
NOI DUNG DE XUAT 

SUA DOI, BO SUNG DIEU LE CUA SUDICO 

Ghi ch4:  Trong cOt NOi dung de xuat sira d6i, be sung (cOt 3) trong Bang du6i day: 

- Phan chu bfii dim: la ',Ilan de xuat sira d6i, b& sung. 

- Ph'an chitgtreh-nring-than-ehir" 	: la phan de xuat x6a 136. 

DIEU/ 

KHOAN 
DIEU LE HIEN TAI NOI DUNG DE XUAT SUA DOI, BO SUNG LY DO 

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

Dieu 1, 
khoan 1, 
diem a 

a. "Von dieu 1:e- la tong gia tri menh gia co phan da 
ban hoac da dirge (tang ky mua khi thank lap doanh 
nghifip va quy dinh tai Dieu 5 Dieu le nay. 

a. "Von dieu le" la tong gia tri menh gia co phan da 
ban hoac da &roc clang 14/ mua khi thank lap Cfing ty 
doanh-ngli-taia va quy dinh tai Dieu 5 Dieu le nay. 

De 	xuat 	situ 	doi 	t 
"Cong ty" cho cu the h 

. 
• 	t 

* 	K 

Dieu 1, 
khoan 1, 
diem b 

b. 	"Luat Doanh nghiep" c6 nghia la Luat Doanh 
nghiep se 68/2014/QH13 dtrac Quec hei khfia XIII 
thong qua ngay 26 thing 11 Mtn 2014 va cac van ban 
sira doi, b6 sung, huang clan thi hanh. 

b. "Luat Doanh nghiep" c6 nghia la Luat Doanh 
nghiep se 68/2014/QH13 ducic Quec hOi kit& XIII  
thong qua ngay 26 thing 11 ram 2014 va cac van ban 
sira doi, b6 sung, huang an thi hanh. 

- De xuat 1)6 cum tir "Kho  1  
XIII" cho ngin gon Oren ca 
sa tham chieu each trinh bay 
dinh nghia ve Luat Doanh 
nghiep trong Dieu le mh). 

Dieu 1, 
khoan 1, 
diem c 

c. "Luat Ching khodn" co nghia la Luat Chung 
khoan s6 70/2006/QH11 duac Quec hei thong qua 
ngay 12/7/2006 va yin ban sira al, bii sung va 
hurfmg din thi hanh 

c. "Luat Chung khoan" c6 nghia la Luat Ching khoan 
se 70/2006/QH11 dugc Quec hei thOng qua ngay 
12/7/2006 29 thing 6 nam 2006 va Liu* sira di, bil 
sung mot so dieu cfia Lufit Chtimg khoin so 
62/2010/QH12 duvc Qufic hfii thong qua ngay 24 
thing 11 nam 2010 va van ban sira Ai, b6 sung Ira 
huong can thi hanh. 

De xuat sira doi nOi dung 
nay (i) do thong tin ve ngay 
Luat Chung .khoan duot 
thong qua chua chinh xac, 
va (ii) hien tai, Luat Ching 
khOan 2006 da &roc -sira d6i 
nam 2010. 
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DIEU/ 

KHOAN 
DIEU LE HIEN TAI NO DUNG DE XUAT SUA DOI, BO SUNG LT.  DO 

Dieu 1, 
khoan 1, 
diem d 

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

d. "Ngay thanh lip" la ngay Cong ty dtrac cap Giay 
chung nhan dang IcST kinh doanh Ian dAu. 

Da xuat bi sung cum tir "Ian 
dau" cho cu the han 

Dieu 1, 
khoan 1, 

e. "Nguiri dieu hanh doanh nghqp " la Tong giam 
dac, Pho Tang giam doe, ice toan truing va nguiri 
dieu hanh khac theo quy dinh cfia Dieu l? Cong ty. 

W xuat bi sung diem e: 
dinh nghia va "Nguoi dieu 
hanh doanh nghiep" ten ca 

si quy dinh Dieu 2.5 oh 
Nghi dinh 71/2017/ND-CP  ,.. 

Dieu 1, 
khoan 1, 
diem e 

e. "Nguai Tian 1ST doanh nghiep" IA nguoi quan 1ST 
Cong ty Om: Chit tich Hai ding quan tri, Pho Chu 
tich Hai ding quan tri, thanh vien Hai ding quan tri, 
Ting Giam dac, cac Ph6 Ting Giam dic, Ka toan 
truing, va ca than gift chirc danh quan 1ST khac c6 
tham quyan nhan danh, dai dien Cong ty IcST kat giao 
dich dm ding ty theo quy dinh tai Dieu l'' Cong ty. 

e f. "NguOi quan 1ST doanh nghiep" la nguoi quan 1ST 
Cong ty Om: ChA tich Hai ding quan tri, Ph6 Chi' 
tich Hai ding quan tri, thanh vien Hai ding quan tri, 
Ting Giam dic, Pho Ting Giam dic, Kt toan cac 
talon' g-,- va ca nhan gift chic danh quan 1ST khac c6 
tham quyan nhan danh, dai dien Ging ty IcST kat giao 
dich dm cong ty theo quy dinh tai Dieu le Cong ty. 

Dieu 1, 
khoan 4 

4. Cac tir hoSc thuat ngfr da dugc dinh nghia trong 
Luat Doanh nghiep (nau khong mau than vii chi the 
hoSc ngfr canh) khi dirge dung trong Dieu le nay se co 
cling nghia nhu dugc dinh nghia trong Luat Doanh 
nghiep. 

4. Cac tir hoac that ngil da dugc dinh nghia trong 
Luat Doanh nghiep, Lu#t Cluing khoin (nau khang 
mau than vii chi) the hoac ngft canh) khi dugc dimg 
trong Dieu le nay se c6 cling nghia nhu dugc dinh 
nghia trong Luat Doanh nghiep, Lu#t Chii.ng khoan 

Da 	xuat 	bii 	sung 	"Ludt 
Chimg khodn" vi Dieu le 

nay cling sir dung cac that 
ngit dm Luat Chimg khoan 

Dieu 2, 
khoan 4 

4. Ting giam die la dai dien theo phap lust cim Cong ty. 

Truing hop Chu tich Hai ding quan tri lciem Ting giam 
die thi chile danh dai dien theo phip lust se IA Chu tich 
Hai ding quan tri. 

4. Ting giam dic la dai dien theo phap lust dm Ging ty. 

Ngirei d#i dien theo phap lu#t ciia Cling ty la ca nhan 
dai dik'n cho Ging ty thiyc hi0 cac quyen va nghia vu 
phat sinh tir giao dich cfia Cling ty, d#i diO cho Cong 

- W )(fiat bi sung nai dung 
tren ea so quy dinh tai Dieu 

13.1 va 14 cim Luat Doanh 
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DIEU/ 

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

Trong than gian chua c6 Ring giam dee hoac Tang giam 
d8c tir chirc, bi mien nhiem hoac bail nhiem ma HOi deng 
quan tri chua bo nhiem Tong giam doe mei thay the, 
Chit tich Hei &mg quan tri se thuc thi cac quyen han cila 
Tong giam dec. 

• 

ty will to each nguyen dun, bi don, nguiri có quyen 19i, 
nghia v9 lien quan truffrc Tr9ng tai, Toa an va cac 
quyen va nghia vu khac theo quy dinh dm phap Wit. 
Nguiri dai dien theo phap luit ciia Ging ty có trach 
nhiem theo quy dinh tai Dieu 14 Luit Doanh nghiep• 

-. 	 - 	- 	- 	- 	 :- -- 	3  - :.-  : 	:-: 	• 	. 	:3- : 	:  .,..- 	. 2 	,. 	: 	..-- 

nghiep. 

- De xuat b6 quy dinh Chu 
tich HOi d'eng quart tri kiem 
Tong giam dee a pha hop 
von phi" hop von quy dinh tai 
Dieu 12.2 ND 71/2017/ND-
CP (Theo Dieu 12.2 ND 
71/2017/ND-CP, OM tich 
Heii clang quan tri khong 
cluvc kiem nhiem Tong giam 
doc ciia ding 01 cong ty clgi 
chimg). 

- 	 - - 	- 	- 	- 	- 	- : : 	..: 	• 	:  :.-.- 	:  .: 	: 	.- 	.. 	• : 	.. 	. 	• 

144-4414g-quall-ifi,  
Trong than gian chua CO Tong giam dee hoac Tong giant 
dec lir chirc, bi mien nhiem hoac bai nhiem ma Hei ding 
quan tri chua be nhiem Tong giam dee m6i thay the, Chu 
tich HOi deng quail tri se thuc thi cac quyen ban cua 
Tong giam dec. 

Dieu 3, 
khoan 1 

1. Linh vuc kinh doanh oh Cong ty la: 
... 

1. Linh vuc kinh doanh cita Cong ty la: 

... 
-  Sin xuat, truyen tai va phan phi dien. 

Be sung nganh nghe kinh 
doanh dm Cong ty. 

Dieu 4, 
lchoan 1 

1. Cong ty &we phdp lap ke hoach va tien Brill tat ca 
cac hoat dung kinh doanh theo quy dinh dm Giiy 
cluing nhin ding 14 kinh doanh va Dieu 1e nay pha 
hop veri quy dinh dm phap luat hien hanh va thuc hien 
cac bien phap thich hop a dat dugc cac muc tieu dm
C 'Ong ty. 

1. Cong ty dugc phep lap ke hoach va tien hanh tat ca 
cac hog dOng kinh doanh theo nganh light ciia Cong 

ty di dime cong bil tren ang thong tin ding 14 
doanh 	 -.- 	• 	- 	-.- nghiep quOc gia : • 	: 	• • - . 	---  : 	•.- 

De xuat sira dei lchoan nay 
vi hien nay giay chung nhan 
clang ky doanh nghiep 
lchOng con ghi nhan th8ng 
tin ve nganh nghe clang ky 
doanh nghiep, va cac thOng 
tin nay se dugc cong b6 ten 
cong thong tin dang ky 
doanh nghiep). 

