nguyen tic da se a chip 
mat ngired trong so ho trieu tap hop Hai dong quan tri. 

De xuat  sira dei quy dinh 
nay theo  quy  dinh  tai Dieu 
157 Lust Doanh  nghi0- 

Dieu 28, 
khod'n  2 

2. Cac cu'ac hop thuerng ky. Chu tich Hai ding quan tri 
phai trieu tap cac cuoc hop HOi ang quan tri, lap 
chucmg trinh nghi su, thoi gian va dia diem hop it nhat 
nam ngay trace ngay hop du kian. Chu tich co th6 treu 
tap hop bat ky khi nao thay can thi6t, nhung it nhAt la 
m6i quy phai hop mOt ran. 

2. Cac cuac hop thuang ky. Chii tich Hai dong quan tri 
phai trieu tap cac cuOc hop HOi d6ng quan tri, lap 
chuong trinh nghi sir, thoi gian va dia di6m hop it nhAt 
nam ngay tnrac ngay hop du kien. Chit tich c6 tlf6 trieu 
tap hop 13A.'t ky khi nao thacy can thik nhung it nhAt la 
intii quy phai hop mOt lan. 
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Dieu 28, 
khoan 3 

3. Cac cuOc hop bat thuong. Chu tich phai trieu tap hop 
HOi ding quan nib khong dugc tri hoar neu khong có 1Y do 
chinh dang, khi mot trong so cac doi tucmg du6i day de 
nghi bang van ban trinh bay muc dich cuOc hop va the van 
de can ban: 
a. Tong giam die hoac it nhat nam Nguiri quan 1Y; 
b. Hai thanh vien HOi ding quan tit, 
c. Chil tich HOi ding quan tri; 
d. Da s6 thanh vien Ban kiem soat. 

3. Cac cuOc hop bat thui:mg. Chu tich phai trieu tap hop 
HOi ding quan tri trong cfic throng hqp sau day: 
a. CO a nghi cfia Ban kiem sofit hoac thanh vial dac 
1#p Hai ding quan tri; 

A 	• 	, 	A 	• • 	A b. CO de nghi cua Tong giam doc hoac it nhat nam 
Ngu6i quan 1S,  khfic; 
c. CO a nghi curt it nhat hai thanh vien HOi ding quail. 
tri. ., 
d. Cfic triromg h9p khac theo quy dinh cfia phfip luat. 

De xuat sta d6i quy dinh 
nay theo quy dinh tai Dieu 
157.3 Luat Doanh n8hi0- 

Dieu 28 4. De nghi quy dinh tai Khofin 3 Dieu nay phai duct 
lap thanh van bin, trong do neu re, rime dich, yin a 
can thao Juan va quyet dinh thuac thin' quyen dm 
Hai ding quan tri. 

De xuat be sung quy dinh 
nay theo quy dinh tai Dieu 
157.4 Luat Doanh nghiep. 

Dieu 28, 
khoan 4 

4. Cac cuOc hop HOi ding quan tri neu tai Khoan 3 Dieu 
28 phai dugc tin hanh trong tlthi Ilan muoi lam ngay 
sau khi c6 de xuat hop. TniOng hop Chi' tich Hiai &Ong 
quan tri khong chap nhan trieu tap hop theo de nghi thi 
Chu tich phai chiu trach nhiem ye nhitng thiet hai xay ra 
dii vai.  deg ty; nhung ngu6i de nghi to chiccuOc hop 
dugc de cap den a Khoan 3 Dieu 28 co the to minh trieu 
tap hop HOi ding quan tri. 

5. Chfi tich phai WO tap h9p Hai ding quan tri 
trong tho.i Ilan 07 ngay lam yiec ke tir ngay nhan dirge 
a nghi quy dinh tai Khoan 3 Dieu nay. TruOng hcp 
Chu tich HOi dong quan tri khong chap nhan trieu tap 
hop theo de nghi till Chu tich phai chin trach nhiem ve 
nhung thiet hai xay ra dii veri ,Cong ty; ngt6i d6 nghi to 
chfic cuOc hop dugc de cap den ify Khoan 3 Dieu nay co 
quyen thay the Chit tich Hai ding quan tri trieu tap 
hop HOi ding quan tri. 

- De xuat ai thOr to khoan 4 
thanh thanh khoan 5. 
- De xuat sirs din quy dinh 
nay theo quy dinh tai Dieu 
157.5 Luat Doanh nghiep. 

Dieu 28, 
khoan 5, 6 

5. Tnrong hcp co yeu cau cila kiem toan vien dOc lap, 
Chi' tich HOi ding quail tri phai trieu tap hop HOi ding 
quan tri de ban ye bao cao kiem toan Nth tinh hinh Cong 
ty. 
6. Dia diem hop. Cac cuOc hop HOi ding quan tri se 
dugc den hanh O. dia chi dal dang kS,  dm °Ong ty hoac 
nhirrig dia chi khac 6 .Viet Nam hoac a nuac ngoai theo 

6. Truing hop co yeu eau dm kiem toan vien dOc lap, 
Chili tich HOi ding quail tri phai trieu tap hop HOi ding 
quan tri de ban Ye bao cao ldem toan va tinh hinh Cong 
ty. 
7. Dia diem hop. Cac cuOc hop HOi ding quail tri se 
dugc tien hanh a .dia chi da dang kST dm Cling ty hoac 
nhilng dia chi khac 6 Viet Nam hoac a nuoc ngoai theo 
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quyet dinh tha Chu tich HOi &mg quan tri va dugc su 
nhat tri dm HOi deg quan tri. 

quyet dinh tha Chit tich HOi dOng quail tri va dugc su 
nhat tri tha Hei dieng quan tri. 

Dieu 28, 
khoan 7 

7. Thong bao va chtrang trinh hop. Thong bao hop Hei 
deng quan tri phai dugc giii trtrac cho cac thanh vien Hei 
deng quan tri it nhat narn ngay twee khi to chirc hop, cac 
thanh vien Hei deng co the tir chei thong bao mai hop 
bang van ban. Thong bao hop Hei d'eng phai dugc lam 
bang van ban tieng Viet va phai thong bao day du chucmg 
trinh, thai gian, dia diem hop, kem theo nhiing tai lieu 
can thiet ve nhting van de se dugc ban bac va bieu quy& 
tai cuOc hop HOi deng quan tri va cac phieu bau cho 
nhimg thanh vien Hei deng khong the du hop. 
Thong bao mei hop dugc giii bang btru dien, fax, thu 
dien tir hoac phuong tien khac, nhung phai bao darn den 
dugc dia chi dm tong thanh vien Hei clang quan tri dugc 
Bang lcS,  tai ding ty. 

8. ThOng bao va chtrcmg trinh hop. Chu tich H9i ding 
qufin tri ho4c nguiri trieu tap h9p H9i ding quail tri 
phfii girl thOng bao mai hop it nhat ba ngay truck khi to 
chile hop. Thong bao hop HOi deng phai dugc lam bang 
van ban tieng Viet va phai thong bao day dit chuang 
trinh, thm gian, dia diem hop, cac yin a thao luin va 
quyet dinh kern theo nhimg tai lieu can thiet ve nhung 
van de se dugc ban bac va Neu quy6t tai cuOc hop HOi 
deng quan tri va cac phieu bieu quyet cfia thanh vien 
HOi &Mg qufin tri. 
Thong bao mei hop H91 deng qufin tri c6 the dugc girl 
bang Way mid, dien thoai, fax, thu dien tir, nhung phai 
bao dim den duet dia chi lien I9c cua tong thanh vien 
Wei &Ong quart tri dugc clang kY tai Cong ty. 

De xuAt sira do' i quy dinh 
nay theo quy dinh tai Dieu 
157.6 Luat Doanh nghiep 

Dieu 28 9. Chfi tich 119i deng qufin tri ho4c nproi trieu tap 
gui thong bfio mei hop vi cac tai lieu kem theo den 
cac thanh vien Ban Kam soat nhrr dOi volt cac thinh 
vien HO deng quan tri. 

Thanh vial Ban Kiem sofit c6 quyen thy cac cu§c Nip 
II9i deng qufin tri; c6 quyen thao 1u4n nhung khong 
dime bieu quyet. 

De xuAt be sung quy dinh 
nay theo quy dinh tai Dieu 
157.7 Luat Doanh nghiep. 

Dieu 28, 
khoan 8 

8. Se thanh vien tham du tei thieu. Cac cuOc hop dm 
Hei ,d6ng quail tri chi dugc lien hank va thong qua cac 
quyet dinh khi co it nhat ba ,phan tu so thanh vien Hei 
clang quan tri co mat true tip hoac qua nguoi dai dien 
thay the. 

Truang hop cuec hop dirge trieu tap theo quy dinh tren 

10. S6 thanh vien tham du tei thieu. Cac cu .& hop dm 
Hei ,deng quail tri chi dugc tin hanh va thong qua cac 
quyet dinh khi co it nhat ba phan tu s6 thanh vien Hei 
&Mg quail tri co mat truc tiep (hoac qua ngtroi dai dien 
duvc fiy quyen, neu duvc da so thanh vien H6i deng 
quan tri chAp thufm). 

- De xuAt d6i thir tu khoan 8 
thanh thanh khoan 10. 

- De xuAt sira dei nOi dung 
nay cho phit hop vai Dieu 
157.8 va Dieu 157.11 Luat 
doanh nghieTp va teen ca ser 
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day khong de se thanh vien du hop theo quy dinh, thi 
dirge trieu tap fan the hai trong then han 15 ngay ke tir 
ngay du dinh hop fan the .  nat. Trong tnxemg hop nay, 
cuOc h9p dirge tien hanh neu co hen met ilea so thanh 
vien Hei &mg quan tri du h9p. 

Tnremg hop cuOc hop dirge trieu tap theo quy dinh tren 
day kh8ng di: se thanh vien du h9p ,  theo quy dinh, thi 
duce trieu tap lair the hai trong thin han 07 ngay ke tir 
ngay du dinh h9p lan the nat. Trong tnrerng hop nay, 
cuec hop dugc tien hanh neu co hen met dm so thanh 
vien HOi dong quan tri du hop. 

tham chieu Dieu le mau mai 
(Dieu 30.11) 

DiL 28 11. Thanh vien HOi dOng quan tri dtrqc coi la tham 
dg va bieu quyet tai cuOc hcp trong truirng hep sau 
day: 
a. Tham du va bieu quyet tnyc tiep tai cuOc hep; 
b. ty quyen cho ngtriri khitc den du hyp va bieu 
quyet theo quy dinh tai Dieu 27 Dieu 1e nay; 
c. Tham du va bieu quyet thOng qua hOi nghi trip 
tuyen, bit phieu MO tir ho0c hinh thlic dien tit' khic; 
d. Gait phieu bieu quyet den cuOc him thong qua thy, 
fax, thy diet' ti. 

De xuat be sung tren ca so( 
Dieu 157.9 Li* doanh 
nghiep 

Dieu 28, 
khoan 9, 
diem a 

9. Bieu quyet 
a. Trir quy dinh tai Khoan 9.b Dieu 28, miii thanh vien 
HOi ding quan tri mei thanh vien Hei ding quan tri 
hoac nguiri dugc tiY quyen trirc tiep co mat von tir cach 
ca nhan tai cuec hop HOi diing quail tri se co met phieu 
bieu quyet; 

12. Bieu quyet 
Wei thanh vien Hei dong quan tri hoac ngtrei dirge uj , 

 quyen, truc tie', c6 mat vii tir each ca. nhan tai cuOc hop 
Hei dong quan tri se c6 met phieu bieu quyet (trir cac 
truirng hyp killing có quyen bieu quyet quy dinh tai 
LuOt Doanh nglirep va Dieu le nay). 

- Dieu chinh se the to cac 
khoan do ber sung them cac 
khoan 6 tren. 
- Sea dei diem a tren ca se 
tham chieu Dieu le mau 
(Dieu 30.9). 
- De xuat sira dei can Cu 
Dieu 35.3 dm Dieu le, va 
ilia cac khoan b, c va d 
(i) de phi' NT von Dieu 
291.4 	Nghi 	dinh 
155/2020/ND -CP, 	va 	(ii) 

Dieu 28, 
khoan 9, 

diem b, c, 
d 

b. Thanh vien HOi ding quan tri khong dugc bieu quyet 
ve cac hgp dong, cac giao,dich, cac de xuat hoac cac va 
de khac thuOc tham quyen dm HOi dong quan tri ma 
thanh vien do hoac ngu6i lien quan ten thanh vien do co 
lqi ich va 19i ich do mau thuan hoac CO the mau than 
von lei ich cila Cong ty. Melt thanh vien Wei dong quail 

X6a cac diem b, c va d nay 
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tri se kh6ng dugc tinh vao s6 lugng dui bieu tei thieu ten co se/ tham chieu Dieu 
can thie't c6 mat de a!).  the 6' chitc met cuOc hgp HOi le matt (Dieu 30). 
dong quan tri ve nhung ,quyet dinh ma thanh vien do - De xuat xoa cac diem b,  c 
kh6ng co quyen bieu quy'et; va d ten co sa tham chieu 
c. Theo quy dinh tai Khoan 9.d Dieu 28, khi co van de Dieu le 	mau 	(Dieu 	30). 
phut sinh trong met cuOc hop dm Hei dong quan tri lien Triton day, Dieu le mau  (cu) 
quan den mirc dt) lgi ich dm thanh vien Hei dong quan c6 nOi dung tucmg to  nOi 
tri ma 19i ich d6 mau thuan hoac c6 the mau than Writ dung OM diem b, c va  d) 
19i ich dm ding ty hoac lien quan den quyen bieu quyet nay. Tuy nhien, Dieu le mau 
met thanh vien ma nhitng van de ,  d6 khong dugc giai mai khong con c6 cac nOi 
quyet bang sit to nguyen tit b6 quyen bieu quyet hoac to dung nay. 
nguyen tit b6 lori,  ich cim thanh vien Wei dong quan tri [Theo Dieu 35.3 dm Dieu 

van de, nhimg v 	de phut sinh d6 se dugc chuyen tai chit va Dieu 291.4 Nghi dinh 
to? cuOc hgp va phan quyet dm chit toa lien quan den tat 155/2020/ND-CP: 	Thanh 
ca cac thanh vien HOi dong quan tri khac se c6 gia tri la vien 	Hdi 	dong quern 	tri 
quyet dinh cuei cimg; khong dugc bie'u quye't  doi 
d. Met thanh vien Hei dong quan tri se dugc coi la co lgi voi giao dich mang lai  lai 
ich trong hgp clang, cac giao dich, cac de xuat hoac cac ich cho thanh vien do hoac 
van de khac thuOc therm quyen dm HOi dong quan 1 -4 va ngtrol 	CO 	lien 	quan 	cue' 
lgi ich nay dugc xem la mau thuan hoac co the mau thanh vien do theo quy Binh 
thuan yeti lgi ich dm C6ng ty trong cac tru&ng hgp sau: ciia Ludt Doanh nghiep  va 
- Thanh vien HOi &Mg quan tri d6 huang lgi to met hgp Dieu  le ding ty.] 
&Ong, giao dich dugc quy dinh tai Dieu 34.4.a va Dieu 
34.4.b oh Dieu le, nay; hoac 
- Chit tich HOi dong quan tri cho la thanh vien Wei dong 
quan tri hoac ngued lien quan dm thanh vien do co lien 
quan den cac van de khac thuec tham quyen dm HOi 
dOng quan tri va viec tham gia Melt guy& dm thanh vien 
Wei dong quan tri c6 the khong dam bao sty lchach quan 
va minh bath. 
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Dieu 28, 
khoan 10 

10. Cong khai lgi ich. Thanh vien Hei ding quan tri trot 
tiep hoac gian tiep dirge hui:Mg 19i to met hop &Ong 
hoac giao dich da chroc IcSi ket hoac dang du kitn kS ,  ket 
vii Cong ty va. biet IA minh co loci ich trong do, se phai 
cong khai ban chat, nOi dung cu' a quyen loci do trong 
cuec hop ma Hei ding quan tri Ian' dau tien xem xet van 
de lcS,  ket hop &Ong hoac giao dich nay. Hoac thanh vien 
nay do the cong khai dieu do tai cuec hop dL tien cila 
MX ding quan tri clugc to chirc sau khi thanh vien nay 
biet rang minh CO loci ich hoac se co loci ich trong giao 
dich hoac hop ding lien quan 

De xuat min khoan nay. -De xuat x6a khoan nay tren 
ca sec tham chieu Dieu le 
m'au (Dieu 30) va cac van de 
lien quan den loci ich ducic 
quy dinh tai DiL 35 duai 
day 

DiL 28, 
khoan 11, 
khoan 12 

11. Bien quy& das s6. Trir tnrang hop Dieu le nay c6 quy 
dinh khac, RN ding quan hi thong qua cac nghI quyet 
va ra guy& dinh bang cach tuan theo S ,  kien tan thanh 
dm da s6 thanh vien Hei long quan hi co mat (tren 
50%). Tnzang hop s6 phieu tan thanh va phan del ngang 
bang nhau, la phieu dm Chit tich se IA la phieu quyet 
dinh• 

13. Bieu quyet da se. Trir truang hop Dieu le nay c6 quy 
dinh khac, ngh1 quyet va quy& dinh cilia Hei ding quan 
tri duvc thong qua neu dirge da so thinh vien thy how 
tan thanh; truing hop so ngang nhau, thi quyet dinh 
cuSi ding thui)c ve phia Co jr Men ciia Chu tich HOi 
ding quan tri. 

Dieu chinh s6 thu to cac 
khoan do bi sung them cac 
khoan 6 ten. 
De xuat sira dii tren co sa 
Dieu 157.12 Luat Doanh 
nghiep, va Dieu le mau 
(Dieu 30.12). 