&ail' g-k-y-kinti-Eloailli va Dieu 1e nay phi' hop vai quy 
dinh dm phap luat hien hanh va thuc hien cac bien 
phap thich hgp de dat dirge cac muc tieu cila Cong ty 

Dieu 4, Cong ty c6 the lien hanh hoat ging kinh doanh Cong ty co the tien hanh hog dOng kinh doanh trong De xuat siirs dei thanh "Dg 
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DIEU/ 
KHOAN 

DIEU LE HIEN TAI NOI DUNG DE XUAT SIYA DOI, BO SUNG 1,1"( DO 

khoan 2 trong cac linh vire khac dtrqc phap lust cho phep 

va duvc 11(ii ding quill tri phe chu'an. 
cac firth \rue khac &roc phap luSt cho phdp va ducfc 
DO Mil ding a ding thong qua 140i-deng-quan-tfi 
phe-ehutin:- 

hei ding co ding" (vi theo 
Dieu 144.1.b dm Lust 
Doanh nghiep, van de nay 
thuec thAm quyen dm 
DHDCD) 

Dian 5, 
khoan 1 

1. 	Von dieu le dm Cong ty la 1.000.000.000.000 
VND (Bing chit: Wit nghin ty tiding Viet Nam). 
Tong se yen dieu le caa Cong. try dirge chia thanh 
100.000.000 co plan (Bing chil Wit tram tri0 co 
plan) vai menh gig IA 10.000VND (Bing chit: Mtroi 
nghin ding Viet Nam). 

1. 	Von dieu 1'6 dm Cong ty la 1.148.555.400.000 
-1,0004}00,000,041 VND (Bing chit: 111(it nghin mot 
tram bin milli tam tS,  'tam tram nam mural lam 
trqu bin tram nghin ding Viet Nam-144St-righin-tS. 

defig-V41). 
Tong so von dieu le caa Cong ty dirge chia thanh 
114.855.540 -100.1400-A40 co phkn (Bang chit: Met 
tram 'marl bin trieu tam tram nam mind lam nghin 
nam tram btm mtrai co phAnMOt-tram-tr-k9u-eA-pliku) 
vai menh gig la 10.000 VND (Bing chit: Mtroi nghin 
ding Viet Nam). 

Da xukt sira dei thong tin va 
von dieu le va co phan caa 
SUDICO tren cc sa thay d6i; 
GiAy chimg nhan clang 1c5r 
doanh nghiep do fang vorti 
dieu le ngay 20/11/2018. 

Dieu 5, 
khoan 3 

3. TAt ca et) phAn dm Cong ty vao ngay thong qua 
Dieu l' nay d&ti  la co phAn phi  thong.  cac  quyen va 
nghia va dm ngtroi sac hitu co phan pile thong ducfc 
quy dinh tai Dieu. 11 Dieu le nay. 

3. Tat ca di phan dm Cong ty vao ngay thOng qua 
Dieu le nay deu la co pli'n phe thong. Cac quyen 
va nghia va dm ngtroi so Mu co ph'an pile thong 
&roc quy dinh tai Dieu 11 va Di&I 12 Dieu le nay. 

Da xuAt be sung them an 
chieu den "Dieu 12" (vi 
quyen va nghia va dm co 
ding dtrgc quy dinh tai 2 
Dieu 11 va 12 caa Dieu le 
nay) 

• 	Dieu 5, 
khoan 4 

4. Cong ty c6 the phat hanh cac loci co phAn uu dai 
khic sau khi c6 sa chap thulan ciia Dai hei ding co 
ding va pha hop vii cac quy dinh dm phap luSt. 
Quyen va nghia va dm ngtrOi se hal co phAn uu dai 

4. Cong ty c6 the phat hanh cac loci co phAn uu dai 
khtic 	khi 	thuSn dm Dai hei ding sau 	CO su chip 	 co 

De Knit b6 cum tit "khac" 
cho chinh xac hart (vi cty 
hien Ichong co co phan uu 
dai nao) 

(long va phi' hop vOi de quy dinh dm phap luSt. 
Quyen va nghia va caa ngtroi th hint co phAn uu dai 
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DIEU/ 

KHOAN 
DIED LE HIEN TAI NO DUNG BE XUAT SU'A DOI, BO SUNG LY DO 

thuc hien theo cac quy dinh dm phap luSt va Dieu le 
cua Cong ty. 

thec hien theo cac quy dinh cua phap luat va Dieu le‘ 
dm Cong ty. 

Dieu 5, 
khoan 5 

5. [...]. Heft ang quan tri có the phan phOi so co 
phdn do cho cac dOi tuong theo cac dieu kien va 

each tittle ma Hei ding quan tri thdy la phi' hop, 
nhtmg khong &rot ban so co phan do theo cac 

dieu kien thudn lgi hem so vii nhftng dieu kien dd 
chao ban cho cac co dong hien him, trir trtrang hop 
Dai "lei dong co dong chap thudn khac hodc trong 
truing hop co phdn duot ban qua Ser Giao dich 
Chung khoan/ Trung tam Giao dich Ch'ing 
khoin 

 5. [...]. Hei dung quan tri co the phan phi se ce phan 
do cho cac dei Wang theo cac dieu kien va each thee 
ma Hei ding quan , tri thay la phe hop, ninmg khong 
dugc ban se ce phan ,  do theo cac dieu kien thuan lcri 
hcrn so vori nhung dieu kien da char) ban cho the ce 
dong hien hftu, trir truing hap Dai hei Tong co dong 
chap thuan khac hoar trong truing hop co phan dtrac 
ban qua Si Giao dich Chung khoan theo plurcrng thirc 

A dau 	 -. - 	:.-- 	 - gia 	 : 	- 	: : 	: 	 .-  : : 

De xuat sea ai (i) teen ca 
se tham chieu Dieu le mau 
(Dieu 6.6), va (ii) hien tai 
chi ca 02 Si GDCK (khong 
co trung tam giao dichr 
cheng khoan). 

1 

Dieu 6, 
khoan 2 

2. Chung chi ce phieu phai ce dau dm Cling ty va chit 
Icy . cua dai dien theo phap luat cua C8ng ty theo cac 
quy dinh tai Lust Doanh nghiep. Chfmg chi ce phieu 
phai ghi ros so lacing va loai c8 phial' ma ce dong nam 
gift, ho va ten nguiri nam gill. (n6u la co phiL ghi 
danh) va cac thong tin khac theo quy dinh cua Luat 
Doanh nghiep. Mei cheng chi ce phieu ghi danh chi 
dai dien cho met loai ce phAn. 

2. Chung chi ce phieu phai di dau dm C8ng ty va chit 
kY dm dai dien theo phap luat dm Cong ty theo cac 
quy dinh tai Luat Doanh nghiep. Chfmg chi ce phieu 
phai ghi r8 se luang va loai di' phieu ma ce dong nam 
gift, ho va ten  c' il clang (-neu-14-e6-phieu 
ghi danh)  va cac thong tin khac theo quy dinh dm Luat 
Doanh nghiep. Mei chfmg chi ce phieu ghi-danh chi 
dai dien cho met loai ce phan. 

- De xuat be cum tir "ghi 
danh" (vi theo quy dinh tai 
Dieu 120 Luat Doanh 
nghiep, ce phieu phai co ten 
cua ce dong). 

_ De xuat se dung cum tir 
"ce dong" thay cho cum to 
"ngirei nam gift (neu la co 
phieu ghi danh)" 

Dieu 6, 
khoan 4, 
khoan 5 

4. Trueng hop chi chuyen nhucrng met se ce phan ghi 
danh trong met chfmg chi ce phieu ghi danh, chimg chi 
di phieu cft se bi huY be va chi:mg chi ce phieu mei ghi 
nhan se ce phan con lai se &rot cap mien phi. 
5. Truing hop chfmg chi ce phieu ghi danh bi hong 

4. Tnxeng hap chi chuyen nhircrng met se ce phAnghi 
dank trong met chfrng chi co phieu ghi danh, chfmg 
chi co phieu di se bi huy be va chfmg chi ce phieu mei 
ghi than se ce phan con lai se &roc cap mien phi. 

De xuat be cum to "ghi 
dank" (vi theo quy dinh tai 
Dieu 120 Luat Doanh 
nghiep, ce phieu phai co ten 
oh ce ding). 

4 

TY 
iAN 

TT Et 
V 1- 
41 Ps 
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DIEU/ 

KHOAN 
DIEU LE HIEN TAI NOI DUNG DE XUAT SETA DOI, BO SUNG LIT DO 

hoac bi thy xoa hoac bi danh mat, mat cap hoac bi tieu 
huSr, nguiri sa him thing chi do phieu ghi danh d6 c6 
the yeu eau ducyc cap thing chi co phieu mgi voi dieu 
kien phai dua ra bang thing ve viec so hitu co phan va 
thanh toan moi chi phi lien quan cho Cong ty dtrgc xac 
dinh theo quy dinh, quy the ciia Cong ty va phai cam 
ket ve cac nOi dung sau: 

5. Tnreing hop chimg chi c6 phieu ghi-danh bi hong 
hoac bi thy xoa hoac bi danh mat, ink cap hoac bi tieu 
huSr, nguoi sa hitu thing chi co phieu ghi-danh do co 
the yeu cau &roc cap chimg chi di phieu mai \red dieu 
kien phai dua ra bang thing ve viec se( hitu di phan va 
thanh toan m9i chi phi lien quan cho Cong ty &roc xac 
dinh theo quy dinh, quy the cua C8ng ty va phai cam 
ket ve cac not dung sau: [...] 

Dieu 6, 
khoan 6 

6. Nguari sor hitu thing chi di phieu v8 danh phai to 
chin trach nhiem ve viec bao quan thing chi va tong 
ty se khOng chin trach nhiem trong cac tnrimg hop 
chUng chi nay bi mat cap hoac bi sir dung vai muc dich 
lira dao hoac bat kS,  muc dich bat hop phap nao khac. 

X6a khoan 6 nay 

, 

De xuat xoa khoan 6 nay ( 
theo 	Luat Doanh nghie  
khong co loci co phieu v 
danh). Theo Dieu 120 Lua;  
Doanh 	nghiep, 	co 	phieu 
phai c6 ten dm co dong. 

Dieu 6, 
khoan 7 

7. Cong ty co the phat hanh co phieu ghi danh khong 
theo hinh thirc thing chi. HOi ding quan tri co the ban 
hanh van ban quy dinh cho phep de co phan dugc xac 
nhan trong co phieu ghi danh (theo hinh thirc thing 
chi hoac khong thing chi) dugc chuyen nhugng ma 
khong bat bust phai co van ban chuyen nhugng. Hei 
deng quart tri c6 the ban hanh cat quy dinh ve chimg 
chi co phieu va chuyen nhugng co phan theo cac quy 
dinh dm Luat Doanh nghiep, pihap luat ve thing 
khoan va thi twang thing khoan va Dieu le nay. 

7 6. Cong ty c6 the phat hanh co phial ghi-danh khong 
theo hinh thirc thing chi. HOi ang quan tri co the ban 
hanh van ban quy dinh cho phep cac co phan dugc xac 
nhan trong co phieu ghi-danh (theo hinh thirc thing 
chi hoac khong thing chi) dtrgc chuyen nhugng ma 
khong bat buOc phai co van ban chuyen nhugng. HOi 
deng quan tri co the ban hanh cac quy dinh ve chimg 
chi co phieu va chuyen nhugng co phan theo cac quy 
dinh dm Luat Doanh nghiep, phap luat ye thing 
khoan va thi truing thing khoan va Dieu le nay. 

De xuat be cum tir "ghi 
danh" (vi theo quy dinh tai 
Dieu 120 Luat Doanh 
nghiep, co phieu phai co ten 
dm co &Ong). 

Dieu 8, 
khoan 1 

1. Tat ca cac co phan au c6 the dirge to do chuyen 
nhugng trir khi Dieu le nay va phap luat c6 quy dinh 
khac. Co phan niem yet tren SO Giao dich Ching 

1. Tat ca cac co phan deu co the dtrgc to do chuyen 
nhugng trir khi Dieu le nay va phap luat co quy dinh 
khac. CO phan niem yet tren So .  Giao dich ChUrig 

De xuat sira dei khoan nay 
vi hien tai chi c6 02 Sa 
GDCK (khong co trung tam 

co' 
co 
TIfI 
0 

U  tip 
SO 
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DIEU/ 

ICHOAN 
DIEU LE HIEN TA! NOI DUNG DE.  XUAT SI •A DOI, BO SUNG LI' DO 

khodn/ Trung tam Giao dich Chimg khoan se dugc 
chuyen nhugng theo cat quy dinh cna phap luat ve 
chung khoan va thi twang chimg khoan dm So.  Giao 

dich Chti-ng khoin/ Trung tam Giao (Bch Chfrng 

khofin. 

- 	- 	se dugc kho: 	-. 	.. 	•— 	• - 	: 	.• 	.-• : 	.-  • • giao dich chimg khoan). 
chuyen nhugng theo cat quy dinh cna phap 11.1'at ve 
chimg khoan va thi throng chirng khoan cna  So Giao 

	

-. 	- 	-- 	: 	- : 	- 	-  •--  : 	--  • : 	• 	1 	• 	- 	• • 	- 

khean; 

Dieu 8, 
khoan 2 

2.,  Co phan mua tir COng ty ma chua dirge thanh toan 
day du cho Cong ty khong dugc chuyen nhugng va 
hu6ng co tirc. 

2. Co phan mua dr C8ng ty ma chua dirge thanh toan 
day du cho Cong ty khong dirge chuyen nhirong, va 
huong co tirc va hiring cfic quyen lui lien quan khfic 

theo quy dinh dm phap 'nat. 

De xuat be sung a quy dinh 
nay c6 tinh khai guat han  va7-7-' 

teen co s6 tham chieu Dieu:. 
le mAu (Dieu 9.2) 

Dieu 9, 
khoan 1 

1. 	Truing hop co don khong thanh toan day dii 
va dung han s6 tien phai tra mua co phin, HOi deng 
quan tri thong bao va co guyen yeti tau c6 (long do 
thanh toan s6 tien con lai cling vii tien lai tren khoan 
tien do tinh theo lai suAt ngan hang do Cong ty 'cat 
dinh cho thoi gian cham thanh town va nhiing chi phi 
phat sinh do viec khong thanh toan day da gay ra cho 
Cling ty theo quy dinh dm Cong ty va phap luat Viet 
Nam. 

1. 	Truing hop co dong khong thanh toan day dit 
va dung han s6 tien phai tra de 	mua c6 phAn, HOi 
dong quan tri thong bao va co guyen yeu cau CO dong 
do thanh toan so tien con lai ding vii tien lai tren 
khoan tien do tinh theo lai seat ngan hang do Cong ty 
xac dinh cho died gian cham thanh toan va nhimg chi 
phi phat sinh do viec khong thanh toan day du gay ra 
cho Cong ty theo quy dinh cna Cong ty va phap luat 
Viet Nam. 

De xuAt b6 sung cum tn  1  
•N ( 

"de" cho ro nghia. hem 	NI 

Dieu 9, 
khoan 4 

4. Co phan bi thu hai se fro.  thanh tai san cila COng 
ty. HOi dong quan tri c6 the true tiep hoac ny guy'en 
ban, tai phan ph6i hoac giai guyet cho nguoi da so him 
c6 phan bi thu hed hoac cat deli trong Ichat theo nhilng 
dieu kien va cach thirc ma HOi ding quan tri thay la 

hop. 

4. Co phan bi thu hei dugc coi la cat c6 phan dugc 

guyen chao ban quy dinh tai khoan 3 Dieu 111 Luat 
Doanh 	--- 	i 	:  -.- 	: • 	: - 	• • 	", 	HOi nghiep 	 -- 	 • 

De xuAt sira d6i nOi dung 
nay (i) cho phit hop v6i Luat 
Doanh nghiep (Dieu 111.3 
va 111.4) (theo Luat Doanh 
nghiep, co phan chua ban la 
c6 phan ot guyen chao dugc 
ban va chua dugc thanh 
toan) va (ii) teen co so tham 
chieu Dieu .le mAu (Dieu 

‘ 
Tong quan tri c6 the truc tiep hoac ily guyen ban, tai 

Phan, ph8i hoac giai guyet .cho nguad da sat him co 
phan hi thu heti hoac cat dOi Wong lchac theo nhang 
dieu kien va cach thirc ma HOi dong quan tri thay la 
phn hop. 

. 	---. 

090 

KN1 
AT TRII 

I  VA 

OA, 
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DIEU/ 

KHOAN 
DIEU LE HIEN TAI NOI DUNG DE XUAT sfrA Den, BO SUNG LI"( DO 

10.4). 

Dieu 11, 
khoan 2, 
diem a 

2. 	Ngeri s6 him et) plan pia thong c6 cac 

quyen sau: 
a. 	Tham gia cac Dai hei deng co (long va dive 
hien quyen bieu guy& true flap hoac thong qua dai 
dien dugc uSr quyen; mtii di phan Ole thong c6 met 

phieu bieu quyet; 

2. 	Ngifei-S4-hilli-e6-phAFI Co gong Ole th8ng c6 
cac quyen sau: 

a. 	Tham giaTham du va phat Neu trong cac cuOe 
hop 1391 hei deng co dOng va thuc hien quyen Neu 
quy& true tiep hoac thong qua dai dien dugc us, quyen; 

mEli co phan ho thOng c6 met phieu Melt quyet; 

De xuat sira diii de quy dinh 
true tiep, Cu the hon va phil 
hop voi Luat Doanh nghiep 
(Dieu 114.1.a.) ve quyen 
dm co &Ong phi) thOng. Luat 
Doanh nghiep sir dung cum 
tir "Tham du va phat Well". 

Dieu 11, 
khoan 3, 
diem f 

f. 	Cac quyen khac throe quy dinh tai Dieu le nay. f. 	Cac quyen khac dugc quy dinh tai Dieu le nay 
va phip 1u4t. 

De xuat be sung cum tir "v  °i  

phap luarde quy dinh co p 
 tinh khai (pat hon  

Dieu 13, 
khoan 3, 
diem c 

c. Khi se thanh vien oh HOi deng quail tri it hon so 
thanh vien ma luat phap quy dinh hoac con lai it hon 
hai phan ba tong se thanh vien quy dinh trong Dieu le 
nay; 

c. Khi se thanh vien dm HOi deng quan tri, Ban kiem 
soat it hon se thanh via ma luat phap quy dinh hoac 
con lai it ban hai phan ba tong se thanh vien quy dinh 
trong Dieu le nay; 

De xuat be sung them "Ban-% 
kiem soat" de pha hop voi 
quy dinh tai Dieu 136.3.b 
Luat Doanh nghiep 

Dieu 13, 
khoan 4, 
diem a 

a. HOi deng quail tri phai trieu tap hop Dai hei deng co 
d8ng trong thoi han ba muoi ngay ke tir ngay se thanh 
vien HOi deng Tian tri con lai nhu quy dinh tai Khoan 
3.c Dieu 13 hoac nhan dugc yeu eau quy dinh tai 
Khoan 3.d va 3.e Dieu 13. 

a. HOi &Ong quail tri phai trieu tap hop Dai hei deng co 
'Jong trong th6i han ba muoi ngay Ice tir ngay se thanh 
vien HOi deng quail tri, Ban kiem soat con lai nhu 
quy dinh tai Khoan 3.c Dieu 13 holac nhan dugc yeu 
cau quy dinh tai Khoan 3.d va 3.e Dieu 13. 

De xuat be sung them "Ban 
kiem soat" a phi hop voi 
quy dinh tai Dieu 136.3.b 
Luat Doanh nghiep. 

Dieu 14, 
khoan 1, 
diem b 

b. Bao cao tai chinh hang narn; b. Bao cao tai chinh hang nam da dtrcrc kiem toin; De xuat bii sung not dung 
nay de quy dinh cu the hon 
va phi hop N./6i Luat kiem 
toan doe lap (Dieu 37.1.d). 

Dieu 14, 
khoan 2, 

f. 	Be sung, sira dei Dieu l' nay; f. 	BO sung, sira ai Dieu le nay Cfing ty; De xuat sir dung cum tir 
"COng ty" a quy dinh nay 

8 



DIEU/ 
KHOAN 

DIEU LE HIEN TAI NOI DUNG DE XUAT SETA DOI, BO SUNG Li7.  DO 

diem f khai quit hon. 

Dieu 14, 
khoan 2, 
diem n 

n. Viec Ting giam die ding thin lam Chu tich 
HOi ding quail tri; 

Xia diem nay De xuat xia do Idiong phii 
hop vai quy dinh tai Dieu 
12.2 ND 71/2017/ND-CP. 
Theo Dieu 12.2 ND 
71/2017/ND-CP, Chu tich 
HO ding quail tri Ichong 
dugc kiem nhiem Ting 
giam die dm cimg 01 cong 
ty dai chimg. 

Dieu 14, 
khoan 2, 
diem o 

o. Cac van de khac theo quy dinh .cim Dieu le nay va 
cac quy the khac dm Cong ty 

e p. Cac van a khac theo quy dinh dm Dieu le nay, 
cac quy the khac dm Cong ty Ira phap IOC 

136 sung cum tir "phap luat" 
de quy dinh nay co tinh khai 
quit hon 

Dieu 14, 
khoan 3, 
diem a 

a. Cac hop ding quy dinh tai Khefin 1 Dieu nay khi 
co ding do hoac ngtr6i co lien quan tali co ding do la 
mot ben dm hop ding; 

a. Cac hop ding quy dinh tai IChofin 2 4- Dieu nay khi 
do ding do hoac ngu6i co lien quan t6i co ding do la 
met ben dm hop ding; 

Dinh chinh lai clan chieu 
thafth "khoan 2" cho chinh 
xac. 