DiL 28, 
khoan 12 

12. Hop ten dien thoai hoac cac hinh till:arc khac. Cuec 
h9p dm HOi ding quan tri do the t6 chiic theo hinh thirc 
nghi so gifia cac thanh vien dm HOi ding quan tri khi tat 
ca hoac met se thanh vien dang 6 nhang dia diem khac 
nhau vii dieu kien la mlii thAnh vien tham gia hop den 
c6 the: 
a. Nghe timg thanh vien Wei ding quan tn.' khac ding 
tham gia phut bieu trong cuec hop; 
b. Neu mu6n, ngtrai do do the phut bieu vii tat ca cac 
thanh vien tham do khac met cach ding that— . 
Viec trao d6i gitra cac thanh vien co the thoc hien met 
cach tnrc tiep qua dien thoai hoac bang phtrcmg tien lien 

14. Hop tren dien thoai hoac cac hinh thirc khac. Cuec 
hop cila Hei ding quan tri c6 the t6 chic theo hinh thole 
nghI so gicra cac thanh vien dia. HOi ding quan hi khi 
tat ca hoac met s6 thanh vien dang 6 flitting dia diem 
khac nhau viii dieu kien la miSi thanh vien tham gia hop 
deu co the: 
a. Nghe timg thanh vien Wei ding quan tri khic ding 
tham gia phut bieu trong cuec hop; 
b. Neu mu6n, nguai do có the phut bieu \led tat ca cac 
thanh vien tham do khac met cach ding thai. 
Viec trao clei gitra cac thanh vien co the thoc hien met 
cach true tiep qua dien thoai hoac bang phucmg tien lien 

DiL chinh s6 thu to cac 
khoan do be sung them cac 
khoan 6 teen. 
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lac thong tin khac (ke ca viec sir dung phuong tien nay 
dien ra vao thai diem thong qua Dieu le hay sau nay) 
hoac la IC& hop tAt ca nhimg phuong thirc nay. Theo 
Dieu le nay, thanh vien HOi ding quan tri tham gia cuOc 
hop nhu vay dugc coi la "co mat" tai cuec hop do. Dia 
diem cu .& hop dugc t6 chirc theo quy dinh nay la dia 
diem ma nh6m thanh vien HOi ding quan tri ding nhat 
tap hop lai, hoac neu khong c6 met nhom nhu vay, la dia 
diem ma Chit toa cuec hop hien dien. 
Cac quyet dinh dtrgc thong qua trong met cuec hop qua 
dien thoai dtrgc to chirc va lien hanh met each hop thirc 
se c6 hien lire ngay khi ket thtic cuec hop nhung phai 
dugc khang dinh bang cac chit ky trong bien ban oh tAt 
Ca thanh vien Hei clang quan tri tham du cuec hop nay 

lac th6ng tin khac (ke ca viec sir dung phuong tien nay 
dien ra vao thai diem thong qua Dieu le hay sau nay) 
hoac la ket hop tat ca nhitng phuong thirc nay. Theo 
Dieu le nay, thanh vien Hei dung quan tri tham gia cuOc 
hop nhu vay dugc coi la "co mat" tai cuec hop do. Dia 
diem cuec hop dugc to chic theo quy dinh nay la dia 
diem ma nh6m thanh vien HOi ding quan tri long nhat 
tap hop tai, hoac neu khOng co met nhom nhu vay, la 
dia diem ma Chu toa cuec hop hien dien. 
Cac quyet dinh dugc thong qua trong met cuOc hop qua 
dien thoai clugc to chUc va tien hanh met each hop thirc 
se co hieu lire ngay khi ket rink cuec hop nhung phai 
dugc khang dinh bang cac chit ky trong bien ban cila tat 
ca thanh vien Hei ding quan tri tham du cuOc hop nay 

Dieu 28 15. Truirng hop giii phieu bieu quyet den cui)c hop 
thong qua thtr, phieu bieu quyet phai dung trong 
phong bi din kin va phai clinic chuyin den Chu tich 
Hi)i citing Ivan tri cl4m nhAt la 01 giar truck khi khai 
mac. Phieu bieu quyet chi dirge ma truirc sw cluing 
kien ciia tAt ca nhfrng ngiroi du hop. 

De xuat be sung theo quy 
dinh Dieu 157.10 Luat 
doanh nghiep 

Dieu 28, 
khoan 13 

13. Nghi quyet/ quyet dinh bang van ban. Hei ding quart 
tri co quyen thong qua cac nghi quyet/ quyet dinh ve bat 
ky van de nao thuec tham quyen dm Hei clang quan tri 
bang cach lay Y kien bang van ban dm cac thanh vien 
Hei ding quart tri. Nghi quyet/ quyet dinh dm Hei ding 
quan tri se ducic thong qua ,bang hinh thirc lay y kien 
bang van ban neu ,dugc da so thanh vien Hei ding quart 
tri Neu quyet chap thuanpren 50%). Trueyng hop so 
phial. tan thanh va phan doi ngang bang nhau, la phieu 
dm Chit tich se IA IA phieu quyet dinh. Thanh vien Wei 

16. Nghi quyet/ quy& dinh bang van ban. HOi  ding 
quan tri co quyen th6ng qua cac nghi quyet/ quyet dinh 
v'e bat ky van de nao, thu'ec tham ‘  quyen dm Hei &Ong 
quan tri bang cach lay Y kien bang van ban dm cac 
thanh vien Wei ding quan tri. Trir triroug hop Dieu l? 
nay c6 quy dinh khic, nghi quyet/ ,quyet dinh cita Rei 
ding quan tri se dirge thOng qua bang hinh thirc lay Y 
kien bang van ban neu ,dupc da so thanh vien HOi 'long 
quan tri bieu quyet chap thuan (tren 50%); trueng hgp 
so phieu ngang nhau, thi quyet dinh aloft ding thu(ic 

- De xuat be sung "Trir 
truing hop Dieu q nay cc') 
 quy dinh khic,..." de quy 
dinh khai quat hon. 
- De xuat biti sung ghi re 
"Chi) tich HOi ding quan 
tri" cho day dit hcm 
- De xuat sira dtli ten ca se 
Dieu 	157.12 	Ludt Doanh 
nghiep, va Dieu 	le m'Au 
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ding quail tri chi dirge coi la da tham gia bieu quyet neu 
phieu lay y hen do chit kY cim thanh vien dugc giti ve 
ding ty dung han va thanh vien the hien re; tan thanh hay 
phan doi. 
Nghi quyet loai nay c6 hieu luc va gia tri nhu nghi quyet 
dugc cac thanh vien HOi ding quan tri thong qua tai mot 
cuOc hop dugc trieu tap va to chirc theo thong le. Nghi 
quyet có the dugc thong qua bang each sir dung nhieu 
ban sao dm clang mOt van ban neu miSi ban sao dO co it 
nhat mOt chit 14 dm thanh vien. 

ve phia có Sr kien cita Chu tich Igii ding quan tri. 
Thanh vien HOi ding quan tri chi dugc coi la dal tham 
gia bieu guy& neu phieu lay Y kien ce, chit ky dm thanh 
vien dugc giri ve tong ty dung han va thanh vien the 
hien ro tan thanh hay khOng tan thanh. 
Nghi quyet loai nay có hieu luc va gia tri nhu nghi quyet 
dugc cac thanh vien HOi ding quan tri thong qua tai mOt 
cuOc hop dugc trieu tap va to chirc theo thong le. Nghi 
quyet co the dugc thong qua bang each sir dung nhieu 
ban sao dm cling mOt van ban neu mei ban sao do có it 
nhat mOt chit kY dm thanh vien. 

(Dieu 30.12), va de thong 
nhat vii sim cloi tai Dieu 
28.13 tren day. 

Dieu 28, 
khoan14, 
khoan 15, 
khoan 16 

14. Bien ban hgp HOi ding quan tri. Chi]. tich HOi ding 
quan tri có trach nhiem chuyen bien ban hop HOi ding 
quan tri cho cac thanh vien va nhiing bien ban do se phai 
dugc xem nhu nhilng bang chi ng xic thuc ve ding viec 
da dugc tien hanh trong cac cutic hop do trir khi co Y 
kien phan dei ve mil dung bien ban trong thoi han muiri 
ngay ke tir khi chuyen di. Bien ban hop HOi ding quan 
tri dugc lap bang tieng Via va phai co chit 14 dm tat ca 
cac thanh vien HOi ding quan tri tham du cuOc hop. 

17. Bien ban hop ElOi dung quan tri. Chi' tich HOi ding 
quan tri có trach nhiem chuyen bien ban hop HOi ding 
quart tri cho cac thanh vien va nhitng bien ban dO se 
phai dugc xem nhu nhising bang chung xac thuc ve tong 
viec TA dirge hen hanh trong cac cuOc h9p do trir khi co 
Si kien phan dei ve niji dung bien ban trong thin han 
mu8i ngay ke tir khi chuyen di. Bien ban hop HOi ding 
quan tri dugc lap bang tieng Viet va phai co chit ky cim 
tat ca cac thanh vien HOi long quan tri tham du cuOc 
h9p. 

Dieu chinh ,  S6 thin to cac 
khoan do be sung them cac 
khoan 6 tren. 

Dieu 28, 
khoan 15, 

15. Cac nail ban dm HOi ding quail tri. HOi ding quan 
tri co the thanh lap va uSi quyan hanh dOng cho cac tieu 
ban true thuec. Thanh vien cila tieu ban co the gem ma 
hoac nhieu thanh vien dm HOi &Mg quan tri va ma 
hoac nhieu thanh vien ben ngoai theo quyet dinh cim 
HOi (long quan tri. Trong qua trinh thuc hien quyen han 
dirge uY that, cac tieu ban phai tuan thil cac quy dinh ma 
Hei ding quan tri de ra. Cac quy dinh nay co the dt6u 
chinh hoac cho phep kit nap them nhung ngoai king 

18. Cac tieu ban dm HOi dung quail tri. 
a. HOi ding quart tri 0 the thanh lap tieu ban true 
thuc de phi," trach ve chinh sich phat trien, nhan sty, 
Luang thuirng, kiem town n§i b§, quan Ur riii ro. SO 
hnyng thinh vien mkt tieu ban do H§i ding quan tri 
quyet dinh có till thieu la 03 ngtroi bao gem thanh 
vien ciia 11(ii ding quan tri vi thinh vien ben ngoai. 
Cie thinh vien d§c 1#p HO tiling quan tri/thanh vien 
igii dOng quail tri kh8ng dieu Minh nen chiem da so 

De xuat sira del ten co sey 
• 	A. tham chieu Quy the (mau) 

ve hog Ong caa Hei ding 
quan tri. ding ty (Dieu14), 
Dieu le mau (Dieu 31) 
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phai la thanh vien HOi deng quart tri vao cac tieu ban 
neu tren va cho phep ngu6i do dugc quyen bieu guy& 
vai tu each thanh vien dm tieu ban nhung (a) phai dam 
bao se lugng thank vien ben ngoai it hcm mot 'lira tong 
so thanh vial dm tieu ban va (b) nghi guy& dm cac tieu 
ban chi co hi8u luc khi c6 da so thanh vial tham du va 
bieu quyet toi phien hop dm tieu ban la thanh vien HOi 
&Ong quan tri. 

trong tieu ban va mot trong so cac thanh vien nay 
dirge bil nhiem lam Truirng tieu ban theo quyet dinh 
cfia HOi dling quail tri. Hoot Ong dia tieu ban phai 
tuan this theo quy dinh cfia 110i dling quail tri. Nghi 
quyet cfia tieu ban chi co hien bp khi co da s6 thanh 
vien tham dty Ira bieu quyet timing qua tai cui)c hop 
dm tieu ban. 

b. Viec thkrc thi quyet dinh cua HOi ang quan tri, 
ho4c ciia tieu ban trtrc thutIc 110i ang quan tri phai 
phii hop voi cac quy dinh phap 14t hien hanh va 
quy dinh tai Dieu 4 cong ty, Quy the not 130 ve quan 
tri cong ty. 

Dieu 28, 
khoan 16 

16. Gia tri phap IY dm hanh dOng. Cac hanh dOng thtrc 
thi quyet dinh dm HOi deng quan tri, ho4c dm lieu ban 
true thuOc HOi &mg quan tri, holde dm ngueri co to each 
thanh vien tieu ban HOi deng quan tri se dugc coi la co 
gia tri phap 1S,  Ice ca trong trong truing hop viec Wau, chi 
dinh thanh vien dm hen ban ho4c HOi &Mg quan tri co 
the c6 sai sot. 

19. Gia tri phap lY dm hanh deng. Cac hanh dOng thuc 
thi guy& dinh dm Hei deng quan tri, ho4c dm tieu ban 
film thuec HOi dang quan tri, hoac cila nguoi co tu each 
thanh vien tieu ban HOi ding quan tri se &roc coi IA c6 
gia tri phap 1St ke ca trong trong truing hop viec bau, chi 
dinh thanh vien dm tieu ban hoac HOi deng quan tri c6 
the co sai sot. 

Dieu 18 killing quy dinh .A Dieu 29. Ngtroi phu trach quail tri cling ty 
1. HOi dOng qufin tri bi'i nhiem it nhat mcit (01) ngtriri 
lam phu trach quail tri cong ty a IA trg cong tfic 
quan tri cong ty tai doanh nghiep. Ngtrei phu filch 
quilt tri cong ty do the kiem nhiem lam Thu 14 cong 
ty theo quy dinh tai khofin 5 Dieu 156 Lu4 Doanh 
nghiep. 
2. Ngtrili phu trach qufin tri cong ty khong dugc 
ding thoi lam viec cho to chic kiem town dugc chip 
thOn dang thirc hien kiem town cac bao coo tai 
chinh cfia Cling ty. 

De xuat bo sung Dieu  nay 
tren ca s6 Dieu  281.1 Nghi 
dinh 155/2020/ND-CP,  theo 
do, HOi don. quan  tri caa 
cong ty doi ,  chimg phai  WO 
nhiem it nhat 01  ngtr6i phu 
trach quan tri cong  ty de hii 

. tro ding tae quan  tri cong ty  
tai doanh nghiep.  Ngu6i phu 
trach quan tri cong  ty co the 
kiem nhiem lam  Thu ky 
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3. Nguiri phu trfich qufin tri cong ty co cfic quyen vi 
nghia vu sau: 

cong ty. 

- Tir van 11§i dOng qufin tri trong vi§c to chin hop 
Dyi h§i dOng co dong theo quy dinh vi cfic cong viec 
lien quan Oita Cong ty vi al &mg; 
- ChuAn bi cac cu§c hop I1§i ding quail tri, Ban 
kiem sofit va Dyi h§i ding a (long theo yeu cAu cfia 
11§i ding qufin tri hoc Ban kiem sofit; 
- Tv van ye thfi tyc cfia cfic cu§c hop; 
- Tham dir cfic cu§c hyp; 
- Tir van thii tyc lAp cfic nglif quyet cfia HO ding 

qufin tri phfi hqp voi quy dinh cfia phap luAt; 
- Cung cap cfic thong tin tai chinh, bin sao Bien bin 

hop MI ding quail tri va cfic thong tin khfic cho 
thank vien HO dOng quail tri vi thfinh vien Ban 
kiem sofit; 

- Guam sit va bfio cfio H§i ding quail tri ye hoyt 
&Ong cong bA thiing tin cfia Ging ty; 

- La din mAi lien lyc Wri cfic ben có quyen lqi lien 
quan; 

- Bao mat thong tin theo cfic quy dinh cfia Oaf) lulat 
vi Dieu l§ COng ty; 

- Cfic quyen vi ngh!a vu khfic theo quy dinh cila 
phap luAt. 

CHIXONG VIII. TONG GIAM DOC DIEU HANH, CHU'ONG VIII. TONG GIAM DOC VA NGU'CII ..: 	A 	, 	A • 	• " 	A de De xuat sua dot nett 
CAN BO QUAN LY KHAC VA THU KY CONG 'TY DIEU HANH VA. THU KY LONG TY chuong VIII nay cho OA 

INT 	veri 	ifOi 	dung 	dm 
chuong, va tren co so tham 
chiL Dieu lg mh (Phan 
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VIII). 
Dieu 29 Dieu 29: To chirc bg may gnarl ly 

Cong ty se ban hanh mgt he thgng quan ly ma theo do 
be may quan ly se chiu trach nhiem va nam duoi su lanh 
dap dm Hgi &Ong „quan tri. C6ng ty c6 mgt Timg giam 
doe, mgt so Ph6 tong giam dOc va mot Ica toan tnrang 
do Hgi dgng quan nil bg nhiem. Tong giam dgc va cac 
Ph6 tong giam doc co the cigng thin la thanh vien Hgi 
dOng quan tri, va dirge Hgi citing quan tri bg nhiem hoac 
bai mien bang mgt nghi guy& dugc thong qua mgt each 
hgp thirc. 

. A  Dieu 30: T6 chirc bg may quan ly 
°Ong ty se ban hanh mgt he thgng quail ly ma theo do 
bg may quan ly se chill trach nhiem va narn duoi su lanh 
dao cna Hgi dong ,quan tri. Cong ty có mgt Tgng giam 
doc, mgt soPho tong giam doe va mgt Ke toan tnremg 
do Hgi dong quan tri bo nhiem. Tting giam doc va cac 
Ph6 tong giam dgc co the dong thOi la thanh vien Hgi 
citing quan tri, va dirge Hgi ding quan tri bg nhiem hoac 
bai mien bang mgt nghi quyet dirge thong qua mgt each 
hgp thirc. 

- Cap nhat  so diet'. 

Di'eu 30, 
Khoan 1 

Dieu 30: Nguai quan lY 
1. Theo de nghi,  ciia Tong giam dgc va dirge sr chip 
thuan cita Hgi dong quan  Cong ty (lucre sir dung so 
ltrong va loai Nguati quan ly can thiet hoac phii hgp yeti 
ca cau va th8ng le quan ly cong ty. Ngtroi quan 1ST phai 
co sr man can can thiet a cac hoat &Ong va to chirc cna 
Cong ty dat dirge cac mac Wen de ra. 