Dieu 14, 
khoan 3, 
diem b 

b. Viec mua lai co phan dm co ding do hi:* dm 
nguii co lien quan tai co ding do. Tuy nhien, trong 
trw&ng hap cong ty quyet dinh alma I9i han 10% 
tang so tirng loci ca plan phat hanh ciia Cling ty tir 
tirng ca (long twang zing vii tjf le a plan cfia h9 
trong Cling ty theo quyet dinh cfia Cling ty nhir quy 
dinh tai Dieu 130.3 Luat Doanh nghiep, thi tat ca 
cac col Tong se co quyen hien quyet ve van de nay. 

b.Viec mua lai co phan dm co ding di hoac dm ngu6i 
co lien quan toi co ding do trir tririmg hap viec mua 
119i co phan dirge thwc hien twang ung vol VS,  le so. 

 hum ciia tat ca cac c6 tiling ho9c viec mua I9i dwac 
thwc hien thong qua giao dich khop lenh teen So . 

 giao dich chirng khoin holac chao mua cong khai 
theo quy dinh ciia phi') lu9t. Tuy-ntiienTtreng-trueng 

D'e xuat sira ct6i diem nay de 
khal quit hon ten co so 
tham chieu Dieu le mau 
(Dieu 15.3.b). 

	

- 	- 	- : 	• 	 :-- 	- 	- : 	: 	. 	: 	 . 	: 	: 	: : 	: 
- - : 

CON 
CO) 

iu TUPi 

HO ON 
SoN 
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DIEU/ 

KHOAN 
DIEU LE HIEN TAI NOI DUNG DE XUAT Sil''A DOI, BO SUNG LY DO 

D 

biau-guyat 

Dian 17, 
khoan 2. 

diem a, b, 
e 

....DHDCD... Thay the cum tir "DHDCD" bang "Dai hei clang ea 
dong". 

Da xuat thay the cum tir 
"DHDCD" bang "Dai hei 
dong ca dong" da dam bao 
su thong nhat va thuat ngir 
sir dung (vi cum hr nay chtra7 
dugc dinh nglifaiviet tat  c ,. 
trong Dieu le nay) 	is 

Dieu 17, 
khoan 3 

3. Thong bao hop Dai hei dong co dong phai bao gem 
chircmg trinh hop va cac thong tin lien quan v'e cac van 
de se duct thao Juan va biau quyet tai dai hOi. Dai yin 
cac ca dong da time hien viec ltru 14,  co phieu, th6ng 
bao hop Dai hei clang c6 dong c6 the dugc giri den t6 
chirc km ky, dong thai cong b6 tren phucmg tien th6ng 
tin dm Siy Giao dich ChUng khoan/ Trung tam Giao 
dich Ch'ing khoin, ten website dm cong ty, 01 to 
bao trung uong hoac 01 t6 bao dia phucmg nai cong ty 
dong try. s6 chinh. [...] 

3. 	Thong bao hop DO hei dong c6 d8ng phai bao 
g6m chuang trinh hop va cac thong tin lien quan ve 
cac van de se dtpc thao Juan va Neu quyet tai dai hei 
va cac not dung khae theo quy dinh. Doi vgi cac c6 
&Ong da thuc hien viec ltru lcY c6 phi'au, thong bao hop 
Dai hei clang c6 &Ong Co the duoc giri den to chirc luu 
Icy, dong thai ding b6 tren phucmg tien thong tin dm 
Uy ban chting khoin nha mr&c, Si Giao dich Chung 
Ichodni—T-fung tam Giao dich Ching khoan, tren 

- De xuat be sung "va cac 
nOi dung lchk theo quy  , 
dinh" a quy dinh nay khai  ,, 
quat hon. 

- De xuat b6 sung cum tir 
"Uy ban chimg khoan nha 
mac" vi theo ThOng to 155 
v&' ding b6 thong tin, thi 
cong ty dai chimg khi cong 
b6 thong tin phai deng thai 
bao cao Uy ban Ching 
khoan Nha nugc va Si giao 
dich thing khodn. 

- De xuat bo cum tir "Trung 
tam Giao dich Chirng 
khoan" vi hien tai chi ca 02 

Sa GDCK (khong co trung 

website dm cong ty, 01 to bao trung uong hoac 01 t6 
bao dia phucmg nai cong ty dong tru s6 chink. [...] 

10 



DIEU/ 

KHOAN 
DIEU LE HIEN TAI NOI DUNG DE XUAT SUA DOI, BO SUNG LY DO 

tam giao dich chting khoan 
Dieu 19, 
khoan 2 

2. [...]Sau khi c6 ket qua kiem phieu dm Ban kiem 
kiem phieu ttr viec lam tra cac the Men quyet, Chit toa 
se ding be ket qua bieu quyet ve nimg vin de bao gem 
tong se phieu fing h6, tong se phieu phan dei timg van 
de hoac 1)6 phieu tang. Ban kiem phieu se bao gem to 
ba den nom thanh vien do chit toa, doan chit tich giai 
thieu trong se nhang dai bieu tham du cuec hop dai hei 
dung ce dong va dtruc Dai hei cleng ce dong thong 
qua. 

2. [...] Sau khi c6 ket qua kiem phieu dm Ban kiem 
kiem phieu tir viec kiem tra cac the bi& quy6t, Chit 
toa se cong be ket qua bieu guy& ye timg van a bao 
gem tong se phieu tan thinh nag-116, tong se phieu 
phan di timg yin de hoae, b6 phieu Wang hoac killing 
hap I. Ban kiem phieu se bao gem to ba den nom 
thanh vien do chit toa, doan chit tich giai thieu trong se 
nhung dai bieu tham du cuOc hop dai hei dong c6 (tong  

va dirge Dai hei dong ce dong thong qua 

De xuit sira di khoan nay 
a cho phi' hop v6i thuat 
ngir dm Luat Doanh nghiep 
(Dieu 142.5), bao quat cac 
trong hop va tren co s6 
tham chieu DiL le Ingu 
(Dieu 20.2). 

)ei 

DiL 19, 
khoan 4 

4. 	CuOc hop dm Dai h6i ding ce dong se" do Chit 
tich HOi dong quan tri chit toa. Throng hop chit tich 
Hei dong quail tri ving mat hoac tam th6i mat kha 
nang lam viec thi cac thanh vien H6i dong quart tri can 
lai bku met ngtroi trong se ho lam chit toa cuOc hop 
theo nguyen tic da se; tnr6ng hail khong bau &rot 
nguoi lam chit toa thi Tru6ng Ban kiem soot dieu 
khien de Dai hei dong ce &lig Wau chit' toa cuOc hop 
va ngtroi co se phieu bau cao nhat lam chit toa cuOc 
hop. 

4. 	: : 	- : 	D 	- 	- 	- . 	: 	.. 	: 	: 	.. 	: 	-: 	.. 	 : 	..Chu De xuit sira di khoan 4 nay,„ 
a bao quat hart cac truern4 
hop teen co sO quy clink  cilia* 
Luat Doanh nghiep (DiL 
142.2). 

tich Hai ding quail tri lam chili toa cac cuac hop 
Dai h6i citing co clang do Hai ding quan tri trqu 
tip. Trterng hop chit tich HOi dong quail tri ving mat 
hoac tam th6i mat lcha nang lam viec thi cac thanh vien 
Hei dong quart tri con lai bau met ngu6i trong se ho 
lam chit toa cuOc hop theo nguyen tic da se; tru6ng 
hop khong ball dirge nguOti lam chit toa thi Truang 
Ban kiem soot dieu khien de Dai hei dong ce &rig bau 
chit toa cuOc hop va ngtr6i co se phieu ball cao nil& 
lam chit toa cuOc hop. 

Trong cac triromg hap khac, nguiri 14 ten tri0 tap 
h9p Dai hai dong a clang dieu khien de Dai hal 
dong do clang bait chfi toa cuac h9p va ngirei có so 
phieu bku cao nil& lam chit toa cuac hop. 

DiL 19, Thay the cac cum tit "Hei dong quan tri" thanh "Ngtroi De xtidt sira ai "Hai dfing 
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DIEU/ 

KHOAN 
DIEU LE HIEN TAI NOI DUNG DE XUAT S!YA DOI, BO SUNG Li' DO 

khoan 9, 
khoan 10, 
khoan 11 

trieu tap Dai hei deng ce citing" quin 	tri" 	thanh 	"Ngtriri 
&Feu tap Dui hOi ding co 
&mg" de lchai quat hon, va 
tren co se, tham chieu Dieu 
le meu (Dieu 20.8, Dieu 
20.9, Dieu 20.10) 

Dieu 20, 
khoan 2 

2. 	Quyet dinh caa Dai hei ding co &Ong ve cac 
yen de sau day se chi dugc th6ng qua khi c6 tit 75% 
to. len ding se phieu ben dm cac eel'  long c6 quyen 
bleu guy& c45 mat true tiep hoc thong qua dai dien 
dugc fly quy6n tai Dai hei ding di ding: 
a. sira ai va be sung Dieu le; 

b. loai c6 phen va se lugng co phen dm tong loai 
dugc chao ban; 

c. sap nhap, to chirc lai va giii the C8ng ty; 

d. Du an deu to hok ban tai san c6 gia tri bang 
hoac lon han 35% tong gia tri tai :san dugc ghi trong 
bao cao tai chinh gen nhet dm cortg ty. 

2. 	Quyet dinh dm Dai hei ding co ding ve cac 
van a sau day se chi dirge thong qua khi c6 tir 75% 
tr6 len tong se phieu beu dm cac co (long c6 quyen 
Neu guy& c6 mat truc tiep hipac thong qua dai dien 
dugc fly quyen tai Dai hei ding co ding: 

a. siva dei va be sung Dieu le; 

b. loai co phen va se brow co phan dia timg loai 
dugc chao ban; 

c. sap-4i* to chirc lai, va giai the Cling ty; 

d. Du an deu to hoc mua, ban tai san trong cac 
truirng hop: 	' 	- 	i-- 	- -: 	,•. 	.. 	.; 	 ::. 	:-- 	, 

- De xuat sira dei diem c: 
x6a cum -dr "sap nhap" vi  : 
theo Luat Doanh nghiep 
(Dieu 4.25), "t6 chirc 14i"  I 
bao gem ca throng hop 'sap 
nh4P".; 
- De xuet sira dei, be sung 
diem d theo the diem (j), (k) 
va (1) khoan 2 Dieu 14 tren 

day' 

tri tai san dugc 	trong bao 	tai 	&let gia 	 ghi 	cao 	chinh gen 
eita-c-eng4y• 

- 	Cac giao dich mua, ban tai san (khong bao 
Om milt phin hoc toan 14 cac dw an dill tw, 
quyen sit'. dung &it va co. so.  4 tang trong cac 
der an din fir) ctia COng ty co gia tri tir 50% 
trip.  len tong gia tri tai san ctia Cong ty dtrqc 
ghi trong bao cao tai chinh di dtrwc ki'e'm toan 
gin nhit. 