Die . A 	 . A 	... u 31: NguOi (lieu hanh Cong ty 
1. Theo a nghi,  dm Tong giam dgc va dugc sir chip 
thuan dm Hgi Tong quan tri, COng ty dirge sir clung so 
lircmg va loai nguCri dieu hanh doanh nghiep can thiet 
hoac phi hgp voi ca cau va thong le quan ly cong ty. 
NguCri dieu hanh doanh nghiep phai CO trach nhiem 
a hi; trq cac hoat dong va to chirc oda COng ty dqt 
dirge cac muc tieu de ra. 

- Cap nhat  so" dieu. 
- De xuat  sira clgi quy dinh 
nay ten  ca ser tham chieu 
Dieu le mau (Di&I  34.2). 

Dieu 30, 
Khoan  2 

2.  Mirc lucmg, tien thii lao, loi ich va cac dieu khoan 
khac trong hop ding lao dung dgi voi Tgng giam dgc se 
do Hgi dong quan tri quy6t dinh va hgp dong voi nhang 
Nguari quan ly khac se,  do Hgi ding quan tr.' quyet dinh 
sau khi tham khao  Y  kin dm Tong giam doc. 

2. Mire lucmg, tin thu lao, lgi ich va cac dieu khoin 
khac trong hgp dong lao cigng ad voi Tgng giam dgc se 
do HOi dong quan tri quyet dinh va hgp dong voi nhang 
Nguoi dieu hanh khac se do Hgi dong quan tri quyet 
dinh sau khi tham lchao Y kien ctia Tong giam doc 

De xuat  sira dgi quy  dinh 
nay ten  ca sa tham  chieu 
Dieu 1"' mau (Dieu 34.3  va 
Dieu  34.4) 

Dieu 30, 
Khoan  3 

. 	 .A 0
n  l 3. Tieirang dm ngirlri dieu hanh dugc tinh vio chi 

phi kinh doanh cfia Cong ty theo quy dinh dm phip 
luat v'e thue thu nha'p doanh nghiep, dtryt the hien 
thinh myc rieng trong bio cao tai chinh king dam 
cilia Cong ty va phii bio cao Dai hiii ang di 'long tai 

De xuat b8  sung quy dinh 
nay ten  co sa Dieu  298 
Nghi dinh  155/2020/ND-
CP,  va tham chieu Dieu  le 
mau (Dieu  34.4) 
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cuec hap thuirng nien. 

Dieu 31, 
Khoan 1 

Dieu 31: Bi nhiem, mien nhiem, nhiem vu va quyen han 
dm Tong giam die 
1. B6 nhiem. Hei ding quan tri se bi nhiem met thanh 
vien trong Hei ding hoac thue met ngued khac lam 
Tong giam doe va se ky hap ding lao dung quy dinh 
muc lucmg, thu lao, lei ich va cac diet' khoan khac lien 
quan den viec tuyen dung. Thong tin ve mire luang, tng 
cap, quyen loi dm Ting giam doe phai dugc bao cao 
trong Dai hei ding di ding thuang nien va dugc neu 
trong bao cao thu6ng nien cua Cong ty. 

Dieu 32: 136 nhiem, mien nhiem, nhiem vu va quyen 
han dm Tong giam dic 
1. B6 nhiem. HOi ding quan to se bi nhiem met thanh 
vial trong Hai ding quan trj hoac thue met ngugi khac 
lam Tong giam doc va se ky ligp ding lao dOng quy 
dinh mire luong, thir lao, lgi ich va cac dieu khoan khac 
lien quan den viec tuyen dung. Thong tin ye muc Luang, 
trg cap, quyen lgi dm Ting giam doe phai dugc bao cao 
trong DO hei ding do &Ong thtremg nien va dugc neu 
trong bao cao thuerng nien dm Cong ty. 

- Cap nhat se dieu. 
De xuat bo sung cho cu the 
hen 

Dieu 31 2. Wong gam dim la nguiri dieu hanh cong vqc kinh 
doanh hang 'may cua Cong ty; chin sir giam sat cilia 
HOi deng quiz trj; chju trach nhiem trulk HOi ding 
quan trj va trulk phip luat ve viec thwc hi§n quyen, 
nghia vu dugc giao. 

De xuat be sung quy dinh 
nay tren cc/ kr quy dinh 
Dieu 162.2 Luat doanh 
nghiep va tham chieu Dieu 
35.2 Dieu re mk ban hanh 
kern theo Thong tu 
116/2020/TT-BTC. 

Dieu 31, 
khoan 2, 
khoan 3, 
khoan 4 

2. Nhiem ky dia. Ting giant die khong qua 05 nam; c6 
the dugc be nhiem lai von so nhiem ky khong han che. 
3. Quyen han va nhiem vu. Ting giam die co nhang 
quyen han va trach nhiem sau: 
a. Thuc hien cac nghi quy& cua Hai ding quan tri va 
Dai hei ding ci ding, Ice hoach kinh doanh va ice hoach 
dau tu dm C6ng ty dal dugc HOi ding quail tri va Dai 
hei ding co &Ong thong qua; 
b. Quyet dinh cac An de thuec tham quyen dm mink 
theo su phan cap dm Cong ty trong cac quy che quail lY 
nOi be do HOi  ding quan tri ban hanh, bao Om viec 
thay mat cong ty ky ket cac hop ding tai chinh va 

3. Nhiem ky cua Ting giam dee khong qua 05 nam; co 
the dugc be nhiem lai vai se nhiem ky khong han che. 
4. Quyen han va nhiem vu. Ttmg giam clic co nhung 
quyen Ilan va trach nhiem sau: 
a. Thuc hien cac nghi quy& dm Frei ding quan hi va 
Dai hei ding ci ding, Ice hoach kinh doanh va Ice hoach 
dau tu dm C8ng ty di dugc IRA ding quan tri va Dai 
hei dung co ding thong qua; 
b. Quyet dinh cac van dt thuOc thAm quyen cua minh 
theo su phan cap dia. C8ng ty trong cac quy die quan lY 
Wei be do Hei ding quail tri ban hanh, bao Om viec 
thay mat tong ty ky ket cac hop ding tai chinh va 

Dieu chinh s6 thin hr cac 

khoan do b6 sung them 
khoan 2 er tren. 
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thuong mai, to chirc va dieu hanh hog clang san xuat thuong mai, to chirc va dieu hanh hoat clang san xuat 
kinh doanh thuong nhat dm Cong ty theo nhang thong kinh doanh thuerng nhat oh Cong ty theo nhang thong 
18 quan 1Sr tat nhat. ,D6i voi cac hop Tang giao dich can 18 quan 1ytot nhat. ,Dai v6i cac hap (tong giao dich can 
phai co su phe chuan, quyet dinh dm HOi dong quan tri phai CO su ph8 chuan, quye't dinh dm Hai dong quan tri 
va Dai hai &Ong co &Ong nhu quy dinh tai Dieu 18 nay va va Dai hOi dong co &Ong nhu quy dinh tai Dieu 18 nay 
phap luat thi Tang Giam dac chi dugcphep kS1 ket khi va phap luat thi Tong Giam doc chi dugc phep k5r lc& 
da c6 nghi quyet, quyet dinh dm Hai dong quan tri, Dai 
hai dong co dong ph8 chuan hay quyet dinh cac hop 

khi dal co nghi quyet, guy& dinh dm Hai ,  dong quan tri, 
DO hai dong co &Ong phe chuan hay quyet dinh cac hop 

&Ong, giao dich nay; dong, giao dich nay; 
c. Kien nghi so luting va cac loci Ngueri quan 1S,  ma c. 'Gen nghi so luting va cac log Nguori quan 15, ma 
ding ty can thud d8 HOi &Ong quan tri bra iihi8m hoac ding ty can thud de HOi dong quan tri bo nhi8rn hoac 
mien nhi8rn khi can thiet theo cac quy che quan 1S ,  nOi mien nhie‘m khi"can thiet theo cac quy the quan 1S,  not 
b0 dm Cong ty do HOi dong quan tri ban hanh nham ap b .() dm COng ty do HOi dong quan tri ban hanh nham ap 
dung cac hog clang ding nhu cac co cau quany tot do dung cac hog do, ng ding nhu cac co cau quanlSr tot do 
Hai Tong quan tri de xuat, Ira to van de Hai Tong quan Hai dong quan tri de xuat, va to van de Hai (long quail 
tri guy& dinh milt luting, thir lao, cac 'pi ich va cac dieu tri quyet dinh mire luting, thir lao, cac lgi ich va cac dieu 
khoan khac dm hop clang lao dong dm Ngueri quan 1Sr; khoan khac dm hop clang lao dong oh Ngired quan1Sr; 
d. Tr* khi dugc Hai clang quan tri phan cap va quy dinh d. Tr* khi dugc Hai dong quan tri phan cap va quy 
khac di trong cac quy the nai ba, xay dung va trinh Hai dinh khac di trong cac quy ch8 not ba, xay dung va trinh 
dOng quan tri thong qua so luting ngueri lao clang, miry HOi Tong quan tri thong qua so luting nguiri lao clang, 
Luang, trg cap, lgi ich; bo nhi8m, mien nhi8rn doi voi mut luting, trg cap, 1pi ich; bo nhi8m, mien nhi8rn doi 
cac chirc danh quan 1Sr tir cap Tnrang Ph6ng, ban C6ng v6i cac chile danh quan ljr tir cap Twang Phong, ban 
ty, ngu6i dung dau cac don vi true thuac Cling ty (sau C8ng ty, ngueri dung dau cac dan vi trtrc thuac Cong ty 
khi dugc Hai &Ong quan tri chap thuan) va cac dieu (sau khi dugc Hai &Mg quan tri chap thuan) va cac di8u 
khoan ,khac lien quan den hop dong lao dong dm ho; khoan khac lien quan den hpp dong lao (tang can hp; 
twc tip ha nhi8m, mien nhi8rn chirc danh Pho Phong, 
ban Cong ty Ke town tnrong cac don vi true thuac Cong 

true tiep ba nhi8m, mi'e'n nhi8m chirc danh Ph6 Phong, 
ban Cong ty Ka town tnrang cac don vi trip thuac Cong 

ty tren co s6 dinh Bien can ba quan ljr dugc Hai dong ty tren co so dinh bien can ba quail 1S,  dugc Hai dOng 
quan tri phe duy8t; quan tri phe duy8t; 
e. Vac ngay 31 thong 10 hang nam, Tang giam dac e. Vac ngay 31 thong 10 hang nam, Tong giam dac 
phai trinh Hai clang quan tri phe chuan k8 hoach kinh phai trinh Hai dong quan tri phe chuan ke hoach kinh --, 
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doanh chi bet cho nom tai chinh tiep theo tren co se( dap 
irng cac yeu can dm ngan sach phi' hop cling nhu ke 
hoach tai chinh nom nom. 
f. Thuc thi ke hoach kinh doanh hang ham dugc Hei 
ding quan tri thong qua; 
g. De xuAt nitimg bien phap nang cao hoat &Ong va 
quan 1Y dm C6ng ty; 
h. Chun bi cac ban du toan dai han, hang nom va hang 
thang cga Cong ty (sau day goi la ban du toan) phuc vu 
hoat dOng quan lY dai han, hang nom va hang thang dm 

doanh chi Wet cho nom tai chinh tiep theo tren co so dap 
ling cac yeu cau cita ngan sach phi' hop cling nhu ke 
hoach tai chinh nom nom. 
f. Thuc thi Ice hoach kinh doanh hang nom dugc HOi 
ding quan tri thong qua; 
g. De xuAt flitting bien phap nang cao hoat &Ong va 
quan lY dm C6ng ty; 
h. Chun bi the ban du toan dai han, hang nom va hang 
thang dm Cong ty (sau day goi la ban du toan) phuc vu 
hog deng quan lye dai han, hang nom va hang thang dm 

Cong ty theo ke hoach kinh doanh. Ban du town hang 
nom (bao Om ca ban can dgi ke toan, bao cao hoat deng 
san xuAt kinh doanh va bao cao km chuyen lien to du 
kien) cho timg nom tai chinh se phai dugc trinh a H6i 
ding quan tri thong qua va phai bao ggm nhung thong 
tin quy dinh tai cac quy the ciia Cong ty. 
i. Thuc hien tat ca cac hoat deng lchac theo quy dinh 
dm Dieu le nay va cac quy the cita Cong ty, cac nghi 
quyet va quyet dinh dm HOi ding quan tit hgp ding lao 
Ong dm Tong giam doc va phap luat. 

C6ng ty theo Ice hoach kinh doanh. Ban du toan hang 
nom (bao ggm ca ban can dgi ke toan, bao cao hoat 
gong san xuAt kinh doanh va bao cao km chuyen tien to 
du kien) cho timg nom tai chinh se phai dugc trinh de 
Hei ding quan tri thong qua va phai bao Om nhung 
thong tin quy dinh tai cac quy the cga Cling ty. 
i. 	Thuc hien tat ca cac hoat ding khac theo quy dinh 
ciia Dieu le nay va cac quy the dm Cong ty, cac nghi 
quyet va quyet dinh dm Wei dung quan tit hgp ding lao 
deng cga Tong giam dOc va phap lual. 

4. BA° cao len HOi ding quan tri va cac c6 long. Tgng 
giam dgc chiu trach nhiem trugc Hei citing quan tri va 

5. Bao cao len HOi  ding quan tri va cac co d8ng. Tgng 
giam doc chili trach nhiem trugc HOi ding quan tri va 

Dai .hei long co ding ye viec thuc hien nhiem vu va 
quyen han  giao va phai bao cao cac co quan nay 
khi dugc yeu cau. 

Dai ,hei ding c6 .ding ve viec thuc hien nhiem vu va 
quyen hart dugc giao va phai bdo cao cac co quan nay 
khi duoc yeu cau. 

Dieu 31, 
lchoan 5 

5. Bai nhiem. Hei ding quan tri cg the bai nhiem Tiing 
giam dgc khi cg tir hai phAn ba thanh vien Hei ding 
quan tri trg len Men quyet tan thanh (trong trugng hop 
nay king tinh bieu quyet cila T8ng giam d6c) va bo 
nhiem met TOng giam doc maxi thay the vgi ty le bieu 

6. Man nhi?m. HOi ding quan tri cg the mien nhiOn 
Timg giam dgc khi cg ,tir hai . phan ba thanh vien Hei 
ding quan tri trg len bieu quyet tan thanh (trong truang 
hgp nay kung tinh bieu quyet dm Tong giam doe) va 
bo nhiem mgt Tiing giam doc maxi thay the va i ty le bieu 

De xuAt sira d6i de sir dung 
thu'at ngti chinh xac hon 
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quyet tan thanh tuong ttr. Tang giam dac bi bai nhiem 
co  quyen phan doi viec bai nhiem nay tai Dai hOi dong 
co &Ong tiep theo gan nhat. 

guy& tan thanh tuong tu. Tang giam dac bi  man nhiem 
có quyen phan dai viec mien nhilem nay tai Dai hOi 
dong ca dong tiep theo gan nhat. 

Dieu  32, Dieu  32.  Thu kS,  Cong ty .  x Dieu  33.  Thu lcr Cong ty - Cap nhat  so dieu. 
khoan  1 HOi Tang quan tri  se  chi dinh mat (hoac nhieu) ngtkri Khi xet they can thiet, HOi (tang quan tri se chi dinh - De  xuat sira d6i theo Dieu 

lam Thu IcS,  Cong ty voi nhiem kSr va nhang , dieu khoan mat (hoac nhieu) ngtred lam Thu lcS,  C6ng ty voi nhiem 156.5  Luat Doanh Nghiep; 
theo quyet dinh dm Hai (tang quan tri. Hai clang quan tri kSt va nhting diet' khoan theo quyet dinh dm I-10i clang _ Khi  xet thciy can thiet, HOi 
co the bai nhiem Thu lcSr Cling ty khi can nhung khong quan tri. Hai ,  dOng quan tri có the bai nhiem Thu kSt clang  quan tri quyet dinh  bá 
trai voi cac quy dinh phap lust hien hanh ve lao clang. Cong ty khi can nhung khong trai veri cac quy dinh phap nhiem  thu 4 ding ty.  Thu 
I-10i clang quan tri ding co the ba nhiem mat hay nhieu lust hien hanh ye lao clang. Hai dong quan tri ding di kf, tong ty có quyen  viz 
Try 1S,  Thu kSi Cong ty tut' timg thoi diem. Vai tro va the bo ,nhiem mat hay nhieu Thu kS,  Cong ty tut' timg nghia  vu sau clay: 
nhiem vu dm Thu kS,  Cong ty bao gam: 

1. 	To chirc cac cuac hop dm Hai dong quan tri, Ban 
kiem soot va DO hOi ding co dOng theo 10h caa Chil 

thendiem. Vai tro va nhiem vu dm Thu k9 .  C8ng ty bao 
gam: 

x 	A 	. 	. 	.. 1. Ho try. to chuc cac CUQC hpp dm Hai dong quan tri, 
Ban kiem soot va Dai hai clang co (long theo lenh dm 

a) H3  fro' to civic trieu  tap 
hop  Dai hOi &Ong co &Ong, 
Hai  cl3ng quan tri; ghi chep 
cac bien ban hop; 

tich Hai clang quan tri hoac Ban kiem soot; Chit tich Hai dong quan tri hoac Ban kiem soot; b) H3  tro. thanh vien HOi 
clang 	quan 	tri trong  viec 
thue  hien quyen va nghra  vu 
cluvc  giao; 

c) H3  fro' Hai clang quan 
tri trong ap dung viz  thtfc 
hien nguyen tac quan  tri 
cong ty; 

d) H3  I'ra cong ty trong  xiiy 
dung quan he co dong  va 
bay ye quyen, loi ich  hop 
phcip  ceta co dong; viec  tuan 
thfc nghra vu cung cap thong 
tin, cong khai hoa thong  tin 
va  thic  tuc hanh chinh; 
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d) Quye'n va nghia vy khac 
theo quy dinh tai Dieu 10 
cong ty 

Dieu 32 2. HO try thinh via Hai ding quan tri trong viec 
thyc hien quyen va nghia vy &rye giao; 

De xuat sira d6i theo Di'6u 
156.5 Luat Doanh Nghi'ep; 

Di6u 32, 
khoan 2 

2. Lam hien ban cac cuOc hop; 3. HO try ghi chap; 

Ditu 32 4. HO try.  HOi ding quilt tri trong fip dyng va time 
hien nguyen tic quilt tri cong ty; 
5. HO try Cong ty trong xay dyng quan he c6 Ming 
vi bao v§ quyen, lqi ich hqp phap dm ca Ming; viec 
tuan thil nghia vu cung cap thong tin, cong khai hos 
thling tin vi thil tyc Minh chinh; 

Di6u 32, 
khoan 3, 
khoan 4 

3.Tu van v6 thu tuc cna cac cuOc hop; 
4. Cung cap cac thong tin tai chinh, ban sao bien ban 
hop Hai ding quan tri va cac thong tin khac cho thanh 
vien Min Hai ding quan tri va Ban ki6m soat. 

6. Tu van ye thu Mc dm cac cuac hop; Cung cap cac 
thong tin tai chinh, ban sao bien ban hop Hai ding quan 
tri va cac thong tin khac cho thanh vien dm HOi (tang 
quan tri va Ban kiem soat. 

GOp khoin 3 va 4 thanh 
khoan 6. 

Dieu 32 7. Quyen vi nghia vy khic theo quy dinh dm phip 
lust. 

De xuat sin dai, ba sung 
theo Ditu 156.5 Luat Doanh 
Nghi0; 

Dieu 32 Thu IcSi cong ty co trach nhiem bao mat thong tin theo 
cac quy dinh dm phap luat va Dituie clang ty. 

Thu IcSi cong ty co trach nhiem bao mat thong tin theo 
cac quy dinh dm phap luat va Ditu re cong ty. 

CHYONG IX. NHIEM VU CUA THANH VIEN HOI 
DONG QUAN TRI, TONG GIAM DOC DIEU HANH 
VA CAN BO QUAN I.,)"( 

CHU(iNG IX. TRACH NHIEM CUA THANH VIEN 
HOI DONG QUAN TRI, THANH VIEN BAN KIEM 
SOAT, TONG GIAM DOC VA NGIAII DIEU HANH 
ICHAC 

Dt xuat sira dti tieu dt 
chuong IX nay cho phi]. hop 
vii nOi dung dm chucmg, va 
teen co,  sa tham chieu Dieu 
l' mk (Phan X). 

Dieu 33 Dieu 33: Trach nhiem can trong dm Thanh vien Hai Dieu 34: Trach nhiem can trong oh Thanh vien Hai - Cap nhat so dieu. 

81/106 



DIEU/ 

KHOAN DIEU LE HIEN TAI 2015 NOI DUNG DE XUAT SIIA DOI, BO SUNG L 7  DO 

&Ong quan tri, Tong giam doc va Ngueri quan 1S7 khac 

Thanh vien Wei dong quan tri, Tong giam d6c va NgMcri 
quan 1Sr co trach nhiem thuc hien cac nhiem va dm 
minh, ke ca nhung nhiem vu voi tu each thanh vien cac 
tieu ban dm HOi dong quan tri, met each trung thtre va 
theo phucmg thirc ma hp tin la vi 1pi ich cao nhat dm 
Cong ty va veri met mire do can tong ma met nguOi 
than trong thuemg c6 khi dam nhiem vi tri tuong dtrcmg 
va trong hoan canh twang tu. 

dong quan tit Kiem soil vien, Tong giam dee \Th. 
Ngtthi dieu hanh khac 
Thanh vien Hei dong quan tri, thanh vien Ban kiem 
soat, Tong giam doe va Ngued quan IS,  khac  c6 trach 
nhiem thpc hien cac nhiem va dm minh, ke ca nhung 
nhiitn vu voi tu each thanh vien cac tieu ban cim HOi 
dOng quan tri, met each trung thpc va theo phucmg thirc 
ma hp tin la vi loi ich cao nhat dm Cong ty va voi met 
mire de can trong ma met ngreri than trong thuang c6 
khi dam nhiem vi tri tucmg duong va trong hoan canh 
twang tu. 

De  xuat sira del tren ca  so 
tham  chieu quy dinh  Dieu 
165  va Dieu 168 Luat  doanh 
ngbiep,  va tren ca sec tham 
chieu  Dieu W mau (Phan  X). 

Dieu 34, 
Khoan 1 

Dieu 34: Trach nhiem trung thpc va tranh the xung dot 
ve quyen 1pi 

1. Thanh vien HOi dong quan tri, thanh vien Ban kiem 
soat, Tong giam doe va Ngtroi quart 4/ lcheing ducie phep 
sir Mpg nhimg co hOi kinh doanh c6 thE mang lai loi ich 
cho Cong ty vi muc dich ca nhan; dong theri khong dugc 
sir dung nhimg thong tin c6 dupe nhar chirc vu oh minh 
de tu lcri ca nhan hay a phuc vu lai ich dm to chirc 
hoac ca nhan khac. 

Dieu 35: Trach nhiem trung thpc va tranh cac xung dot 
ve quyen loi 
1. Thanh vien HOi‘  dong quan tri, thanh vien Ban kiem 
soat, Tong giant doc va Ngtred quan 1S ,  khic phai cong 
khai cac lyi ich lien quan theo quy dinh ciia Luat 
Doanh nghip va van ban phap luat khac c6 lien 
quan. Thanh vien HO dong quan tri, thanh vien Ban 
kiem soat, Tong giam (tic, ngtrei quail 1S,  khfic va 
nhirng nguiri c6 lien quan cita cac thanh vial nay chi 
duvc sir dung nhitng thong tin do dwqc nit& chtic vu 
cila minh de phyc vu lyi ich dm Cong ty. 

- Cap  nhat se diet'. 
De'  xuat sira doi ten co  so. 
tham  chieu quy dinh tai  (i) 
Dieu  291.1 va 291.2 Nghi 
dinh  155/2020/ND-CP,  va 
(ii)  ten co sir tham chieu 
Dieu le mau (Dieu 47.1  va 
Dieu  47.2). 

Dieu 34, 
Khoan  2 

2.  Thanh vien HOi dong quan tri., thanh vien Ban kiem 
soat, Tong giam dec ,va Ngued quan IS,  khde co nghia va 
thong bao cho HOi &Ong quan tri tat ca cac loi ich co the 
gay xung dot voi loi ich dm Cong ty ma ho c6 the ducfc 
htremg thOng qua cac phap nhan kinh te, cac giao dich 
hoac ca nhan khac. Nhfing dei tuong neu ten chi duge 
sir dung nhung ca hei do khi cac thanh vien HOi dong 
quan tri khOng co loi ich lien quan da quyet dinh lchong 

2.  Thanh vien Wei dong quan tri, thanh -  vien Ban kiem 
scat, Tong giam dec va Ngtroi quart IS,  khac c6 nghia vu 
thong bao bang van ban cho Wei ding quan tri,  Ban 
kiem soat ve cac giao dich girra Cong ty, ding ty con, 
cong ty khfic do Cong ty nam quyen kiem soat teen 
50% trer len van dieu le voi chinh dai twang do hoac 
voi nhcrng nguiri c6 lien quan cfia dal tuvng de theo 
quy dinh ctia phap 1'14 Doi voi cac giao dich neu 

Da  xuat sira dt)i tren ca  sir 
tham  chieu quy dinh tai  (i) 
Dieu 	291.3 	Nghi 	dinh 
155/2020/ND-CP, va  (ii) 
tren  ca sir tham chieu  Dieu 
re mau (Dieu 47.3). 
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truy ciru van de nay. teen do Dyi KA ding ca ding hoac Hai ding quan tri 
chap thuan, COng ty phfii thvc hien cong ha thong 
tin ve cac nghi quyet nay theo quy dinh cifia phip 
luat chting khofin ve cong IA thong tin. 

Dieu 34 3. Thinh vien Hai ding qufin tri khOng duvc bieu 
quyet dot vat giao Bich mang lyi lqi ich cho thinh 
vial do hoac ngtrai c6 lien quan cfia thanh vial do 
theo quy dinh cita Luat Doanh nghiep va Dieu R 
COng ty. 

De xuat ba sung tren co soy 
..; tham clneu quy dinh tai (i) 

Dieu 	291.4 	Nghl 	dinh 
155/2020/ND-CP, va (ii) 
tren co so tham chieu Dieu 
le tau (Dieu 47.4). 

Dieu 34 4. Thinh vien Hai ding qufin tri, thanh vien Ban 
kiem soot, Tang giam dac, nguiri qufin 1S,  khfic va 
nhting ngtrai c6 lien quan cfia cac dili ttryng nay 
khong dirge sir dyng hoac tiet 10 cho ngtrai khic cac 
thong tin nal ha a thkrc hien cac giao dich c6 lien 
quan. 

Des xuat be, sung tren co sel, 
 tham chieu quy dinh tai (i) 

Dieu 	291.5 	Nghl 	dinh 
155/2020/ND-CP, va (ii) 
ten co so,  tham chieu Dieu 
le matt (Dieu 47.5). 

Dieu 34, 
Ichoan 3 

3. Cong ty khong &roc phep cap cac khoan vay, bao 
lanh, hoac tin dung cho cac thanh vien HOi dung quan 
tri, Tong giam clOc, Nguad quail 1S,  khac va gia dinh caa 
ho hoac phap nhan ma nhang ngue.i nay cO cac loi ich 
tai chinh, trir khi Dai hOi ding c8 ding c45 quyet (nth 
khac. 

5. Cong ty khong &roc phep cap cac lchoan vay, bao 
lanh, hoac tin dung cho cac thanh vien Hei gong quail 
tit thinh vien Ban kiem soot, Tling giam d6c, Ngued 
quan 1S,  khac va nhting ca nhan, to chic cif) lien quan 
Vri cac diii ttrkrng nett tren hoac phap nhan ma nhiing 
nguOi nay co cacloi ich tai chinh, trir khi phfip luat co 
quy dinh khfic. 

- De xuat sira ai a quy 
dinh khai quit hon; 
- f'Y xuat sira di tren co so 
Dieu 	293 	Nghi 	dinh 
155/2020/ND-CP 	de 	quy 
dinh khai gait ham 

Dieu 34, 
Ichoan 4 

4. Hop ding hoac giao dich gifra C8ng ty vOi mot hoac 
nhieu thanh vien HOi ding quan tri, TOng giam doc, 
Ngue.i quan IS,  khac, hoac nhihig ngued lien quan den ho 
hoac cong ty, di tic, hip hOi, ho4c t6 chirc ma met 
hoac nhieu thanh vien Hei dung Tian tri, NguiYi quan 1ST 
khac hoac nhang nguoi lien quan den ho la thanh vien, 
hoac c8 lien quan lcri ich tai chinh, se IchOng bl vo hiu 

6. Hyp ding hoitc giao dich girra COng ty vii mat 
ho4c nhieu thanh vien Hai ding qufin tri, thinh vien 
Ban kiem soot, Tang gifim dilc, ngtrol dieu hanh khfic 
va cac ca nhan, to chtk c6 lien quan den cac dai 
tukrng nay khOng hi vO hieu trong cac truing hyp 
sau day: 

De xuat sirs di,  tren co se( 
tham chieu Dieu le mAu 
(Dieu 47.6). 
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hoa vi nhung mei quan he vira neu, hoac vi thanh vien 
HOi ding quan tri d6 hoac Nguoi quan lY do CO mat 
hoac tham gia vao cuOc hop lien quan hoac vao 1-10i 
ding quan tri hay lieu ban da cho phep thuc,  hien hop 
ding hoac giao dich, hoac vi nhimg phieu bau dm ho 
cling dugc tinh khi bieu guy& ve mix dich do, neu: 

Dieu 34, 
khoan 4, 
diem a 

a. Doi vii hop ding c6 gia tri to duai 50% tong gia tri 
tai san dugc ghi trong bao cao tai chinh gan nhat, nhung 
y6u to quan trong ve hop ding hoac giao dich cling nhu 
cac miSi quan he va loi ich cita Ngueyi quail 15,  khac hoac 
thanh vien HOi ding quan tri da dugc bao cao cho HOi 
ding quan tri hoac tiL ban lien quan. Ding th6i, HOi 
ding quan tri hoac ti6u ban do da cho phep thuc hien 
hop ding hoac giao dich do mOt each trung thuc bang da 
so phieu tan thanh dm nhung thanh vien HOi ding 
khong co loi ich lien quan; hoac 

a. Doi vii hop ding ho#c giao dich co gia tri nho hcrn 
35% tong gia tri tai , san. ducc ghi trong bao cao tai chinh 
gan nhat, nhung yeu to quan tong ve hop &Ong hoac 
giao dich ding nhu cac rn6i quan he va loi ich dm 
Nguoi dieu hinh khac hoac thanh vien HOi dung quan 
tri, thinh via Ban kiem soit, Tong Wain cliic da dugc 
bao cao cho HOi ding quan tri. Ding thei, HOi ding 
quan tri da cho phep thuc hienhop Tong hoac giao dich 
do mot each trung thuc bang da so phieu tan thanh dm 
nhting thanh vien HOi ding (man tri khong có loi ich 
lien quan; hoac 

De xuat ty le nho ham 35%. 
(tren ca so tham chieu (i) 
quy dinh caa Luat doanh 
nghiep (Dieu 167) va (ii) 
quy dinh tai Dieu 293.4 va 
293.5 caa Nghi dinh 
155/2020/ND-CP : 

"4. COng ty dal chztng chi 
&roc thuc hien cac giao 
dich sau day khi da Ayr 
Dal hOi clang ca (long chci p 
thuitn: 

a) Cap"  cac khoan vay hoac 
bao lanh cho thanh vien HOi 
diing quern tri, thanh vie?? 
Ban kiem socit, Thing giam 
doc (Giam &tic), ngueri qucin 
lY khac khong phai la ca 
gong va nhiing ca nhan, to 
chic co lien quan clic' cac 
dot tucmg nay; 

Truang hop cap cac khoan 
vay hoik bao lanh cho to 
chlic co lien quan mkt thanh 

84/106 



DIEU/ 
KHOAN 

DIEU LE HIEN TAI 2015 NO DUNG DE XUAT SITJA DOI, BO SUNG Li' DO 

vier: 	Hai 	clOng 	quart 	tri, 
thii nh vien Ban kiem soot, 
Tong giam dac (Gicim doc), 
ngtthi quern 1)5 khac ma cong 
ty dgi chang va to cherc do 
la cac cong ty trong cong 
tap loan hodc cac cong ty 
hoot clang theo nhom cong 
ty, bao Om cong ty me - 
c6ng ty con, tap dogn kinh 
ti, Dgi hai clong co clang 
hodc Hai clung quan trj 
thong qua theo quy clinh tai 
Dieu le cong ty; 
b) Giao dich co gia trj tie 
35% tro len hodc giao dich 
clan der'n tong gia tri giao 
djch phcit sinh trong vong 
12 thcing ke tit ngay thuc 
hien giao djch dau tien 

tong gia trj tic 35% tro len tong 
gici tri tai san ghi tren bao 
coo tai chinh gem nhett hodc 
mat t)) le, gici tri khac nho 
han theo quy clinh tai Di'eu 
le cong ty giiia ding ty dgi 
chUng voi mat trong cac dui 
tuvng sau: 

- Thanh vien Hai dOng quart 
tri, 	thanh vien Ban kiem 
soot, Tang giam dac (Giam 
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doe), nguoi quan bi khac va 
ngithi có lien quan dm cac 
dui twang nay; 
- CO clang, ngithi dai dien 
ay quyen caa co Hong so' 
him tren , 10% tong von co 
phan pho thong dm cong ty 
va nlaing ngtthi CO lien 
quan caa ho; 

- Doanh nghiep co lien quan 
den cac deli tualig quy dinh 
tai khoan 2 Dieu 164 Luat 
Doanh nghiep; 
c) Hop dOng, giao dich vay, 
ban tai san c6 gia tri lan 
han 10% tong gia tri tai san 
ghi tren Liao cao tai chinh 
On nheit giiia cong ty ,va co 
clang so. hteu tit 51% tong so 
co phan co quyen bieu quyet 
tra len hoac nguffi CO lien 
quan caa co (long do. 
5. Hai clang quan tri chap 
thuan cac hop clung, giao 
dich tai diem c khoan 4 
Di'du nay co gia tri nho han 
35% tong gia tri tai san ghi 
tren boo cao till chinh On 
nhat hoac mot ty' re hoac gia 
tri khac nho han theo quy 
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dinh tot Diht re cong ty" 

Dieu 34, 
khoan 4, 

diem b 

b. Dii vii nhang hop ding co gia tri bang hoac lem hon 
50% dm tong gia tri tai san &roc ghi trong bao cao .  tai 
chinh gin nhat, nhimg yeti ti quan trong ve hop &Ong 
hoac giao dich nay cling nhu mii quan he va lgi ich caa 
Ngueri quan 1St khac hoac thanh vien Hii ding quart tri 
a &roc cong bi cho cac ci clang king co loi ich lien 
quan ce quyen bieu quy& ve van a do, va dugc so ci 
dong !thong có lgi ich lien quan dai dien cho it nhat 65% 
tong so phieu bieu quyet dm cac ci dong king co lgi 
ich lien quan chap thuan; 

b. D'ii vii nhitng hqp ding có gia tri bang hoac lem hon 
35% hoac giao dich din den tong gil tri giao dich 
phat sinh trong vong 12 thing ke tie ngay there hien 
giao dich din den c6 gift tri tie 35% tr?r len cüa tong 
gia tri tai,  san dugc ghi trong bao cao tai chinh gait nhat, 
nhimg yeu t6 quan trong ve hop dong ho4c giao dich 
nay cling nhu mii quan he va 19i ich dm Ngueri dieu 
hanh khac hoac thanh vien Hii ding quart tri, thinh 
vien Ban kiem soit, Tang gialm (tic a dugc ding bi 
cho cac co dong king co lgi ich lien quan co quyen 
bieu quy& ve van a do, va dugc so ci &Ong king có 
lgi ich lien quan dai dien cho it nhat 65% tong so phieu 
bieu quy& dm cac c6 &Ong king co lgi ich lien quan 
chip thuarr, 

De xuat t-S,  le bang hoac lem 
hon 35% (tren co s6 tham 
chieu (i) quy dinh dm Luat 
doanh nghiep (Dieu 167) VA 
(ii) quy dinh tai Dieu 293.4 
va 293.5 caa Nghi dinh 
155/2020/ND-CP 

Dieu 34, 
khoan 4, 

diem c 

c. Hop ding hoac giao dich do dugc mot t6 chirc to van 
dic lap cho la ding bang va hop 1Sr xet tren moi phuong 
dien lien quan den cac ci dong caa cong ty vac) then 
diem giao dich hoac hop &Ong nay dugc HOi ding quan 
tri hoac mot titu ban true thuic Hii ding quan tri hay 
cac ,cti dong cho phep thuc hien, thong qua hoac phe 
chuan. 

c. Hop ding hoac giao dich do dugc mgt to chirc to van 
dic lap cho la ding bang va hop 1S/ xet tren m9i phucmg 
dien lien quan den cac co dong caa ding ty vao theri 
diem giao dich hoac hop ding nay dugc HOi ding quan 
tri hoac mot tieu ban truc thuic HOi dong quan tri hay 
cac .co (tong cho phep thtrc hien, thong qua hoac phe 
chuan. 