12 



DIEU/ 

KHOAN 
DIEU LE HIEN TAI NOI DUNG DE XUAT SIYA DOI, BO SUNG Li"( DO 

- Chuyen nlurtmg, nhAn chuyin nhulyng cac dir 
an dAu tir (met phAn hoc toan bA dir an) bao 
Om ca chuyen nhuvng va nhtin chuyen 
nIfircmg quyen sir dung dAt, co .  s& ha tang trong 
cac di an nay neu gia chuyen nhuvng cfia cac 
dir an nay 16u hon hoac bing.50% tong gia frit 
tai sfin dm Cong ty dtrwc ghi trong bao cao tai 
chinh di dtrwc kiem toan gAn nhAt. 

- 	DAu tir dir an có tong von dAu to Ifin hon hoc 
Wing ba 1An tong gia tri tai sfin dm Cfing ty 
dtrqc ghi trong bao cao tai chinh di disc kiem 
toan gAn nhAt. 

v 

1 

1 

Dieu 21, 
khoan 2. 

....DHDCD... Thay the cum tir "DHDCD" bang "Dui hOi doing co 
&Ong". 

De xuAt thay the cum tir  " 

"DHDCD" bang "Dai hOi 
doing cot) doing" de dam bao 
su thimg nit& Are thuat ngir" 
sir dung (vi cum tir nay chtra 
ducyc dinh nghia/viet tat 
trong Dieu le nay) 

Dieu 21, 
khoan 3, 
diem a 

a. Ten, dia chi tru so chinh, A va ngay cap GiAy 
chirng nhAn ding kjr kinh doanh, nth Bang 14 kinh 
dearth cna cong ty; 

a. 	Ten, dia chi tru soy chinh, so Ira ngay cap GiAy 
chimg nhan clang 14 kinh doanh nghiep, noi clang 14 
kinh doanh dm cong ty; 

De xuAt sir dung cum tir 
"GiAy chimg nhan clang 14r 
doanh nghiep" vi hien tai 
SUDICO a-  dirge cap "GiAy 
chimg nhan clang 14 doanh 
nghiep". 

13 



DIEU/ 

KHOAN 
DIEU LE HIEN TAI NOI DUNG DE XUAT SfrA DOI, BO SUNG 1.1"( DO 

Dieu 21, 
khoan 5, 
diem a 

a. 	Ten, dia chi tru so chinh, s6 va ngay A) Giay 
chimg nhan dang ky kinh doanh, tai dang 14 kinh 
doanh; 

a. 	Ten, dia chi tru so chinh, se va ngay cap Giay 
chimg then dang kY kinh doanh nghiep, nai clang kY 
kinh doanh; 

De xuat sir dung cum tir 
"Giay chimg nhan dang ky 
doanh nghiep" vi hien tai 
SUDICO da duot cap "Giay 
chimg nhan clang ky doanh 
nghiep". 

Dieu 22 Ngued chit toa en& hop dm Dai hei dong ce &mg 
chiu trach nhiem to chirc luu tril cac bien ban cuec hop 
dm Dai hei ding co citing va giri cho tat ca cac et) dong 
trong yang 15 ngay tir khi cuOc hop dm Dai hei ding 
co dong ket tittle. 

Bien ban hop Dal h(ii oiling co (long dirge liap theo 
quy dinh tai Dieu 146 Lu4t Doanh nghiep. Nguii 
chit toa cuOc hop dm DO hei ding co dong chiu tacit 
nhiem to chirc ltru trit cac bien ban cuOc hop dm Dai 
hei &Ong co (king va giri cho tat ca cac co (long trong 
yang 15 ngay tir khi cuOc hop dm Dai hei ding ct) 
dong ket dine. 

De xuat be sung nOi dung 
nay theo hu6ng dan chieu 
den Dieu 146 Luat Do 
nghiep ye. Bien ban ho 
DHDCD. 

Dieu 23 Trong thiyi han chin mum ngay, ke tir ngay then dirge 
bien ban hop Dai hei ding co dong hoac bien ban ket 
qua kiem phieu lay y kien Dai h6i ding co dong, co 
dong, thanh vien Hei dong quan tri, Tong giam doe, 
Ban kiem soat c8 quyen yeu eau Toa an hoac Trong tai 
xem xet, huy 1)8 quyet dinh dm Dai hei ding co citing 
trong cac truing hap sau day [...] 

23. Trong thin han chin muai ngay, Ice tir ngay nhan 
dtroc bien ban hop Dai hei dong co dong hoac bien 
ban ket qua kiem phieu lay y kien Dai hei ding co 
dong, co Tong hoac nhOm co (long quy dinh tai 
khofin 3 Dieu 11 Dieu 4 nay,. thanh vien HOi ding 
quan tri, Tong giam doe, Ban kiem soat co quyen yeu 
can Toa an hoac Trong tai xem xet, huy bi guy& dinh 
dm Dai hei ding co (long trong • cac truing hop sau 
day: [...] 

De xuat b6 	sung "hoac 
thorn co dong quy dinh tai 
khoan 3 Dieu 11 Dieu le 
nay" a quy dinh day dit 
han va chinh xac han (theo 
quy dinh tai Dieu 147 Lust 
Doanh nghiep). 

Dieu 24, 
khoan 3 

3. Cac co dong nam gat it nhat tir 5% se co phan al 
quyen bieu guy& trong thoi han lien tic it nhat sau 
thang co quyen Op se quyen bieu quyet dm timg 
nguoi lai vii nhau de de cu die irng vien BSI ding 

3. Cac co &mg nam gift it that tir 5%  s6  co plan có 
quyen Neu guy& trong th6i han lien tic it that sau 
thang di quyen gOp se quyen Welt quyet dm timg 
ngtreri lai vii nhau de de cu cac img vien flei ding 

- De xuat sira dtii theo Dieu 
25.2 Dieu le matt. 
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DIEU/ 

KHOAN 
DIEU LE HIEN TAI NOI DUNG DE XUAT SIYA DOI, BO SUNG Lc DO 

quan tri. Co deng hoac nhom co &mg nam gift den 
duai 10% s6 co phieu c6 quyen bieu guy& trong thei 
han lien tuc it nha't sau thang dugc a cir met thanh 
vial; tir 10% an dual 30% duce a cir hai thinh 
vien; tir 30% den dm% 50% dugc de cir ba thanh vien; 
tir 50% den clued 65% duet de cir ben thanh vien; neu 
tir 65% to len dugc a cir du se MT vien. 

man tit Co deng hoc nh6m co deng nam gift tir 5% 
an du6i 10% se co phieu c6 quyen Men guy& trong 
theri hail lien tuc it nil& sau thang dugc de cir mot ling 
vial thaffh-vien; tir 10% den duoi 30% dugc a cu hai 
ing vien thanli-viiii; ter 30% den duai 50% dirge de cir 
ba ring vien thank vien; tir 50% den dm% 65% dugc de 
Cu ben ing vien thenh-vien; neu tir 65% trer len dirge 
de cir du se *rig vien. 

Dieu 24, 

	

5. 	Truirng hap on xac dinh dirge triarc *rig 
vien, thong tin hen quan den cac ing vien 118i doug 
quan tri dirge dira vao tai lieu h9p DO hOi dong co 
'long va cong bil till thieu magi (10) ngay truirc 
ngay khai mac cu8c h9p D9i hei tiling co &Ong teen 
trang thOng tin dien tir ciia 0:song ty a co (long c6 
the tim hien ve cac mug vial nay truirc khi 1)6 
phieu. U'ng vien HO ding quilt tri phiii c6 cam ket 
bing van ban ye tinh trung tlurc, chinh xac va hop 
ly cfia cac thong tin ca nhan dime cong WO va pluli 
cam ket thifc hien nhiem v9 mot each trung thirc 

	

A 	 X 	 • 	X neu dirge bau lam thinh vial Wu dong quail tri. 
Th8ng tin lien quan den ling vien HO deng quan tri 
dime cong b bao gem cac not dung tai thieu sau 
day: 

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

b) Trinh dO h9c yin; 

c) Trinh d8 chuyen mon; 

d) Qua trinh cong tac; 

De xudt b6 sung khoan riaY 
(tren ca sa quy dinh oh N1 
71 (Dieu 11.1) 

NG 

Ni 
..._ 
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DIEU/ 

KHOAN 
DIEU LE HIEN TAI NOI DUNG DE.  XUAT sfrA DOI, BO SUNG LV DO 

e) 	Cac eking ty ma frng vien dang aim giir chfrc 
vo thanh vien HO ding quilt tri NI cac chfrc danh 
quart 1S,  khac; 

t) 	Bao cao dinh gia ve ding gip cfia frig vial 
cho COng ty, trong &tarn hop frng vien de hien 
dang la thanh vien Hei riling quail tri cila Cling ty; 

g) Cac lyi ich c6 lien quan toi COng ty (lieu co); 

h) Ho, ten dm a &mg hoc nhOm a &mg de 
cfi. Ong vien do (neu c6); 

i) Cac thong tin khic (neu co). 

• 

Dieu 24, 
khoan 6 

6. HOi ding quan tri cc') the be nhiem thanh vier' 
HOi (fang quail tri mai a thay the c1-1"6" trong phat sinh 
va thanh vien mai nay phai dirge chap thuan tai Dai 
hei ding ce ding ngay tip sau do. Sau khi dtrac Dai 
hei ding ce long chip thuan, viec be nhiem thanh vien 
mai do se dugc coi la co hien lire vao ngay dugc HOi 
(fang quail tri be nhiem. K'e tir ngay thanh via mai do 
&roc HOi ding quan tri be nhiem, moi lieu guy& cila 
thanh vien nay ye cac van de lien quan thuOc tharn 
quyen dm HOi ding quail tri se co gia tri. 

X6a khoan nay De xuact x6a khoan nay v 
khong phi' hcrp v6i quy dinh„ 
oh Luat Doanh nghiepN 

."---% 
(Dieu 156.3) ve tham quyen 
b6 nhiem thanh vien HDQT. 
Luet Doanh nghiep cfing 
khong c6 ca cite "h6i t6" 
cho viec b6 nhiem thanh 
vien HDQT. 