Dieu 34, 
khoan 4 

Thanh vien Hii ding quan tri, Ting giam dic, Ngueri 
quan 1S,  khac hay ngueri c45 lien quan dm ho king dugc 
phep mua hay ban hoac giao dich theo bat cir hinh that 
nao khac cac co phieu dm Cong ty hoac Cong ty con 
caa ding ty vao thin diem ho ,co dugc nhang thong tin 
chic chin se gay anh hung den gia dm nhcmg ci phieu 
do va cac co ding khac lai king biet nhang thong tin 
nay. 

Thanh vien HOi ding quart tri, thinh vien Ban ldem 
snit, Ting giam dic, Ngueri dieu hinh khac hay ngir6i 
co lien quan cita ho king dugc phep mua hay ban hoac 
giao dich theo bat dr hinh that nao khic cac co phieu 
cua Gong ty hoac C6ng ty con caa , Cong ty vao tiled 
diem ho co dugc nhang thong tin chic chart se gay anh 
huarng an gia dia nhiing co phieu do va de ci ang 
khac lai king biet nhang thong. tin nay. 

He xuat sira ai de thing 
nhat thuat ngit va khai quit 
hon 
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Dieu 35, 
khoan 1 

Dieu 35: Trach nhiem  ve  thiet hai va b6i thuang 
1. Trach nhiem  ve  thiet hai. Thanh vien HOi demg quan 
tri, T6ng giam dec va Ngueri quan IS,  khac vi pham nghia 
vu hanh dOng mot each trung thuc, khong hoan thanh 
nghia vu oh mirth veri six can trong, man can va nang 
luc chuyen mon se phai chill trach nhiem ve nhting thiet 
hai do hanh vi vi pham dm minh gay ra. 

Dieu 36: Trach nhiem ve thiet hai va bOi thuong 
1. Trach nhiem ve thiet hai. Thanh vien HOi deing quan 
tri, thinh vien Ban kiem suit, T6ng giam doe va 
Nolen dieu hanh khac vi pham nghia vu hanh dang melt 
each trung thuc, kh6ng hoan thanh nghia vu dm minh 
voi su can trong, man can va nang luc chuyen mon se 
phai chill trach nhiem ve nhilng thiet hai do hanh vi vi 
pham dm minh gay ra. 

-  Cap nhat s6 dieu. 
De xuat sira d6i tren co so 
tham  chieu Dieu le mau 
(Dieu  48.1) 

2.  B6i throng. Cong ty se bed thuerng cho nhung nguoi 
da, dang va có nguy co trer thanh met ben lien quan 
trong cac vu khieu nai, kien, kheri to cm, dang hoac có 
the se dugc tien hanh cho dii day la vu viec dan su, hanh 
chinh (ma khong phai la viec hen tong do Cong ty thuc 
hien hay thuOc quyen khoi xuong cita COng ty) neu 
ngueri do da hoac dang la thanh vien HOi dein quan tri, 
Ngtred quan 1Si, nhan vien hoac la dai dien dirge Cong ty 
(hay ding ty con cua Cong ty) uS,  quyen, hoac ngueri do 
da hoac dang lam theo yeu cau dm Cong ty (hay cong ty 
con dm Cong ty) voi to each thanh vien HOi deng quan 
tri, Ngtreri quan 1S,, nhan vien hoac dai dien dugc uST 
quyen dm mot cong ty, doi tac, lien doanh, tin that hoac 
phap nhan khac. Nhimg chi phi dugc bOi thuemg bao 
gOm: cac chi phi phat sinh (ke ca phi thue lust su), chi 
phi phan quyet, cac khoan tien phat, cac khoan phai 
thanh toan phat sinh trong thuc to hoac dugc coi la milt 
hop 1Sr khi giai guy& nhung vu viec nay trong khuon 
kho lust phap cho phap, veri (lieu kien la nguoi do da 
hanh dOng trung thuc, can trong, man can va voi nang 
Ivy chuyen mon theo phuang thirc ma ngueri dO tin 
trong rang do IA vi loi ich hoac khong ch6ng lai lgi ich 

2. B6i thiremg. COng ty se 136i thuemg cho nhinag ngrued 
da, dang  va  co nguy co trer thanh mot ben lien quan 
trong cac vu khieu nai, khoi kien, khoi to di, dang hoac 
co the se dugc tien hanh cho du day la vu viec dan su, 
hanh chinh (ma khong phai la viec hen tong do Cling ty 
thuc hien hay thuOc quyen khoi xtrang cila Cling ty) neu 
nguoi dO cid hoac dang la thanh vien HOi dling quan tri, 
thinh vien Ban kiem soit, Ting giam dic,  Nguiri 
dieu  hanh khfic,  nhan vien hoac la dai dien dugc Cong 
ty uSr quyen, da hoac dang thtyc hien nhiem  vu  theo  ily 
quyen dm Cong ty, hanh ding trung  thtyc,  can  trong 
vi lai ich  dm  COng ty teen ccr sii tuin  thit 'nit phip 
va khOng có bang cluing xic nhin ring nguiri  do di 
vi pham trach nhiem dm minh. Nhimg chi phi dugc 
bed thuerng bao Om: cac chi phi phat sinh (ke ca phi 
thue lust su), chi phi phan quyet, cac khoan Wen phat, 
cac khoan phai thanh toan phat sinh trong thuc to hoac 
dugc coi la mtic hop 1S,  khi giai quyet nhimg vg viec nay 
trong khuon kho lust phap cho phap. Ging ty co quyen 
mua bao hiem cho nhang ngutri do a tranh nhung trach 
nhiem bed thuemg neu ten. 

De  xuat sira d6i tren co so 
tham chieu  Dieu le mh 
(Dieu  48.2 va 48.3) 
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cao nhat cua Cong ty, tren ca so tuan thil . luat phap vi 
khong co six phat hien hay xac nhan nao rang nguai do 
da vi pham nhfing trach nhiem cua minh. Cling ty co 
quyen mua bao hiem cho nhtmg nguai do de tranh 
nhting trach nhiem bei thuang neu tren. 

Dieu 36, 
Khoan 1 

CHIJONG X. BAN KIEM SOAT 
Dieu 36: Thanh vien Ban kiem soat 
1. Ban kiem soat co ba (03) thinh vien, nhiem kY cua. 
Kiem soat vien khong qua 5 narn va Kiem soat vien do 
the ducfc bau lai voi so nhiem lcY khong han che. 

, 
u met nguai trong so 

, 
h9 lam Cac kiem soat vien ba , 	, 

Truing Ban kiem soat theo nguyen tic da so. Quyen va 
nghia vg cua Truing Ban kiem soat do Dieu le nay va 
ph,  ap 141 quy dinh. Ban kiem soat phai co han met ufra 
so thanh vien th,  yang MI a Viet Nam. Twang ban kiem 
soat phai la ke toan vien hoac kiem town vien chuyen 
nghiep va phai lain viec chuyen trach tai cong ty. 
Tnrang ban kiem soat c6 cac quyen va trach nhiem sau: 

a. Trieu tap cuec h9p Ban kiem soat va hoat deng voi to 

CHIJONG X. BAN KIEM SOAT 
Dieu 37: Thanh Viet' Ban kiem soat (Kiem soat vien) 
1. Ban kiem soat co ba (03) thanh vien, nhiem ky oh 
Kiem soat vien khong qua 5 narn va Kiem soat vien c6 
the duac Wan lai voi s6 nhiem kY khong han che. Kiem 
soat vien phai dap Ong cac tieu chuAn va dieu kien 
theo quy dinh tai Dieu 169 cua Lu#t Doanh nghiep 
vi khOng thu§c cac twang him sau: 
- 	Lam viec trong bo ph#n ke tofin, tai chinh cua 
COng ty; 
- 	La thinh vien hay nhfin vien dm cong ty kiem 
town d#c 1#p thkrc hien kiem town cac bfio cao tai 
hc inh cua Cong ty trong 03 nim lien trirot do. 

Cac Kiem soat vien bau met nguai trong se he lam 
Tnxang Ban kiem soat theo nguyen tic da so. Quy'en va 

„ 	. A 	, nghia vu cua Truing Ban laem soat do Dieu le nay va 
phap lust quy dinh. Ban kiem soat phai c6 han met trim 
se thank vien thuang tril a Viet Nam. Tnrong ban kiem 
soat phai CO bing tot nghiep dai hcic tro• len thu#c 
mOt trong cac chuyen nginh kinh 4, tai chink, ice 
town, kiem tofin, lu#t, qufin tri kinh doanh hoc 
chuyen nganh do lien quan den ho#t dOng kinh 
doanh cfia doanh nghiep. Truing ban kiem soat c6 cac 
quyen va trach nhiem sau: 
a. Trieu tap cuec hop Ban kiem soat va hoat deng vas to 

De xuat b6 sung quy dinh 
nay tren co sa Dieu 169 
Luat doanh nghiep, Dieu 
286 Nghi dinh 
155/2020/r-CP, va tham 

	

„. 	.. 	„ 
7' 	(Di' chieu 	Dieu le mau 	eu 

37) 

	

A 	A 	, D e xuat 	s us doi quy dinh,  
na 	tren co So tham chieu 
Di liu 	168.2 	Lint 4  DoDanh.,‘  

in 	
va , 38  c e am 	ieu 

9 mau (El ieu 	) 

89/106 



DIEU/ 
KHOAN 

DIEU LE HIEN TAI 2015 NOI DUNG DE XUAT SIYA DOI, BO SUNG LI? DO 

each la Truing ban kiem soat; each la Truing ban kiem soat; 
Dieu 36, 
Khoan 1, 
diem b 

b. Yeu cdu Cong ty cung cap cac thong tin lien quan a 
bao cao cac Kiem soat vien; 

b. Yeu cdu HOi ang quan tri, Tling giam dt)c va 
nguiri dieu hanh khfic cung cap cac thong tin lien quan 
de bao cao Ban Kiem soat; 

De xudt sira di quy dinh 
nay tren ca sir tham chieu 
Dieu le mL (Dieu 38) 

Dieu 36, 
Khoan 1, 

diem c 

c. Lap va kY bao do dm Ban kiem soat sau khi da tham 
khaco y . kiL oh HOi ding quan tri d trinh len Dai hOi 
ding co &Ong. 

c. Lap va kY bao cao dm Ban hem soat sau khi da tham 
khdo Y ,kien oh HOi dong quail tri de trinh len Dai hOi 
ding co don. 

Dieu 36, 
Khoan 2 

2. Co Tong nam giu it hon 5% co phdn c6 quyen bieu 
guy& trong th6i han lien tuc it nhat sau thang c6 the tap 
hop phial.' bdu vao v6i nhau a de cir cac Ong vien vao 
Ban kiem soat. ,CO dong hoac nhom , c6 dong nam gift 
den clued 10% so et) phan c6 quyen bieu quyet trong th6i 
han lien tuc it nhAt sau thang dugc de cir mot thanh vien; 
tir 10% den throi 30% dugc a cu hai thanh vien; tir 
30% an clued 50% dugc a cir ba thanh vien; tir 50% 
den 65% dugc de cu bin thanh vien va nen tir 65% tro . 

 len dugc a cir du so frng vien. 

2. Cac c6 dOng nam gift it nhAt tir 5% c6 phan c6 quyen 
bieu quyet c6 quyen gip so phial) bieu quyet dm tirng 
nguiri 10 vii nhau a de cir cac ung vien vao Ban kiem 
soat. Co &Ong ,  hoac nhOm co,  &Ong nam gift den duoi 
10% so c8 phan c6 quyen bieu guy& dugc de cir mot 
irng vien; tir 10% den du6i 30% dugc de cir hai irng 
vien; tir 30% den duOi 50% dugc de cir ba tin vien; tir 
50% den duel 65% dugc a cir bin ling vien va nett tir 
65% fro len dugc a cir du so Ong vien. 

De xudt situ dei de thing 
nhet vii DiL 11.2 va DiL 
24.3 oh DiL le nay. 

Dieu 36 3. Truirng hop so lulyng cic !ling vien Ban kiem soft 
thong qua a cii. va irng cfr van khong du st, lircrng 

I 	• can thiet, Ban kiem soft throng nhiem el) the gioi 
thieu them irng vien ho4c to chIrc a cfr theo mot co 
the do Cling ty quy dinh. Viec Ban kiem soft throng 
nhiem giiri thieu them ling vien phai dime tong bt) ro 
rang trwirc khi Hai 41 dOng co (long bieu quyet bait 
thanh via Ban kiem soft theo quy dinh cila phap 
lu#t  . 

De xuet bt) sung quy dinh 
nay tren ca s6 DiL 285.2 
Nghi dinh 155/2020/ND-
CP, va tham chieu DiL le 
mh (DiL 36). 

DiL 36, 
lchoan 3 

3. Cac Kiem soat vien do Dai hOi ding co dong bi 
nhiem. Nhiem ky dm Kiem soat vien theo nhiem kY dm 
Ban Kiem soat. Kiem soat vien co the dugc bdu lai vii  

4. Cac Kiem soat vien do Dal hOi ding co dong ball. De xuat bo vi da neu  6 
lchoan 1 Dieu 36 nay 
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se. nhiem IcY king han che. 

Dieu 36, 
khoan 4, 
diem a 

4. Mem soat vien king con to each thanh vien trong cite 
Irdyng h9p sau: 

a. Thanh vien do bi phap lulat cam lam Ki&TI soat vien; 

5. Kiem soat vien king con to each thanh vien khi bi 
Dyi hOi ding ca ding mien nhi0m, bai nhiem trong 
cac truOng hop sau: 
a. Thanh vien do bi phap luat cam" 	lam Kiem soat vien; 

De xuAt b6 sung tren ca sir 
quy dinh Dieu 174 Luat 
Doanh nghiep, va tham 
chieu Dieu le mau (Dieu 
37.3). 

Dieu 36, 
khoan 4, 
diem b 

b. Thanh vien do tir chirc bang mOt van ban thong bao 
dugc giii den try se( chinh cho Cong ty; 

b. Thanh vien do tir chirc bang mOt van ban thong bao 
dugc giri den try sO chinh cho C8ng ty vi dirge chip 
thuAn; 

Dieu 36, 
khoan 4, 
diem c, 
diem d 

c. 'Thanh vien de bi r'ei loan tam than va cac thanh vien 
lchac caa Ban kiem soat c6 nharig bang chimg chuyen 
men chimg to ngueri do king con nang lyc hanh vi; 
d. Thanh vien do yang mat king tham dy cac cuee hop 
dm Ban hem soat lien tyc trong yang sau thang lien tyc, 
va trong tiled gian nay Ban kiem soat king cho phep 
thanh vien do yang mat va da phan quyet rang chirc vy 
cita ngueri nay bi bo trong; 

c. Thfinh vien do hi rei loan tam than va cac thanh vien 
khac oh Ban kiem soat co nhang bang chimg chuyen 
mon chimg to ngieri do king con nang lyc hanh vi; 
d. Thfinh vien do ving mat kung tham du cac cuOc h9p 
dm Ban kiem soat lien tue trong vong sau thang lien tyc, 
va trong died gian nay Ban kiem soat king cho phep 
thanh vien dO yang mat va da phan quyet rang chirc vy 
oh ngu&i nay bi bo trong; 

Dieu 36, 
khoan 4, 
diem e 

e. Thanh vien do bi each chirc Kiem soat vien theo guy& 
dinh dm Dai hOi ding cia long. 

e. Thanh vien do bi bii nhqm, mien nhiem theo guy& 
dinh cita Dai hei ding ce clang. 

Dieu 36, 
Ichodii 4 

f. Cfic tnrong hov khfic theo quy dinh tai Dieu 174 
LuSt doanh nhiep. 