Dieu 24, 
khoan 7 

7. Tnrang hop se thanh vien HOi ding quan tri bi giam 
qua 1/3 so voi ding se thanh vien Hei ding (plan tri thi 
HOi ding quart tri phai trieu tap hop Dai hOi ding ce 
Tong trong thai han 60 ngay, ke tir ngay se thanh vien 
bi giam qua 1/3 de bau be sung thanh vien HOi ding 
quan tri 

7. Truing hop se thanh vien HOi ding quart tri bi giam 
qua 1/3 so vai tong se thanh vien HOi ding quan tri thi 
RN dung quan tri phai trieu tap hop Dai hei ding ce 
&Ong trong thai han 60 ngay, ke tir ngay so thanh vien 
bi giam qua 1/3 de ball be sung thanh vien HOi citing 
quan tri. Trong trtrimg hop khac, tai et* hop gAn 

De xuAt 136 sung nei dung 
"Trong truerng hop khac, tai 
cueic hop gen nhkt, Dai hOi 
ding ce Tong b'au thanh 
vien mei thay the thanh vier' 
Hei d6ng quan tri cla bi 
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DIEU/ 

KHOAN 
DIEU LE HIEN TAI NOI DUNG DE XUAT SI.J''A. DOI, BO SUNG Li' DO 

nhat, Doi hOi Ong a dong ban thanh vien mfri 
thay the thanh vien HOi dling quail tri da bi mien 
• nhiem, bai nhiem. 

mien nhiem, 	bai 	nhiem" 
(ten ca so quy dinh tai Dieu 
156.3 ciia Luat Doanh 
nghiep) 

Dieu 25, 
khoan 3, 
diem h 

h. 	Quyet dinh dAu tu, chuyen nhuong, nhan 
chuyen nhuong cac du an dAu to (met phan hoac toan 
be du an) bao gem ea chuyen nhuong, nhan chuyen 
nhuong quyen sir dung dAt, ca see ha tang trong cac du 
an Au tu khong thuec thAm quyen quyet dinh dm DO 
hOi &Ong co dong quy dinh tai Dieu 14 Dieu 1e nay; 

h. Quyet dinh cac giao dich mua, ban tai san (khong 
bao gam mot phan hoac toan 130 cac du an du ter, 
quyen stir dung dot va ca so' ho tang trong cac du an 
clan ttr) killing thuc tham quyen quyet dinh dm 
Dal hOi dong ca dong quy dinh tai Dieu 14 Dieu le' 
nay; Quyet dinh du tu, chuyen nhuong, nhan chuyen 
,nhuong cac du an dAu tu (mOt phan hoac toan be du 
an) bao gem ca chuyen nhuong, nhan chuyen nhuong 
quyen sir dung &At, ca so/ ha tang trong cac du an Au 
tu khong thuc tham quyen quyet dinh dm Dai hei 
&Ong co dong quy djnh tai Dieu 14 Dieu 1e nay; 

De xuAt sira -  del diem h nay 
teen ca so quy dinh ve thArn 
quyen dm DHDCD tai cac 
diem (j), (k) va (1) khoan 2 
Dieu 14 Dieu 1e. 

1 
r 
c 

- 

Dieu 25, 
khoan 3, 
diem r 

r. Quyet dinh cac van de khac khong thuOc than' quyen 
oh Dai hOi &Ong co &mg theo quy djnh dm phap 14t, 
Dieu le nay (nen CO). HOi dong quan trj co quyen ban 
hanh, sira dei, bai bo cac quy the ,quan 1y nOi be ctia. 
C8ng ty. 

r. Quyet djnh cac van de khac khOng thuc tham quyen 
dm Dai hOi dong co dong theo quy djnh dm phap luat, 
Dieu 1e nay (nen cO). HOi dong quan trj co quyen fay 
dung Ira trinh Dai hOi clang a dong thong qua bail 
hauliTsira-46irbai-b4 Quy the nOi be ve quill tri Ging 
ty. 

De xuAt sira di nOi dung 
nay cho phir hop vai quy 
djnh tai Dieu 7 va Dieu 15.4 
cila ND 71, theo do HDQT 
xay dung Quy the nOi be ve 
quan tri tong ty va trinh Dai 
hOi dong co doting thong qua. 

Dieu 25, 
khoan 4, 
diem c 

c. 	Trong pham vi quy djnh tai Khoan 2 Dieu 149 
dm Luat Doanh nghiep va trir truang hap quy djnh tai 
Khoan 3 Dieu 162 Luat Doanh nghiep phai do Dai hei 
dong co dong phe chuAn, HOi clang quan tri tay tong 
thai diem quyet dinh viec thuc hien, sira ai va huY be) 

c. Trong pham vi quy dinh tai Khoan 2 Dieu 149 ciia 
Luat Doanh nghiep va trir twang hop quy djnh tai 
Khoin 2 Dieu 135 va Khoan 3 Dieu 162 Luat Doanh 
nghiep phai do Dai hOi dong co dong phe chuAn, HOi 
&Ong quan tri tuy timg tiled diem quyet djnh viec thuc 

De xuat be sung them clan 
chi& den "Khoan 2 Dieu 
135" cho day dui han, va 
teen ca so tham chieu Dieu 
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DIEU/ 

KHOAN 
DIEU LE HIEN T.4.1 NQI DUNG DE XUAT SIYA DOI, BO SUNG Li' DO 

cac hop Ong lon dm Cong ty (bat) gem cac hop Ong 
mua, ban, sap nhap, thau tom cong ty va lien doanh); 

hien, sira Oi va huSi bo cac hop Ong lon dm Cong ty 
(bao g6m cac hop ding mua, ban, sap nhap, thau torn 
cong ty va lien doanh); 

le man (Dieu 27.3.c). 

Dieu 26, 
khoan 1 

1. 	Hei Ong quan tri phai loa chon trong s6 cac 
thanh vien HOi ding quart tri de b'au ra met Chit tich va 
met hoac hai Pho Chit tich. Trir khi DO hOi ding co 
dung quyet dinh khac, Chit tich HOi Ong quan tri se 
khong kiem chirc Tting giam d6c caa Cong ty. Chit 
tich WO ding quan tri kiem nhiem chfrc Tiing giam 
dOc phiii dtrov DO hOi ding co ding thuirng nien 
hang nam phe chuAn. 

1. 	HOi Ong quan tri phai loa chon trong s6 cac 
thanh vien HOi Ong quan tri de ball ra met Chit tich va 
mot hoac hai Ph6 Chit tich. Trir khi Dai hei Ong ea 

De xuat sira d6i nOi dung 
nay cho phit hop vai quy 
dinh tai Dieu 12.2 ND 
71,theo do "chit tich HDQT 
khong duoc kiem nhiem 
chirc danh TGD/GD cu 
cang 01 ding ty dai thong" 

ft,I 

dortg-quyet-ditth-lthae, Chit tich HOi Ong quan tri se 
kh8ng kiem chirc Tiing 	d6c caa Cong ty. Chit giam 
tich Hei Ong 	tri kiem 	T6ng quan 	nhiem chirc 	giam 
: i 	: - 	: 	: 	D 	-  =  . 	- 	i 	= - 	- 	- . 	. 	 - 	. 	.. 	: 	: 	: 	: 	_ 
iiiiiiiiilie-elititin 

Dieu 26, 
khoan 2 

2. 	Chit tich Hei ding quan tri c6 trach nhiem 
trieu tap va chi' toa Dai hei ding c6 long va cac cuec 
hop dm HOi ding quart tri, Ong then c6 nhang quyen 
va trach nhiem khac quy dinh tai Dieu le nay va Luat 
Doanh nghiep. Ph6 Chu tich co cac quyen va nghia vu 
nhu Chu tich trong truing hop dtram Chit tich uS ,  quyen 
nhung chi trong truing hop Chu tich da th8ng bao cho 
HOi Ong quan tri rang minh yang mat hoac phai Ving 
mat vi nhimg 1St do bat kha khang hoac mat kha nang 
thuc hien nhiem vu cua minh. Tmng tn.remg hop neu 
tren Chit tich khong chi dinh Pho Chit tich hanh Ong 
nhu vay, cac thanh vien con lai dm HOi Ong quan tri 
se chi dinh met Phi:5 Chit tich thuc hien cac quyen va 
nghia vu nay cita Chit tich HOi Ong quan tri. Truing 
hop ca Chit tich va Pho Chu tich tam than khong the 
thuc hien nhiem vu caa ho vi 4,  do nao do, cac thanh 

2. 	Chit tich Hei Ong quan tri co trach nhiem triatt 
tap-vet—chit toa cuOc hop Dai hei Ong c6 Ong theo 
quy dinh tai IChoan 4 Dieu 19; trieu tap va chit toa 
cac cuOc hop dm Wei Ong quan tri, Ong theri c6 
nhang quyen va trach nhiem khac quy dinh tai Dieu le 
nay va Luat Doanh nghiep. Ph6 Chit tich co cac quyen 
va nghia vu nhu Chit tich trong truing hop &roc Chit 
tich uS,  quyen nhtmg chi trong truing hop Chit tich da 
th8ng bao cho Hei clang quan tri fang minh ving mat 
hoac phai yang mat vi nhang 157 do bat kha khang hoac 
mat kha nang thuc hien nhiem vu dm minh. Trong 
twang hop nen tren Chit tich khOng chi dinh Pho Chit 
tich hanh Ong nhu vay, cac thanh vien con lai cita HOi 
Ong quan tri se chi dinhbAu met Ph6 Chit tich thoc 
hien cac quyen va nghia vu nay dm Chit tich HOi Ong 
quart tn. Truing hop ca Chit tich va Pho Chu tich tam 

Sira d6i theo quy dinh  tail),  
Dieu 152.3.d, Dieu 152.3.b,2.  ' 
Dieu 152.4 Luat Doanh'i 

 nghiep. 
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DIEU/ 

KHOAN 
DIEU LE HIEN TAI NOI DUNG DE XUAT SITA D6I, BO SUNG LIT DO 

vien HOi Bong quan tri co the bd nhiOn Pho Chu tich 
con Jai hoac mot thanh vien HOi ding (pan tri khac 
(neu Pho Chu tich con 1a1 khong dam nhiem dirge) de 
thuc hien nhiem vu dm Chu tich HOi ang quan tri 
theo nguyen tic da so qua ban 

then khong the thuc hien nhiem vu dm ho vi 1y do nao 
do, cac thanh vien HOi dling quan tri có the b4 
nhiembau PhO Chit tich con tai hoac mot thanh vien 
HOi deng quan tri khac (neu Pho Chu tich con tai 
khong dam nhiem dugc) a thuc hien nhiem vu dm 
Chit tich HOi &Ong quail tri theo nguyen tic da s6 qua 
ban. 