Dieu 37, 
khoan 1, 
diem a 

Dieu 37: Ban hem soat 
1. Cong ty phai co Ban kitm soat va Ban kiem soat se co 
quyen han va trach nhiem theo ,quy dinh tai Dieu 165 
oh Lust Doanh nghiep va Dieu le nay, chic yeu la 
nhimg quyen han va trach nhiem sau day: 
a. De xufit lua ch9n ding ty kiem Man dec lap, mix phi 
kiem town va m9i van de lien quan den su rut lui hay bai 

Dieu 38: Ban kiem soat 
1. C6ng ty phai có Ban lcitm soat va Ban kitm soat se 
co quyen han va nghia vy theo quy dinh tai Dieu 170 
dm Lust Doanh nghiep, Dieu le nay, vi cac guy& va 
nghia vy sau day: 
a. De meat, kien nghl Dal h(ii ding co (long phe duAt 
danh sfich to chirc kiem than dugc chip thuin thyc 

-  Cap nhat se dieu. 
De xufit sira di tren ca sO 
quy dinh Dieu 170 Luat 
doanh 	nghiep, 	Dieu 	288 
Nghl dinh 155/2020/ND-
CP, va tham chieu Dieu le 
mau (Dieu 39). 
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nhi6rn dm cong ty lci6m toan d6c lop; hien kiem town Bio cao tai chinh cila Cong ty; quyet 
Minh to chew kiem toan duvc chip thuan Uwe hien 
kiem tra hoat Ong dm Cong ty, bai mien kiem toan 
vial clinic chap thuan khi xet they can thiet va moi 
van de lien quan den sir rat lui hay bai nhiem cila cong 
ty kiem toan dOc lap; 

Dieu 37, 
khoan 1, 

diem b, c, 
d, e, f, g, h 

b. Thao luan voi kiem toan vien dOc lap ve tinh chat va 
pham vi kiem toast tnr6c khi bat dau viec kiem toan; 
c. Xin S,  kien tu van chuyen nghiep dOc lap hoac tu van 
ve phap 15f va dam bao su tham gia dm nhimg chuyen 
gia ben ngoai cong ty \fad kinh nghiem trinh dO chuyen 
mon phi' hop vao cong viec dm cong ty nen thay can 
thiet; 
d. Kiem tra cac bao cao tai chinh hang nam, sau thang 
va hang quS,  truck khi de trinh HOi &Ong quan tri; 
e. Thao luan ve nhtmg van de lcho khan va ten tai phat 
hien tir cac kat qua kiem toan glib kj ,  hoac cuOi lcSr ding 
nhu moi van a ma kiem toan vien dOc lap muen ban 
bac; 

f. Xem xet thu quan 1ST dm kiem toan vien d'Oc lap va 9.  
kien phan hOi dm ban quan 1Sr ding ty; 
g. Xem xet bao cao oh cong ty ve cac 4 thong kiem 
scat nOi b0 tn.r6c khi HOi dOng quan tri chap thuan; va 
h. Xem xet nhang ket qua dieu tra not b0 va Si kien phan 
hiii dm ban quan 1St. 

b. Thao luau voi kiem toan vien dOc lap ve tinh chat va 
pham vi kiem toan tru6c khi bat dau viec kiem toan; 
c. Xin Si kien to van chuyen nghiep dOc lap hoac tu van 
ve phap 1S,  va dam bao so tham gia dia nhang chuyen 
gia ben ngoai ding ty vai kinh nghiem trinh dO chuyen 
mon phi' hop vao ding viec dm cong ty lieu thay can 
thiet; 
d. Kiem tra cac bao cap tai chinh hang nam, sau thang 
va hang quy tnrac khi a trinh HOi (tong quan tri; 
e. Thao luan ye nhung van de kho khan va tee tai phat 
hien tir cac ket qua kiem toan gifra lcSr hoac cuOi lcSr ding 
nhtr moi van de ma kiem toan vien dOc lap main ban 
bac; 
f. Xem xet thu quan 1S,  dm hem toan vien dOc lap va S,  
kien phan hoi dm ban quail IS,  cong ty; 
g. Xem xet bao cao dm cong ty ve cac he thong kiem 
scat nOi b0 truac khi HOi d'Ong quan tri chap thuan; va 
h. Xem xet nhang ket qua dieu tra nOi bt) va Sf kien phan 
hOi dm ban quart 1St. 

Dieu 37, 
khoan 1 

i. Cac quyen han va trach nhiem khac theo quy dinh 
cilia phap luat. 

De xuet be sung quy dinh 
nay de quy dinh khai quat 
hors 

Dieu 37 Nhiem kjr dm Ban hem soat la 5 nam. Xela quy dinh nay De xuat xoa vi da quy dinh 
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tai khoan 1 Dieu 36 

Dieu 37, 
khoan 2 

2. Thanh vien dm HOi ding quan tri, Tang giam dac va 
Ngirii quan 1S,  phai cung cap tat a cac thing tin va tai 
lieu lien quan an hoat clang cila Ging ty theo yeu cau 
dm Ban kiem soat. Thu lcS7 Cong ty phai bao dam rang 
toan bk5 ban sao chup cac thong tin tai chinh, cac thong 
tin khac cung cap cho cac thanh vien Hai clang quan tri 
va ban sao cac bien ban hop Hai ding quan tri se phai 
dugc cung cap cho thanh vien Ban kiem soat vao ding 
thoi diem chimg duqc cung cap cho Hai ding quan tri. 

2. Thanh vien cia Hai (tang quan tri, Tang giam dac va 
Nguii dieu hanh khfic phai cung cap tat ca cac thing 
tin va tai lieu lien quan den hoat clang dm Ging ty theo 
yeu cau cila Ban kiem soat. Ngtriri phy trfich qufin tri 
Cong ty phai bao dam rang town ba ban sao chip cac 
thong tin tai chinh, cac thing tin khac cung cap cho cac 
thanh vien Hai ding pan tri va ban sao cac bien ban 
hop Hai ding pan tri se phai duqc cung cap cho thanh 
vien Ban kiem soat vao cling than diem ching dugc 

A cung cap cho Hai ding quan tri. 

De xuat sira di ten ca so. 
quy dinh Dieu 171.3 Lust 
doanh 	nghiep, 	Dieu 	287 
Nghi dinh 155/2020/ND-
CP, va tham chieu Dieu le 
mL (Dieu 39.9) 

Dieu 37, 
khoan 3 

3. Sau khi da tham khao Sr kien cfm Hai ding quan tri, 
Ban kiem soat co the ban hanh cac quy dinh ve cac cuac 
hop cim Ban kiem soat va each thirc hoat ang cim Ban 
kiem soat. Ban kiem soat phai hop tai thieu hai fan mat 
nam va so lugng thanh vien tham gia cac cuac hop tai 
thieu la hai ngtriti. 

3. Ban kiem soat phfii hop it nhat 02 Ian trong m(it 
nam, so hrqng thfinh vien tham du hop it nhat la hai 
phan ba (2/3) so thinh vien Ban lam soat. Bien ban 
hop Ban kiem soat dugc 15p chi tiet vi r5 rang. 
Nguiri ghi bien bfin va cac thanh vien Ban kiem soat 
tham dg hop phai ksr ten vim bien bin cuac hop. Cfic 
toren bfin hop cfia Ban kiem soat phai dugc hru gift 
nhim xfic dinh trach nhqm dm ling thanh vien Ban 
kiem soat. Ban kiem soat có quyen yen cAu thinh 
vien 115i ding quail tri, Tang gifim dm va dai din to 
chtic kiem town dugc chap thu5n tham dy vi trfi liri 
cac van dt can duqc lam r'6. 

We xuat sira di quy dinh 
nay tren co si quy dinh 
Dieu 289 Nghi dinh 
155/2020/ND-CP, va tham 
chieu Dieu le mL (Dieu 40) 

Dieu 37, 
khoan 4 

4. Tang mire thu lao cho cac thanh vien Ban kiem soat 
se do Dai Hai ding ca ding quyet dinh. Thanh vien cita 
Ban kiem soat cling se duqc thanh town cac khoan chi 
phi di lai, khach sari va cac chi phi phat sinh mat each 
hop ljf khi ho tham gia cac cuac hop dm Ban kiem soat 
hoac lien quan den hoat clang kinh doanh oh. Ging ty. 

4. Kiem soat vien duqc tri tien hung, thii lao, 
thuirng vi loi ich klic theo quyet dinh dm Dai h5i 
ding et) Tong. Doi h5i thing do ding quyet dinh tang 
mtic tien Wang, thfi lao, thwfing, lqi ich khfic va ngfin 
sich hoat gong hang nam cita Ban kiem snit. Ting 
milt thu lao cho cac thanh vien Ban kiem soat se do Dai 
Hai ding ca ding quyet dinh. Thanh vien dm Ban kiem 

De xuat sira dai tren cot si 
tham chieu Dieu 172 LuSt 
doanh nghiep, Dieu 290.1 
Nghi dinh 155/2020/ND-
CP, va Dieu le mau (Dieu 
41) 
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soat cling se dugc thanh toan cac khoan chi phi di lai, 
khach sail va cac chi phi pith sinh mot each hop 1Sr 'chi 
ho tham gia cac cu6c hop dm Ban kiem soat hoac lien 
quan den boat fling kinh doanh dm Cong ty. Tien 
Wong va chi phi hog dung cita Ban kiem soat dime 
tinh vao chi phi kinh doanh dm Cong ty theo quy 
dinh dm phi') luat ye thue thu nhap doanh nghiep, 
quy dinh khac ceia phi') luat c6 lien quan va phai 
(Urge lap thanh muc Haig trong bao cao tai chinh 
Wing nam dm Cong ty. 

Dieu 38, 
khoan 1 

CHUONG XI. QUYEN DIEU TRA SO SACH VA HO 
SO CONG TY 
Dieu 38: Quyen ditu tra se sach va he so 
1. Co (long hoac nhom co &Ong a cap trong Dieu 24.3 
va Dieu 36.2 cua Dieu le nay có quyen true tiep hoac 
qua luat sir dugc ho uy quyen hoac nguoi dugc uy quyen 
khac, giii van ban yeu eau dugc kiem tra trong gia lam 
viec va tai tru sa chinh caa cong ty danh sach co (tong, 
cac bien ban dm Dai hei (fang co dong va sao churl hoac 
trich luc cac Ito so do. Yeu cau kiem tra do phia luat sir 
dai dien hoac dai dien dugc uy quyen khac dm co dong 
phai kern theo giay uST quyen dm co dong ma ngueri do 
dai dien hoac met ban sao ding chung dm giay uS, 

 quyen nay. 

CHU'ONG XI. QUYEN TRA CULJ SO SACH VA HO 
SO CONG TY 

Dieu 39: Quyen tra cum se sach va h6 so 
1. Co dong plat thong hoac nh6m co (long quy dinh 
Dieu 11.2 caa Dieu le nay c6 quyen bye tiep hoac nguai 
dugc uy quyen c6 quyen tra cum so sach va he scr theo 
quy dinh ciut Luat doanh nghiep va Dieu le nay, 
bing each gin van ban yeu cau dugc kiem tra trong gi6 
lam vi'ec va tai tru , ser chinh oh Cong ty va sao chap 
hoac trich luc cac 116 so d6 theo quy dinh ctia Cling ty. 
Truirng hop dai diet' dugc uy quyen ciia co (long va 
nh6m co dOng yeu au tra can se sach va he' se thi 
phai kem theo giey fly quyen cila co thing va nhem do 
dOng ma nguiri de daft dien hoac ban sao tong chirng 
dm giay uy quyen nay. 

- Cap nhat s6 dieu. 

De xuat sira dei (i) theo 
huang quy dinh lchai quat 
hurl va dan chieu den quy 
dinh tai 11.2 Dieu le nay, va 
(ii) ten co s6 tham chieu 
Dieu le mau (Dieu 49.1 va 
49.2) 

Dieu 38, 
khoan 2 

2. Thank vien HOi ,deng quan tri, thanh vien Ban hem 
soat, ,  Tong giam,  doc va Ngueri quail ly có quyen kiem 
tra so clang kY c8 dong ,cua Cong ty, danh sach co dong 
va nhfing so sach va ho so khac dm Cong ty vi nhiing 
muc dich lien quan tai eh& vu &a minh voi dieu kien 

2. Thanh vien HOi dong quan tri, thanh vien Ban kiem 
scat, Tong giam dec va Ngued dieu hanh khic co 
quyen 

co
ra cum so Bang kY co dOng ,cila Cong ty, danh 

sach o dong va  so sach va ho so khac dm Cong 
ty vi nhang muc dich lien quan toi chirc vu caa minh 

De xuat sira dei tren co so
tham chieu Dieu le mAu 
(Dieu 49.3) 
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cac thong tin nay phai &roc bao mat. veri dieu kien cac thong tin nay phai dugc bao met. 

Dieu 38, 
khoan 3 

3. Cong ty se phai luu Dieu re nay va nhimg ban sira dei 
be sung Dieu le, Giay chimg nhan clang lcr kinh doanh, 
cac quy che, cac tai lieu chimg minh guy& so hau s  tai 
sari, hien ban hop DM hei dong ce citing va Frei &Ong 
van tri, cac bao can dm Ban kiem soil, bao cao tai 
chinh hang nam, se sach ke toan va bat cir giay to nao 
lchac theo quy dinh cila phap luat tai till kr chinh hoc 
met ncri khac yeti dieu ki'en la cac ce ding va ca quan 
Bang lcS,  kinh doanh dugc thong bao ye dia diem btu tar' 
cac giay to nay. 

3. Cong ty se phai luu Dieu le nay va nhimg ban sira dei 
be sung Dieu le, Giay chimg nhan clang lcSr kinh doanh, 
cac quy che, cac tai lieu chting minh quyen so him tai 
san, hien ban hop va nghi quyet ciia Dai hOi (long cc') 
dung va Hei ding quan tri, cac bao cao dm HOi ding 
quail tri, ciia Ban kiem sok, bao cao tai chinh hang 
nam, se sach ke toan va bat cir giay to nao khac theo 
quy dinh dm phap luat tai tru sO chinh hoc met non 

 khac vai dieu lcien la cac co dung va cot quan Tang lcSi 
kinh doanh dugc thong bao ve dia diem luu tril cac giay 
to nay. 

De xuAt sira dei tren co s6 
tham chieu Dieu le mh 
(Dieu 49.4) 

Dieu 38, 
khoan 4 

4. Ce ding co quyen dugc Cong ty cap met ban Dieu le 
cong ty mien phi. Truing hop cling ty c6 website rieng, 
Dieu le nay phai dugc cong be tren website do. 

4. CO ding cif) quyen dugc C8ng ty cap met ban Dieu re 
cong ty mien phi. TruOng hop Cong. ty có website rieng, 
Dieu re nay phai dugc ding bo teen website do. 

Viet hoa cho thong nhat 
thuat ngir 

Dieu 39 Dieu 39: Cong nhan vien va cong down 
Tong giam dec phai lap ke hoach de Hei ding (plan tri 
thong qua cac van de lien quan den viec tuyen dung, lao 
Ong, buec thoi viec, lucmg bong, bao hiem la hei, phfic 
loi, khen thuOng va ky luat dei vai Nguoi quan IS,  khac 
va nguiri lao ding ding nhu nhimg mei quan he dm 
Cong ty vai cac to chirc cong doan dugc cong nhan theo 
cac chuan mgc, thong le va chinh sach quan 1Sr tot nhat, 
nhfing thong le va chinh sach quy dinh tai Dieu le nay, 
cac quy che dm Cong ty va quy dinh phap brat hien 
hanh. 

Dieu 40: Cong nhan vien va ding down .), 

Tong giana (Vic phai lap ke hoach a Hii ding Tian tri 
thong qua cac van de lien quan den viec tuyen dung, lao 
ding, bu'ec thoi viec, luong bong, bao hiem xa hei, phac 
lot khen thu6ng va lcST 111'0 dOi vett nguiri diet' hinh 
doanh nghifto va nguoi lao ding ding ninx nhimg m6i 
quan he caa Ceng ty vai cac te chirc deg down dugc 
Gong nhan theo cac chuan mgc, thong le va chinh sach 
quan 1S,  tot nhat, nhimg thong le va chinh sach quy dinh 
tai Dieu le nay, cac quy che cila Cong ty va quy dinh 
phap luat hien hanh. 

- Cap nhat so dieu. 

De xuit sira ai tren ca sOr 
tham chieu Dieu re mh 
(Dieu 50) 

Dieu 40, 
Dieu 41 

Dieu 40. Co tirc 
1. 	Theo guy& dinh cila DM h'ei ding ce ding va theo 

Die .x 	Phan 	. u 41. Phan phot kri nhu#n 

1. 	DO hii ding co ding quyet dinh mtic chi tra co 

De xuat Op Dieu 40. Co 
tr.i.c va Ddu 41. Cac van d'' 
khac lien quan den phan 
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quy dinh dm phap Wet, ce tirc se dugc cong be va tic va hinh thtic chi tra ca tic hang nAm tir loi phoi 10 nhu'On thanh Dieu 
chi tra tir lai nhuen giu lai dm Cong ty nhung ,  nhuen duce giir lai dm Cling ty. Inch va cloi thir to. thanh 
kh6ng dugc vuot qua mUc do HOi clang quan tri .de 2. COng ty- khong thanh toan lii cho khan tan tra Dieu 41: Phan phi Itri 
xuat sau khi da tham khao Y kien c8 (tong tai Dal col tic hay khoan tan chi tra lien quan tai mot nhufin teen co krtham ,  
hOi dong di clang. loai co phieu. chieu Dieu le mau (Dieu 51) 

2. Theo quy Binh dm Luat Doanh nghiep, flOi &Ong 
quan tri c6 the guy& dinh thanh toan ce tirc giita kY 
nett xet thay viec chi tra nay pha hap vai kha nang 
sinh lai dm cong ty. 

3. Hei dong quan tri có the kien nghi Doi hei ang 
CO dong thong qua viec thanh toil' toan be hoc 
met plan ca tic bang co phieu va Hei dong 
quail tri la co' quan thtrc thi quyet dinh nay. 

3. Cong ty killing tra lei cho khoin tien tra co tt'rc hay 
khoan tien chi tra lien quan tai mot loai co phieu. 

4. Truirng hop co tic hay nhirng khan tan khfic 
lien quan tai met loci co phieu duce chi tra bang 

4. flOi clOng quan tri co the de nghi Dai hOi &Ong co 
dong thong qua viec thanh toan toan b0 , hoec mot 
phan co tire bang nhung tai san co the (nhu co 
phieu hoc trai phieu da dugc thanh toan day di) do 
ding ty khac phat hanh) va HOi dong quan tri IA ca 
quan thuc thi nghi quyet dm Dai WO dong ce d8ng 
ve van de nay. 

tien mit, Cling ty phai chi tra bang tan citing 
Viet Nam. Viec chi tra có the dug hien trip tiep 
hoc thOng qua cac ngfin hang tren ca so. cac 
thong tin chi tat ve tai khoan ngan hang do co 
dong cung cap. Trueug hop Cong ty di chuyen 
khoan theo dfing cac thOng tin chi tiet ve ngfin 
hang do ca' dOng cung cap ma ca dOng do khOng 

5. Tn.rang hap di tire hay nhitng khoan tien Ichac lien 
quan tai mot loai co phieu dugc chi tra bang tien 
met, Cong ty se phai chi tra bang tien (long Viet 
Nam va CO the thanh toan bang sec hoec lenh tra 
tien Oh qua btru din tai dia chi de clang kY dm co 
&Ong tho htrang va truang hop co rai ro pilaf sinh 
(tir dia chi da clang kY dm ce (long) thi co (tong dO 

nhan dugc tan, COng ty killing phai chin trach 
nhiem ye khoan tien COng ty di chuyen cho do 
dOng nay. Viec thanh toin co tic ai vai cac co 
phieu niem yet/dfing kS,  giao dich tai S& giao 
ditch ching khoan có the dugc tan hanh thong 
qua cong ty cluing khofin hoic Tong Cong ty kru 
kji va NI trir ching khoan Viet Nam. 

phai chin. Ngoai ra, cac khoan tien tra ce tire hoec 
cac khoan tien Idiac duos chi tra bang tien met lien 
quan ,t6i mot loai ce phieu CO the dugc chi tra bang 
chuyen khoan ngan hang khi Cong ty de c6 th6ng 
tin chi tiet ve ngan hang dm ce Tong them cho 
phep Cong ty thuc hien dugc viec chuyen khoan 

5. CAn cfr Luat doanh nghiep, Luat cluing khoan, 
Hei ding quan tri thong qua nghi quyet xfic 
dinh met ngay co the de chat danh sich ca clang. 
Can ci theo nay do, nhirng nguiri ding ksi voi 
to each ca (long hoc nguiri so. him cac cluing 

z 	„ khoan khic dugc quyen nhon co tic bang tien ----- 
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true tiep vao tai khoan ngan hang dm co (long. 
Tru6ng hop C6ng ty da chuyen khoan theo clang 
cac th8ng tin chi tit v6 ngan hang do c8 dong cung 
cap ma co (tong d6 khong nhan duos tien, COng ty 
khong phai chiu trach nhiam va khoan tian Cong ty 
chuyan cho co dong thu huang. Vic thanh town ea 
tirc dai vai cac ca phiau niem yet tai Sac Giao dich 
Chimg khoan/ Trung tam Giao dich ChImg khoan 
c6 the duqc flan hanh thong qua ding ty chi:mg 
khoan hoac Trung tam Luu kS/. 

6. 	Tru6ng hop co su chip thuan oh Dai hOi dong do' 
dong, ,H0i dong quan tri c6 the quyat dinh va thong 
bao rang nhfing nguoi so hair co phan pho thong 
dugc nhan co Ilk bang cac co phan pho thong thay 
cho c6 tile bang tin mat. Cac co phan bo sung de 
tra ca tire nay duqc ghi la nhting c6 phan da thanh 
town day dir lien mua tren CC/ s6 gia tri dm cac co 
phan tra ca tirc phai tucmg duong vai s6 tin mat 
tra co tirc. 
Can cir Luat Doanh nghiap, HOi dong quail tri c6 

the thong qua nghi quyat quy dinh mot ngay Cu the lam 
ngay khod so hoat dOng kinh doanh dm Cong ty. Can cir 
theo ngay d6, IAA-mg nguari Bang lcY vai to each co dong 
hoac ngu6i sir him cac chung khoan khic ducic quyan 
nhan ca tire, lai suat, phan chia loi nhuan, nhan di' phiau, 
nhan thong bac) hoac tai lieu khac. Ngay khod so nay co 
the vao cling ngay hoac vao than diem tru6c khi cac 
quyen loi do duoc thuc hian. Dieu nay khong anh huang 
toi quyan loi dm hai ben trong giao dich chuyan nhoong 
co phieu hoac cluing khoan lien quan. 
Dial.' 41. Cac van da khac lien quan den phan ph6i boi 

6. 

mat hoac a phieu, nh4n thong bfio hotic tai lieu 
khic. 
Cfic van a khic lien quan den phan phi loi 
nhu4n dtrcre thyv MO theo quy dinh cila phfip 
luat. 
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nhuan 
Cac Van de khac lien quan den phan phi lei nhuan duoc 
thoc hien theo quy dinh dm phap lust 

CHUONG XIV. TAI KHOAN NGAN HANG, QUI 
DIY TRU., NAM TAI CHINH VA M THONG KE 
TOAN 

CHUONG XIV. TAI KHOAN NGAN HANG, QI.J? 
DV' TRU, NAM TAI CHINH VA CHE DO KE TOAN 

De xuat sir dung cum  tir 
"elle dO k'e toan" cho  phir 
hop Luat ke , toan  va  ten  ca 
sa tham chieu Dieu le  mitt 
(Dieu 54) 

Dieu 42, 

Khoan 1 
Dieu 42: Tai khoan ngan hang 
1. COng ty se ma tai khoan tai met ngan hang Viet Nam 
hoac tai cac ngan hang nuac ngoai dtroc phep hog (tang 
tai Viet Nam. 
2. Theo so chip thuan truac dm co quan c6 thim quy'en, 
trong twang hop can thiet, Cong ty c6 the ma tai khoan 
ngan hang a nuac ngoai theo cac quy dinh dm phap 
lust. 
3. Cong ty se lien 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 42: Tai khoan ngan hang 
1. Cong ty se ma tai khoan tai cac ngan hang Viet Nam 
hoac tai cac chi nhinh ngan hang nuac ngoai dtroc 
phep hog Ong tai Viet Nam. 
2. Theo sir chip thuan truck oua co quan di thim quyen, 
trong truang hop can thiet, Cong ty c6 the ma tai khoan 
ngan hang 6.  nuac ngoai theo cac quy dinh dm phap 
lust. 
3. C6ng ty se tien hanh tat ca cac khoan thanh toan va 
giao dich Ice toan thong qua cac tai khoan tien Viet Nam 
hoac ngoai to tai cat ngan hang ma Gang ty ma tai 
khoan. 

De xuat sira Mi teen co  so.  
tham chieu Dieu le  mL 
(Dieu 52) 

Dieu 43 Dieu 43: Quy du tar bo sung von dieu le 
Hang narn, Cong ty se phai trich tir loi nhuan sau thue 
oh minh met khoan vao quy do frit de be sung yen dieu 
le theo quy dinh dm phap lust. Khoan trich nay khong 
&roc vu.gt qua 5% lo.i nhuan sau thue caa C6ng ty va 
&roc trich cho den khi quy du tit bang 10% von dieu le 
dm Cong ty. 

.).  X6a Dieu nay De xuat bo quy dinh nay. 

Dieu 44 Deu 44: Nam tai khoa 
Nam tai kh6a dm Cong ty bat dau tir ngay dau tien dm 

Dieu 43: Nam tai chinh 
Nam tai chinh dm COng ty bat clan tir ngay dau lien dm 

De xuat sira deli teen ca  so 
tham chien Dieu le mL 
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thang MOt hang nom va kat thac vao ngay tit* 31 caa 
thang 12 cimg nom. Nam tai chinh dau tien bat d'au tir 
ngay cap Giay chting nhan dang IcST kinh doanh (hoac 
giay phep kinh doanh ai vii nhang nganh, nghe kinh 
doanh có diau kian) va ket thac vao ngay thu 31 dm 
thang 12 ngay sau ngay cap GiAy chimg nhan clang kST 
kinh doanh (giAy pile') kinh doanh) do. 

thang Met hang nom va ket thus vao ngay thir 31 dm 
thang 12 cang nom. Nam tai chinh clau tien bat au tir 
ngay cap Giac y chung nhOn ding kST kinh doanh (hoac 
giay phep kinh doanh doi voi nhitng nganh, ngha kinh 
doanh có diau kian) va kat fink vac) ngay tit* 31 cita 
thing 12 ngay sau ngay cap Giay chting nhan clang IcS, 

 kinh doanh (giAy phep kinh doanh) do. 

(Dieu 53) 

Dieu 45 Dieu 45: He thang ke toan 
1. He thong ka toan C6ng ty sir dung la He thang K 
toan Viet Nam (VAS) hoac he thang ke toan kirk dirge 
BO Tai chinh chAp thuan. 
2. Cong ty lap so sach ka toan bang tiang Viet. Cong ty 
se luu gilt he') so Ice toan theo loai hinh cau cac hoat &Ong 
kinh doanh ma Cong ty tham gia. Nhltng h6 so nay phai 
chinh xac, cap nhat, co he th6ng va phai du de chimg 
minh va giai trinh cac giao dich dm Cong ty. 
3. Cong ty sir dung citing Viet Nam lam don vi flan to 
dung trong Ice toan. 

Dieu 44: Che do ke toan 
1. Che do ke town Cong ty sir dung la the d(i ke toan 
doanh nghi§p holm the dO ke town Tic thii duos co 
quan c6 them quyen chAp thuan. 
2. Cong ty lap s6 sach ka toan bang. Wang Viet. Cong ty 
se luu gilt he so ka toan theo loai hinh dia cac hoat 
Ong kinh doanh ma Cong ty tham gia. Nhang ho so 
nay phai chinh )(tic, cap nhat, co he thang va phai du de 
chting minh va giai trinh cac giao dich cila Cong ty. 
3. Cong ty sir dung cl6ng Viet Nam lam don vi tien to 
dung trong ke toan. 

De xuat sira dai tren co so 
tham chieu Dieu le mau 
(Dian. 54) 

CHUONG XV. BAO CAO THUONG MEN, TRACH 
NHIM CONG BO THONG TIN, THONG BAO RA 
CONG CHUNG 

CHUONG XV. BAO CAO TAI CHINH, BAO CAO 
THUONG NIEN, TRACH NIDE.  M CONG BO 
THONG TIN 

De xuat sua dai tren co so, 
 tham chieu Dieu la Ink 

Dieu 46, 
khoan 1 

Dieu 46:. Bao cao hang nom, sau thang va hang quy 
1. Cong ty phai lap ban boo cao tai chinh hang nom theo 
quy dinh caa phep lust ding nhu cac quy dinh dm UST 
ban Chang khoan Nha nuac va boo cao phai ducte kiam 
toan theo quy 'lath tai §iOu 48 cim Dieu le nay, va trong 
thOi hp 90 ngay ka tir khi kat thac miii tram tai chinh, 
phai nOp boo cao tai chinh hang nom da duoc Dai hOi 
dong ca cong thong qua cho co quan thue co tham 
quyen, UST ban Chung khoan Nha nuac, So Giao dich 

Dieu 45: Bao do tai chinh nom, ban nien va hang quy 
1. Cong ty phai lap ban boo  cac tai chinh nom then quy 
dinh cira phep lust NIA boo cao tai chinh nom phai ducre 
kiam toan theo quy dinh tai Dieu 48 cila Di6u l'C' nay va 
quy dinh phip luet. Ging ty cong bil bio cao tai 
chinh Him di duvc kiem town theo quy dinh dm 
phip luit ve cong be thong tin tren thi truirng chiing 
khoan va nOp cho co. quan nha niroc c6 them quyen. 

De xuat sira dor ten co so 
tham chieu Dieu la m'Au 
(Dieu 55) 
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Chimg khoan/ Trung tam Giao dich Chimg khoan va co 
quan dang kSrkinh doanh. 

Dieu 46, 
Khoan 2 

2. Bao cao tai chinh nam phai bao gam bao cao kat qua 
hoat dOng san xuat kinh doanh phan anh min each trung 
thuc va khach quan tinh hinh ve lai va 18 cita C6ng ty 
trong nam tai chinh va ban can dai ka toan phan anh mOt 
each trung thuc va khach quan tinh hinh cac hoat dung 
cila Cong ty cho clan th6i diem lap bao cao, bao cao luu 
chuyan tian to va thuyat minh bao cao tai chinh. Tru6ng 
hop COng ty la mOt ding ty me, ngoai bao cao tai chinh 
nam con phai bao Om ban can dei ke toan tong hop ve 
tinh hinh hoat dOng oh COng ty va cac cong ty con vao 
cuoi intii nam tai chinh. 

2. Bao cao tai chinh nam phai bao gem day du elm bao 
cao, phi lyc, thuyet minh theo quy dinh phip heat ve 
ke town doanh nghiep phan anh mOt each trung thuc va 
khach quan tinh hinh hoat d'Ung dm Cong ty. 

Dieu 46, 
Khoan 3 

3. Cong ty phai lap cac bao cao sau thang va hang quy 
theo cac quy dinh dm USI ban Chung khoan Nha nuerc 
va nOp cho US,  ban Chung khoan Nha nuac va So Giao 
dich Chung khoan/ Trung tam Giao dich Chung khoan. 

3. Cong ty phai lap va ding IA cac bao cao tai chinh 
bin nien va hang quy theo cac quy dinh cita phip luit 
ve cong b6 thong tin teen thi truirng chin khofin va 
nOp cho ca quan nha mgrc do thi'm quyen.. 

Dieu 46, 
Khoan 4 
va Khoan 

5 

4. Ban torn tat nOi dung bao cao tai chinh hang nam da 
&roc kiem toan phai duct gin toi tat ca cac co &Ong va 
duce cong bo tren nhat bao dm dia phtrcmg va mOt to 
bao kinh to trung ucmg trong yang ba se lien liar). 
Tnrong hop cong ty co website rieng, cac bao cao tai 
chinh duct kiem toan, bao cao quy va sau thang dm 
cong ty phai dugc cong bo tren website do. 
5. Cac to chirc, ca nhan quan tam au duce quyan kiem 
tra hoac sao chip ban bao cao tai chinh hang nam dal 
duct kiem toan, bao cao sau thang va hang quy trong 
gi6 lam viec dm Cong ty, tai try kr chinh dm Cong ty 
va phai tra mOt mire phi hop 1S,  cho viec sao chip. 

X6a cac khoin nay 

Dieu 47 Dieu 47: C6ng be thong tin va thong bao ra cong chimg Dieu 46: Bio cao thuirng Men Da xuat sira doi teen co. so 
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Cac bao cao tai chinh hang nam va cac tai lieu be trg 
khac phai dugc ding b6 ra cong cluing theo nhiing quy 
dinh cita UY ban Chang khoin Nha nuac va nOp cho ca 
quan thue hint quan va ca quan dang ky kinh doanh theo 
cac quy dinh oh Luat Doanh nghiep. 

C6ng ty phai 1#p va cong 136 Bao cao thuirng nien 
theo cac quy dish dm phap heat ire chung khoin va 
thi trilling chting khofin. 

tham chieu 	Dieu le rau 
(Dieu 56) 

Dieu 48 Dieu 48: Kiem toan 
1. Tai Dai hOi ding c6 ding thuang nien se chi dinh mOt 
ding ty kiem toan dOc lap, hoat Ong hap phap tai Viet 
Nam va dugc UY ban Chung khoan Nha nuac chap 
thuan kiem toan cho cac ding ty niem Ot, tien hanh cac 
hoat dung kiem town Citing ty cho nam tai chinh tiep theo 
clua tren nhang dieu khoan va dieu kien thoa thuan vii 
1-10i &Ong quan tri. 

Dieu 47: Kiem toan 
1. Ti Dai hOi ding c6 Ong se chi dinh mot ding ty 
kiem toan dOc lap, hoat Ong harp phap tai Viet Nam va 
dugc Uy ban ChUng khoan Nha nuac chap thuan kiem 
toan cho cac cong ty niem yet, tien hanh cac hoat Ong 
kiem toan Cong ty cho nam tai chinh tiep theo dua tren 
nhang dieu khoan va dieu hen thoa thuan vai Hui (tong 
quan tri. 

A 	A 	, 	A• 	.. De xuat sua dot tren ca so 
than chien Dieu le mkt 
(Dieu 57) 

Dieu 48, 
Khoan 2, 
Khoan 3, 
Khoan 4 

2. Cong ty se phai chuan bi va Oh bao cao tai chinh 
hang nam cho ding ty kiem toan d'Oc lap sau khi ket thfic 
nam tai chinh. 
3. Cong ty kiem toan dOc lap kiem tra, xac nhan va bao 
cao ve bao cao tai chinh hang nam cho biet cac khoan thu 
chi dm Cong ty, lap bao cao kiem toan va trinh bao cao 
do cho Hi)i clang quan tri trong yang hai thang ke tir ngay 
ket thuc nam tai chinh. Cac nhan vien oh dog ty kiem 
toan dOc lap thuc hien viec kiem toan cho Cong ty phai 
dugc Uy ban Ching khoan Nha nuac chap thuan. 
4. MOt ban sao cita bao cao kiem toan se phai dugc giri 
dinh kern vii mi5i ban bao cao ke toan hang nam eta 
Cong ty. 

X6a cac khoan nay. 

Dieu 48, 
Khoan 5 

5. Kiem toan vien thuc hien viec kiem toan Cong ty se 
dugc phep tham du moi cuOc hop Dai hOi Ong co &Ong 
va dugc quyen nhan cac thong bao va cac thong tin khic 

2. Kiem toan vien thuc hien viec kiem toan bao cao tai 
chinh hang nam dm Cong ty se dugc pile') tham du 
cac cuOc hop Dai Wit Ong co clang va dugc quyen nhan 
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lien quail,  den Dg hOi ding co &Ong ma cac c6 (long 
dugc quyen nhan va dugc phat bieu Sr kien tai dai hOi ve 
cac van de c6 lien quan den kiem town. 

cac thong bao NIA cac thong tin khac lien quan den Dg 
hOi ding co ding va dugc phat bieu Y kien tai dai hOi ve 
cac van de c6 lien quan den kiem town. 