Dieu 28, 
khoan 3 

3. 	Cat cuOc hop bat thuorng. Chit tich phai trieu 
to hop HOi don quan tri, khong &roc tri hoan neu 
khong có 19 do chinh ding, khi mot trong se cac d6i 
Wong &raj day de nghi bang van ban trinh bay muc 
dich cuOc hop va cac van de can ban: 

a. Ping giam dee hoac it nhat nam NguOi quan 
15, ; 

b. Hai thanh vien HOi deng quan tri; 

c. Chu tich HOi deg Tian tri; 

d. Da se thanh vien Ban kiem soat. 

	

3. 	Cac cuOc hop bat thuong. Chit tich phai trieu 

	

to 	hop HOi ding quan tri, khong dugc tri hoan neu 
khong co lY do chinh clang, Ithi-m4t4Fefig-s6-eas-d6i 

:-- 	: 	
, 	. 

	

. 	: 	.. 

De xuAt sib. theo Dieu 153.  s' 

Luat Doanh nghiep 

dich 	hop 	de 	ban khi cuOc 	vet clic van' 	can 	c6 mat trong 
cac truimg hyp sau day: 

a. Co de nghi ciia Ban kiem sofit hoac thanh vien 
ddc Yap; 

b. Co a nglii ciia Tang giam dac hoac it nhat 05 
nguiri quanK khac; 

c. Co de nglii ciia it nhat 02 thanh vien dieu hanh 
dm Hai Tang quan tri; 

De nghi phai duvc lap thanh van bin, trong do neu 
re myc dich, van a can thio Juan vi quyet dinh 
thuc tham quyen dm Hai ding quan tri,. 

A 	- . 	 - 

b. Hai Hai thanh 	HOi vien 	citing quan tri; 

Chu tich HOi &Ong c. wan tri; 

19 



DIEU/ 

KHOAN 
DIEU LE HIEN TAI NOI DUNG DE XUAT SfrA DOI, BO SUNG LV DO 

d. 	Da 	thanh 	Ban lciem s6 	vien 	:,oat. 

Dieu 28, 
khoan 4 

4. 	Cac cuOc hop HOi ding quan tri neu tai Khoan 
3 Dieu 28 phai dugc tien hanh trong tiled han mid 
lam ngay sau khi c6 de xuat hop. Truang hop Chu tich 
HOi ding quan tri khong chap nhan trieu tap hop theo 
de nghi thi Chit tich phai chiu trach nhiem ve nhang 
thiet hai xay ra doi veri ding ty; nhung ngtrai de nghi to 
chirc cuec hop dugc de cap den .6 Khoan 3 Dieu 28 c6 
the to minh trieu tap hop HOi ding quan tri. 

4. 	Cac cuOc hop HOi ding quan tri neu tai Khoan 
3 Dieu 28 phai dugc tien hanh trong thai han 07 intrei 
lam ngay lam viec sau khi c6 de xuat hop. Tmong hop 
Chit tich HOi ding quan tri khong chap nhan trieu tap 
hop theo a nghi thi Chit tich phai chiu trach nhiem ve 
nhang thiet hai xay ra dot voi cong ty; nhang ngtrai de 
nghi to chirc cuec hop dugc de cap den a Khoan 3 
Dieu 28 co the to minh trieu tap hop 1-10i ding quart tri 

De xuat siirs doi thanh "7 
ngay lam viec" cho pha hop 
quy dinh tai Dieu 153.5 
Luat Doanh nghi'ep 

.. 
GI 
c 

I  T
o  
;u 
e 

Dieu 28, 
khoan 7 

7. 	- 	Thong bao va chuang trinh hop. Thong bao 
hop HOi ding quan tri phai &rot girl tnrerc cho cac 
thanh vien HOi ding quan tri it nhat nam ngay tnrem 
khi to chirc hop, cac thanh vial Hei ding co the tir 
chi thong bao mai hop bang van ban. Thong bao hop 
Wei ding phai dirge lam bang van ban tieng Viet va 
phai thong bao day du chuang trinh, thai gian, dia 
diem hop, kern theo nhimg tai lieu can thiet ye nhimg 
van de se dirge ban bac va bieu quyet tai cuOc hop HOi 
ding quan tri va cac phieu bAu cho nhimg thanh vien 
HOi ding khong the du hop. 

Thong bao mai hop dugc gin bang buu dien, fax, thu 
dien tir hoac phuang tien khac, nhung phai bao dam 
den dugc dia chi dm timg thanh vien Hei ding quan tri 
dugc 'Tang 14 tai cong ty. 

7. 	ThOng bao va chuong trinh hop. Thong bao 
hop HOi ding quan tri phai dirge gin tru6c cho cac 
thanh vien HOi ding quan tri it nhat nam ngay tnrac 
khi to chirc hop, cac thanh vien HOi ding c6 the to 
chi:Si th8ng bao mai hop bang van ban. Thong bao hop 
HOi ding phai dugc lam bang van ban tieng Viet va 
phai thong bao day du chuang trinh, thai gian, dia 
diem hop, kern theo nhang tai lieu can thiet ve nhang 
van de se dugc ban bac va bieu guy& tai cutic hop HOi 
ding (pan tri va cac phieu-ban phieu bieu quyet eh° 
Mang dm thanh vien HOi ding quan tri khong-the-El 

11Q13• 
Thong bao mai hop dugc gai bang buu dien, fax, thu 
dien tir hoac phuang tien khac, nhung phai bao dam 
den dugc dia chi dm tang thanh vien HOi ding quan tri 
&rot clang 14T tai cong ty. 

De xuat sera doi nOi dung•:"• 

nay cho phit hop yeti Dieu" 
153.6 Luat Doanh nghiep va 
ten ca sa tham chieu Dieu 
le mAu (Dieu 30.7) 

Dieu 28, 8. 	Se thanh vien tham du fel thieu. Cac cuec hop 8. 	So thanh vien tham du t6i. thieu. Cac cuec hop De xuat sira doi nOi dung 
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DIEU/ 

KHOAN 
DIEU LE HIEN TAI NOI DUNG DE XUAT SIYA D6I, BO SUNG Li' DO 

khoan 8 dm HOi ding quan tri chi dugc tien hanh va thong qua 
cac quyet dinh khi c6 it nhat ba phan to s6 thanh vien 
fled ding quan tri c6 mat true tiep hoac qua ngueri dal 
dien thay the. 

Truing hop cugc hop dugc trieu tap theo quy dinh ten 
day kh8ng dit se thanh vien du hop theo quy dinh, thi 
dugc trieu tap Ian thi'r hai trong then han 15 ngay Ice to 
ngay du dinh hop fan tit* nhat. Trong twang hop nay, 
cugc hop dugc lien hanh nen c6 lion met nira se thanh 
vien HOi ding quan tri du hop. 

dm Hgi ding quan tri chi dugc tien hanh va thong qua 
cac quyet dinh khi c6 it nhat ba phan to se thanh vien 
Hei ding quan tri c6 mat true tiep hoac qua ngtroi dai 
dien (dugc fly quyen thay-the) neu dirge da so thanh 
vial Hi)i ding quan tri chip thu;an. 

Truing hop cugc hop dugc trieu tap theo quy dinh ten 
day khong dit se thanh vien du hop theo quy dinh, thi 
dugc trieu tap Ian thu hai trong theri han -14 07 ngay ke 
tir ngay du dinh hop ran thu nhat. Trong truing hop 
nay, cuOc hop dugc tien hanh nett c6 hon mOt nira se -
thanh vien Hgi d6ng quan tri du hop. 

nay cho pha hop ved Dieu 
153.10, Dieu 153.8 Luat 
Doanh nghiep va tren co ser 

tham chieu Dieu le mau 
(Dieu 30.8) 

Dieu 28, 
khoan 9, 

diem b 

- b. 	Thanh vien HOi ding quan tri khong dugc Neu 
quy& v'e cac hop ding, cac giao dish, cac de xuat hoac 
cac van de khac thugc tham quyen caa Hgi ding quan 
tri ma thanh vien d6 hoac ngueri lien quan tai thanh 
vien d6 co lgi ich va loi ich dO mau than hoac cep the 
mau thuan vai lgi ich cila Cong ty. Milt thanh vien Hgi 
ding quan tri se khong dugc tinh vao s6 luting dai 
bieu tei thieu can thiet c6 mat do's: co the t6 chirc met 
cugc hop HOi ding quan tri ve nhang quyet dinh ma 
thanh vien d6 khong c6 quyen Neu quy'et; 

b. 	Thanh vien HOi ding quan tri khong dugc bieu 
quyet ve cac hgp ding, cac giao dich, cac de xuat hoac 
the van de khac thugc tham quyen oh HOi  ding quan 
tri ma thanh vien d6 hoac ngtred lien quan tai thanh 

vien d6 c6 loi ich va lgi ich d6 mau thuan hoac co the 
mau thuan vii loi ich dm Cong ty. Mgt-Thanh vien 
Hgi ding quart tri se khong dugc tinh vao 4/ R thinh 
vien sg-luoug-Eiai-biett' toi thieu can thiet co mat a co 
the to chirc mOt cugc hop HOi ding quan tri ve nhang 
quy6t dinh ma thanh vien d6 kh8ng co guy& Neu 
quyet; 

De xuat sira d6i not dung 
nay tren co ser tham chieu 
Dieu le mau (Dieu 30.11.b) 

Dieu 28, 
khoan 11 

11. 	Bieu guy& da se. Tn:r tnremg hop Dieu le nay 
co quy dinh khac, Hgi ding quart tri th8ng qua cac 
nghi quyet va ra quyOt dinh bang each tuan theo y kien 
tan thanh dm da s6 thanh vien HOi  ding quan tri co 
mat (tren 50%). Truing hop se phieu tan thanh va 

11. 	Bieu quy& da se. Trir throng hgp Dieu le nay 
co quy dinh khac, Hei ding quail tri thong qua cac 
nghi quy6t va ra quy& dinh bang each tuan theo Y kien 
tan thanh dm da s6 thanh vien HOi ding quan tri co 
mat (tren 50%). Truing hgp se phieu tan thanh va 

De xuat ghi day clii la "Chu 
tich Hgi ding quan tri" cho 
cu the hon. 
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DIEU/ 

'MOAN 
DIEU LE HIEN TAI NOI DUNG DE XUAT SLUR DOI, BO SUNG Li./ DO 

phan del ngang bang nhau, la phieu dm Chii tich se la 
la phieu quyet dinh. 

phan del ngang bang nhau, la phieu cua Chii tich Hai 
ding quan tri se la la phieu quy6t dinh: 

Dieu 28, 
lchoan 12 

12. 	Hop tren dien thoai hoac cac hinh thirc khac. 
CuOc hop cua HOi dong quan tri a:5 the t6 chirc theo 
hinh thirc nghi sit gifra cac thanh vier' dm MN clang 
quan tri khi tat ca hoac met se thanh vien dang 6 
nhang dia diem khac nhau voi dieu kien la miii thanh 
vien tham gia hop den CO the: [...] 