Dieu 49 Dieu 49: Con dau 
1. HOi d6ng quan tri se guy& dinh thOng qua con dau 
chinh thirc ciia C8ng ty va con dau dugc khac theo quy 
dinh oh lust phap. 
2. HOi ding quan tri, Tong giam clac sir dung va quan lY 
con dau theo quy dinh dm phap lust hien hanh. 

Dieu 48: Dan ciia Cong ty 
1. Dail bao Om &Au dugc lam tai co sir khic diu 
hoac d'Au du& hinh fink chit IcS,  so theo quy dinh ciia 
phi") lust ve giao dich WO dr. 
2. HOi clang quail tri se guy& dinh thong qua loci diu, 
so hry.ng, hinh thirc va MA dung dm con clan chinh 
thirc dm Cong ty, chi nhanh, van phong dyi din dm 
C8ng ty (n4u co). 
3. HO tiling plan tri, Tiing giam dim sir dyng ye 
quail 1S,  con Win theo quy dinh ciia phi') 144 MO 
hanh. 

De xuat sira doi tren ca s6 
tham chieu Dieu le mlu 
(Dieu 58) 

Dieu 50 Dieu 50: Cham dirt hog dOng 
1. COng ty c6 the bi giai the hoac cham dirt hog do, ng 
trong nhiing tru6ng hop sau: 
a. Khi kat thiic thai han hog dOng oh Cong ty (neu co) 
bao g6m ca cac thai han gia han them (neu c6) ma 
king dugc gia han; 
b. Toa an tuyon b6 Cong ty pha san theo quy dinh tha 
phap lust hiSn hanh; 

, 
c. Giai the C6ng ty theo quyet dinh dm DO hOi d6ng ce 
dong. 
d. Cac tru6ng hop khac do phap lust quy dinh. 
2. Viec giai the Cong ty truck th6i han (Ice ca thai han 
da gia han) do Dai hOi d6ng c6 citing quyet ,  dinh, WO 
ding quan tri thuc hien. Quyet dinh giai the nay phai 
thong bao hay xin chap thuan cna co quan co tham 

Dieu 49: GUM the Cling ty 
1. Cong ty co the bi giai th6 trong nlirmg tmong hyp sau: 

Giai the Cong ty theo nghi quyet, quytt dinh dm Dai 
1101 ding c6 citing; 
b. Bi thu hili GiAy ching nhan cling 14 doanh nghqp 
(hoac giay phep khac tucrng throng), trir truing hyp 
Luat Quin 13i thue c6 quy dinh khac; 
c. Cac tnrong hgp khac do phap lust quy dinh. 
2. Vic giai the Cong ty do DO hOi  dong c6 dong quy& 
dinh, HOi ding quan tri thuc hien. Quyet dinh giai the 
nay phai thong bao hay xin chap thu'41 dm co quan co . 

 tham quyen (lieu bat bu0c) theo quy dinh. 

De xuat sirs den ten co ser 
tham chieu Dieu IS mh 
(Dieu 59) va theo quy dinh 
tai Dieu 2.6 Dieu re nay la 
thai gian hog Ong la vo 
thin han 

,- 
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quyen (neu bat buec) theo quy dinh. 

Dieu 51 Dieu 51: Tnremg hop be tic gift cac thanh vien Hei 
Tong quan tri va co d8ng 
Trir khi Dieu le nay c8 quy dinh khac, cac c6 dong nam 
gilt met nira so co phan dang luu hanh dm Cong ty co 
quyen bieu quyet trong Mu cir thanh vien Hei dong 
quan tri co quyen de, don khieu nai tai toa de yeu cau 
giai the theo met hay met so cac can cir sau: 
1.Cac thanh vien Hei ding quail tri khong thong nhAt 
trong quan 1Sr cac cong viec dm C8ng ty dAn den tinh 
tang khong dat dugc so phieu can thiet theo quy dinh de 
Rei ding quan tri hoat Ting. 
2.Cac co ding khong thong nhAt nen khong the dat dugc 
se phieu can thiet theo quy dinh de tien hanh Mu thanh 
vien Hei ding quan tn. 
3.C6 slr bAt ding trong nei be va hai hoac nhieu phe 
canh co dong bi chia re khien cho viec giai the se la 
phucmg an co lgi han ca cho town the co &ring. 

Dieu 50: Tnr6ng ,hop be tac gitra cac thanh vien HOi 
dong quan tn va co clang 
Trir khi Dieu le nay do quy dinh khac, cac c6 dong narn 
gill met nira so co phAn dang km hanh dm Cong ty co 
quyen bieu quyet trong Mu cir thanh vien HOi ding 
quan tri co quyen de dun khieu nai tai toa de yeu cAu 
giai the theo met hay met se cac can cir sau: 
1. Cac thanh vien Hei ding quan tri khong thong nhAt 
trong quan 1S,  cac ding .viec cita C6ng ty can den tinh 
tang khong dat dugc so phieu can thiet theo quy dinh 
de Hoi dong quan tn hoat Ong. 
2. Cac co dong khong thong nhAt nen khong the dat 
dugc se phieu can thiet theo quy dinh de tier' hanh Mu 
thanh vien Hei ding quan tn. 
3. Co skr Mt ding trong nei be va hai hoac nhieu phe 
canh co &Ong bi chia re khien cho viec giai the se la 
phuong an co lgi hon ca cho toan the e6 dong. 

Dieu 52, Dieu 52: Gia hp hoat &Ong 
1. Hei ding quan tri se trieu tap hgp Dai hei deng co 
ding it nhAt bay thong tru6c khi ket th6c then hp hoat 
deng de co dong CO the bieu quyet ve viec gia hart hoat 
deng dm C8ng ty them met tiled gian theo de nghi dm 
Hei &Mg quan tn. 
2. Thad han hoat deng se dugc gia han them khi co tir 
65% tit( len tong so phieu Mu dm cac co dong co quyen 
bieu quyet co mat trkrc tiep hoac thong qua dai dien 
dugc ay quyen CO mat tai DO hei ding co dong thong 
qua. 

Xoa Dieu nay De xuat bo quy dinh nay 
theo quy dinh tai Dieu 2.6 
Dieu le nay la then gian hoat 
Ong la vo then han 
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Dieu 53, Dieu 53: Thanh 19 
1. Tei thieu sau thang truot khi k'et thiic thai han hog 

Dieu 51: Thanh 19 
1. Sau khi co mOt guy& dinh giai the Cong ty, HOi &Ong 

- Cap nhat  s6 dieu. 

- De xudt sira d6i ten ca sir 
d(ing cila Cong ty ma thed han hoat dung khong dugc gia quan tri phai thanh lap Ban thanh 19 gem ba thanh vien. tham chieu  Dieu le mau 
han hoac sau khi co mot quyet dinh giai the Cong ty, 
HOi dung quan tri phai thanh lap Ban thanh 19 gem ba 
thanh vien. Hai thanh vien do Dai hOi ding  co &mg chi 
dinh va mOt thanh vien do HOi &Ong quart tri chi dinh tir 
mOt cong ty kiem toan dOc lap. Ban thanh 19 se chuan bi 
cac quy the hoat dung oh minh. Cac thanh vien oh 
Ban thanh 19 c6 the dugc lira chon trong se nhan vien 
C6ng ty hoac chuyen gia dOc lap. Tat ca cac chi phi lien 
quan den thanh 19 se dugc C6ng ty uu tien thanh toan 
truOc cac khoan ng khac dm C6ng ty. 
2.  Ban thanh 19 co trach nhiem bao cao cho co quan 

Hai thanh vial do Dai hOi ding co clang chi dinh va mOt 
thanh vien do HOi 'Jong quan tri chi dinh tir mOt ding ty 
lciem toan do, c lap. Ban thanh 19 se chuan bi cac quy the 
hoat do, ng cna minh. Cac thanh vien dm Ban thanh 19 c6 
the dugc lira chon trong se nhan vien Cong ty hoac 
chuyen gia dOc lap. Tat Ca cac chi phi lien quan den 
thanh 19 se dugc Cong ty tru tien thanh toan truac cac 
khoan ng khac dm Cong ty. 
2. Ban thanh 1S,  co trach nhiem bao cao cho ca quan 
clang k9 kinh doanh ve ngay thanh lap va ngay bat dau 
hog d'Ung. K'e tir thed diem d6, Ban thanh 19 se thay mat 

(Dieu  61) 

Bang 1c9 kinh doanh v'e ngay thanh lap va ngay bat &au 
hoat dOng. Ke tir thin diem do, Ban thanh 19 se thay mat 

Cong ty trong tat ca cac cong viec lien quan den thanh 
19 Cong ty truac Toa an va cac co quan hanh chinh. 

Cong ty trong tat ca cac cong viec lien quan den thanh 1Sr 
Cong ty tn.rac Toa an va cac ca quan hanh chinh. 

3. Tien thu dirge tir viec thanh 19 se dugc thanh toan 
theo thir to sau: 

3.  Tien thu dugc to viec thanh 19 se dugc thanh toan 
theo thir to sau: 
a. Cac chi phi thanh 19; 
b. Tien ltrang va chi phi bao hiem cho cong nhan vien; 

c. Thug va cac khoan nip co tinh chat thue ma COng ty 
phai tra cho Nha nuac; 
d. Cac khoan vay (neu có); 
e. Cac khoan ng khac dm Cong ty; 
f. S'O du con lai sau khi da thanh toan tat ca cac khoan 
ng tir mac (a) den (e) ten day se dugc phan chia cho cac 

a. Cac chi phi thanh 19; 
b. Tien ltrang, trg cap thoi AO va chi phi bao hiem va 

). cic quyen lni khic ctia ngwiri lao ding theo thija ink 
lao ding tip the vi hop ding lao ding di ky ket; 
c. Thug va cac khoan nip co tinh chat thue ma Cong ty 
phai tra cho Nha nuOc; 
d. Cac khoan vay (neu co); 
e. Cac khoan ng khac dm C6ng ty; 
f. So du con lai sau khi d a thanh toan tat ca cac khoan 
ng to tripe (a) den (e) tren day se dugc phan chia cho cac 
co &Mg. Cac co phan. 	tru dai se tru lien thanh toan truac. 
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co &Mg. Cac co phart uu dal se tru tien thanh town talc. 

Dieu 54, 
khoan 1 

CHISONG XIX. GIAI QUYET TRANH CHAP NOI 
BO 
Dieu 54: Giai guy& tranh chap nOi be 
1. TnrOng hop phat sinh tranh chap hay khieu nai c6 lien 
quan ten hog dong oh Cong ty hay toi quyen ctia cac co 
dong phat sinh tir Dieu le hay tir bat cur quyen hoac 
nghia vu do Luat Doanh nghiep hay cac luat khic hoac 
cac quy dinh hanh chinh quy dinh, gicra: 
a. Co &mg vOi Cong ty; hoac 
b. Co dong yen HOi ding quan tri, Ban kiem soat, Ting 
giam dic hay Nguoi quan lY 
Cac ben lien quan se co gang giai quyet tranh chap do 
thong qua thucmg ltrong va hoa giai. Trir truing hop 
tranh chap lien quan toi Heil ding quan tri hay Chit tich 
HOi ding quan tri, Chit tich Mg ding pan tri se chic tri 
viec giai quyet tranh chap va se yeu cau timg ben trinh 
bay cac yeu to thuc tien lien quan den tranh chap trong 
Wong 15 ngay lam viec lee tir ngay tranh chap phat sinh. 
TnrOng hop tranh chap lien quan tai Hei &mg quail tri 
hay Chit tich HOi dong quan tri, bat cur ben nao ding co 
the yeu cau Dg hei ding co &Ong chi dinh met chuyen 
gia dec lap de hanh &Ong yen to cach la trong tai cho qua 
trinh giai quyet tranh chap. 

CHUONG XIX. GIAI QUYET TRANH CHAP NOI 
BO 

.A Dieu 52: Giai quyet tranh chap net be 
1. Tnrong hop phat sinh tranh chap hay khieu nai c6 lien 
quan toi hog dong oh Cong ty hay tOi quyen va nghia 
vy cita cac co (tong phat sinh tir Dieu le, quy dinh ciia 
Luat Doanh nghiep, cac quy dinh phap luat khac hoac 
thoa thu4n gifra: 
a. Co dong yeti Cong ty; 
b. Co dong vOi Wei ding quan tri, Ban kiem soat, Ting 
giam dic hay ngtrei dieu hinh khic. 
Cac ben lien quan se co gang giai quyet tranh chap do 
thong qua thuong lugng va hoa giai. Trir trueng hgp 
tranh chap lien quan tOi HOi dong quan tri hay Chit tich 
Hei ding quan tri, Chit tich Hei ding quan tri se chit tri 
viec giai quyet tranh chap va se yeu can timg ben trinh 
bay cac yeu to thkrc tien lien quan den tranh chap trong 
\rang 15 ngay lam viec ke tir ngay tranh chap phat sinh. 
Tnrong hgp tranh chap lien quan tai Hei dong quan tri 
hay Chu tich Hei ding quan tri, bat di ben nao cfmg co 
the yeu cau Dai hei ding co &Ong chi dinh met chuyen 
gia dec lap lim trung gian hoa giii cho qua trinh giai 
quyet tranh chap. 

De xuat sfra din tren ca so 
tham clneu Dieu le mau 
(Dieu 62) 

Dieu 54, 
khoan 2, 
khoan 3 

2. Tnramg hgp khong dat dugc quOt dinh hoa giai trong 
Wong sau tuan tir khi bat dau qua trinh hoi giai hoac neu 
quyet dinh caa trung gian hoa giai khong dugc cac ben 
chap nhan, bat cur ben nao cithg c6 the dua tranh chap do 
ra Trong tai kinh to hoac Toa an kinh te. 
3. Cac ben se to chili chi phi cila minh c6 lien quan tOi 

2. Truong hop khong dat dugc guy& dinh hoi giai trong 
yang sau tun tir khi bat dau qua trinh hoa giai hoac neu 
quyet dinh dm trung gian hoa giai kh6ng dugc cac ben 
chap nhan, bat cur ben nao ding c6 the dua tranh chap d6 
ra Trong tai hoac Toa an. 
3. Cac ben se to chit' chi phi dm minh co lien quan ten 
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DIEU/ 
tamAN DIEU LE HIEN TAI 2015 NOI DUNG DE XUAT S1YA DOI, BO SUNG LY DO 

thil tuc thuang luting  va  hoa giai. Cac chi phi dm Toa an 
se do Toa phan quyet ben nao phai chiu. 

thu tic thuong luting va hoa giai. Cac chi phi giai  quyet 
tranh  chap se thuc hien theo quyet dinh  cfia ca quan 
giii quyet tranh chap. 

Dieu 54 CHVONG  XX.  BO  SUNG VA SUA DOI DIEU LE 
Dieu  55:  B6 sung va sira doi Dieu le 
1.Viec b8 sung, gib. doi Dieu  le  nay phai dugc DO hOi 

(fang co dong xem xet guy& dinh. 
2. Trong tn.racrig hop c6 nhang quy dinh dm phap lust c6 

lien quan den hoat dOng dm Cong ty chua dugc a cap 
trong ban Dieu Fe nay hoac trong trugng hop c6 nhimg 
quy dinh mgi ,cita phap lust khac vgi nhang dieu 
khoan trong Dieu le nay thi nhang quy dinh dm phap 
lust dO duang nhien dugc ap dung va dieu chinh hog 
dOng dm Cong ty. 

CHLTONG XX. BO  SUNG VA SJTA DOI DIEU LE 
Dieu  53:  136 sung va sira d6i Dieu le 
1. Viec bo sung, sira doi Dieu le nay phai dugc Dai hOi 
dong c8 dong xem xet quyet dinh 
2. Trong truong hop có nhcing quy dinh dm phap lust c6 
lien quan den hog dOng dm Cong ty chua dugc de cap 
trong ban Dieu le nay hoac trong tniong hop c6 nhung 
quy dinh, mgi dm phap lust khac voi nhitng dieu khoan
trong Dieu le nay thi 'lining quy dinh dm phap lust d6 
&rang nhien duct ap dung va dieu chinh hoat dOng dm 
Cong ty. 

Dieu 56, 
khoan 1. 

Dieu 56: Ngay hieu lye 

1. Ban dieu le nay g6m XXI chugng 57 dieu, dugc DO 
hOi dong c6 dong Cong ty c6 phan Dau  to  phat trien Do 
thi  va  Khu cong nghiep Song Da thong ,qua ngay  26 
thang 4 nam 2015 tai Ha NOi va cong chap thun hieu 
luc toan van cita Dieu le nay. 

Dieu 54:  Ngay hieu luc 
1. Ban dieu le nay gem XXI chuang  54  dieu, dugc Dai 
hOi (fang  c6  &mg Cong ty co phAn D'au to phat trien DO 
thi va Khu cong nghiep Song Da thong qua ngay 
thang nam tai Ha NOi va cong chap thuan hieu 
luc town van dm Dieu le nay. 

Cap nhat  so dieu, va ngay 
Dai hOi  dong co &Ong thong 
qua  Dieu  le (silta WO nay 

Dieu  57. Dieu  57:  Chit icsl dm cac thanh vien H(ii &Ong quan tri 
va ngugi dai dien theo phap lust dm C8ng ty./. 

Chu ks,  cua Ngtriri dai dien theo phap lust dm COng ty./. -  De  xuat sira doi vi  theo 
Lust  doanh nghiep (Dieu 
24), Dieu le sira d ied chi  can  
co chit lcSf cna ngugi  dai 
dien  theo phap lust 
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