12. 	Hop tren dien thoai hoac cac hinh thirc khac. 
CuOc hop dm HOi dong quan tri co the to chirc theo 
hinh thirc nghi sit hii nghi trtyc tuyen ho4c hinh thirc 
twang tir khac giita de thanh vien dm HOi dong 
quan tri khi tat ca hoac mot se thanh vien dang Cr 
nhang dia diem khac nhau v6i diet' kien la miii thanh 
vien tham gia hop deu co the: [...] 

De xuat sir dung cum tir 
"h0i nghi true tuy6n" (thay 
cho cum tn.  "nghi sit") cho 
phit hop voi Dieu 153.9.c 
Luat Doanh nghiep va tren 
co so tham chien Dieu le  1  
m'Au (Dieu 30.9)  I 

Dieu 28, 
khoan 13 

13. 	Nghi quyet/ quyet dinh bang van ban. Hei dong 
quan tri co quyen thong qua cac nghi quyet/ quy6t dinh 
ve bat ky van de nao thuOc tham quyen dm Hei ding 
quan tri bang cach lay y kien bang van ban dm cac 
thanh vien HOi &Ong quan tri. Nghi quyet/ quyet dinh 
dm Hei dong quan tri se dugc thong qua bang hinh 
thirc lay y kien bang van ban nen dugc da se thanh 
vien HOi dang quan tri bieu guy& chip thuari Oren 
50%). Throng hop se phieu tan thanh va phan dei 
ngang bang nhau, la phieu cua Chu& tich se la la phieu 
quyet dinh Thanh vien HOi Sing tri chi dugc coi quart 

13. 	Nghi quyet/ quyet dinh bang van ban. HOi ding 
quan tri co quyen thong qua cac nghi quyet/ quyet dinh 
ve bat ky van de nao thuOc tham quyen dm Hei ding 
quan tri bang each thy 3',  kien bang van ban dm cac 
thanh vien HOi dong quan tri. Trir triferng hyp Dieu k 
nay di quy dinh khac, Nghi quyet/ quyet dinh dia. 
HOi clang quan tri se dugc thong qua bang hinh thirc 
lay Y kien bang van ban nen dugc da se thanh vien HOi 
dong quan tri bieu quyet chip thuan (tren 50%). 
TnrOng hop se phieu tan thanh va phan dei ngang 
bang nhau, la phieu dm Chit tich Hai ding quan tri 
se la la phieu guy& dinh. Thanh vien HOi &Ong quan tri 
chi dugc coi la da tham gia bieu quyet nen phieu lay Y 
kien co chit ky ciia thanh vien dtroc girl ve tong ty 
dung han va thanh vien the hien re tan thanh hay phan 
del. 

- De xuat b6 sung nOi dung 
nay vi tai Dieu 31.5 Dieu le 
CO quy dinh ty le bieu quy6t 
khac, cu the la "HUI dong 
quan tri co the bai nhiem 
Tong giam dec khi co tir hai 
phan ba thanh vien HOi 
dong quan tri trey len bieu 
guy& tan thanh". 
-  De xuat ghi day dit la 
"Chit tich HOi dong quan 
tri" cho cu the hon. la da tham gia bieu quyet neu phieu lay y kien co chit 

ky oh thanh vien dugc giri ve ding ty diing han va 
thanh vien the hien re' tan thanh hay phan d6i 

Dieu 28, 15. 	Cac tieu ban dm HOi (tong quan tri. HOi dong 
quan tri c6 the thanh lap va uY quyen hanh dung cho 

15. 	Cac tieu ban cua HOi Tong quan tri. Tiny thuic 
vio sty chip thuean cua Dai hii ding a ding, HOi 

De xuat bo sung quy dinh 
nay tren ca sa quy dinh tai 
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khoan 15 cac tieu ban true thu0c. Thanh vien dm tieu ban c6 the 
gam mOt hoac nhieu thanh vial cua HOi dang (plan tri 

ding quan tri c6 the thanh lap va ujr quyen hanh dOng . 
cho cac tieu ban truc thuOc theo quy dinh. Thanh vien 

Dieu 17.1 ND 71, theo do, 
vi8c lap cac tieu ban phai 

va mOt hoac nhieu thanh vier' ben ngoai theo quyet cua tieu ban co the gam mOt hoac nhieu thanh vien dm &sac su chdp thuan cua Dai 

dinh dia. HOi dang quan tri. HOi ding quan tri va mOt hoac nhieu thanh vien ben 
ngoai theo quyet dinh dm HOi clang quan tri. 

hOi an ca dong 

Dieu 28, 
khoan 17 

Dieu 18 khong quy Binh 17. 	Ngtrai phi.' trach quan tni cong ty 

a) HOi dang quan tri b6 nhi8m it nhdt mOt (01) nguei 
lam Ngtrai phu trach quan tri cong ty de ha trg boat 
dOng quan tri cong ty dirge tin hanh mOt each c6 hi8u 
qua. Nhi'8m IcS,  cilia Ngugi phu trach quail tri cong ty 

do HOi clang quan tri quyet dinh, tai da la nam (05) 
nam, 

Ngirai phu trach quan tri cong ty c6 the kiem nhi8in 
lam Thu 147 cong ty theo quy dinh tai khoan 5 Dieu 

De xuat NI sung khoan 17 
quy dinh ve ngtrai phu trach 
quan tr.' cong ty (vi theo quy 
dinh tai Dieu 18 ND 71, 
ding ty niem yet phai ba 
nhiem 	Ngugi 	phu 	trach 
quan tri cong ty), va ten ca 
sa tham chieu Dieu le^ mau 
(Dieu 32). Theo Dieu 18 

152 Luat Doanh ngbi8p va Dieu 32 Dieu 18 nay. 

b) Nguai phu trach quan tri cong ty phai dap frng cac 
lieu chudn sau: 

i) Co hieu biet ve phap luat; 

ii) Khong dugc dang thin lam vi8c cho cong ty kiem 
town dOc lap dang thirc hilen kiem town cac bao cao tai 
chinh dm Cong ty; 

iii) Cac tieu chuan lchac theo quy dinh dm phap luat, 
Dieu 18 nay va guy& dinh cua HOi dang quan tit 

c) HOi deng quail tri c6 the bai nhi8rn Nguoi phu trach 
quan tri cong ty khi can nhung khong trai vOi cac quy 
dinh phap luat hi8n hanh ve lao dOng. HOi dang quan 

ND 71, Nguoi phu trach 
uan tri cong ty c6 the kie^m quan 	• 	 - - 

nhi8m lam Thul4T cong ty. 
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tri c6 the be nhiem Tra 1y Ngtrai phu trach quan tri 
cong ty tny timg thai diem. 

d) Ngtrai phi trach quart tri cong ty CO cac quyen va 
nghia vu sau: 

i) Tu van HOi deg quan tri trong viec t6 chirc hop Dai 
hei deng co (tong theo quy dinh va cac cong viec lien 
quan gifra Cong ty VA co &mg; 

ii) Chan bi cac cuOc hop HOi deng quart tri, Ban kitm 
soat va Dai hOi deng c6 dong theo yeu cau dm Hiai 
ding guar' tri hoac Ban kiem soat; 

iii) Tu van ye thu tuc dm cac cuOc hop; 

iv) Tham du cac cuOc hop; 

v) Tu van thn tuc lap cac nghi quyet dm HOi deng 
quart tri phil hop voi quy dinh dm phap luat; 

vi) Cung cap cac th8ng tin tai chinh, ban sao Wen ban 
hop.H0i &Ong quart tri va cac thong tin khac cho thanh 
vien dm flOi deng quail tri va Kiem soat vien; 

vii) Giam sat va bao cao HOi deng quan tri ve hoat 
do, ng cong b6 thong tin dm Cong ty. 

viii) Bao mat thong tin theo cac quy dinh dm phap luat 
va Dieu le Cong ty; 

ix) Cac quyen va nghia vu khac theo quy dinh dm 
phap luat va Dieu le Cong ty 

Chuang 
VIII. 

CHUONG VIII. TONG GIAM DOC DIEU HANH, 
CAN BO QUAN L).( KHAC VA THU KY CONG 

CHUONG VIII. TONG GIAM DOC DIEU HANH De xuat sirs d6i tieu de 
chtrang VIII nay cho ph ►  VA NGUbI DIEU HANH, CAN BO 	LY QUAN 

TY KHAC, VA THU KY CONG TY hop 	voi 	not 	dung 	dm 

TV 
AN „„ 
f  TR II 
VA 

1Gt11 
OA 
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chtrang, va nen co 'so. tham 
chieu Dieu le mau (Phan 
VIII). 

Dieu 29 DiOu 29: TO chirc 130 may quan 11 

Cong ty se ban hanh mat he thing quan IS ,  ma theo do 
ba may quan IS,  se chiu trach nhii:gri va nam dna.'" su 
lanh dao cita HOi ding quan tri. Cong ty c6 mat Tang 
giam &tic, mat so Ph() tong giam deg va met Ke toan 
truing do Hai ding quan tri 136 nhiem. Tong giam dec 
va cac Pho tang Om dec co the .ding thOi la thanh 
vien HOi deg quan tri, va dugc Hili Sing quan tri be 
nhiem hoac bai mien bang mot nghi guy& dugc th8ng 
qua met cach hop thirc. 

DiOu 29: To chirc be may quan 11 
Cong ty se ban hanh mat he thong quan 1ST ma theo do 
be may quan 157 se chiu trach nhiem va nam duOd sir 
giam sat, chi dao lanh—dae dm HOi  long quan tri 
trong tong viec kinh doanh hang ngity dm Cling ty. 

Cong ty co mat Tang giam dac, mat so Pho tang giam 
dac va mat KO toan truing do HOi  ding cyan tri be 
nhiem. Ping giam doe va cac Pho tong giam dee c6 
the ding thei la thanh vien HOi ding quan tri, va dugc 
HOi &Ong quan tri be nhiem hoac bai mien bang mot 
nghi guy& dugc thong qua met cach hop th*c. 

Da xuAt cac sira dei nay cho 
phis hop vai Dieu 157.2 
Luat Doanh nghiep va tren 
cu sO tham chiu Dieu le 
mau (Dieu 33) 

Dieu 30 Dieu 30: Ngteri quan 11 

1. Theo de nghi dm Tong giam dee va &rot su 
chap thuan dm HOi dung quart tri, C8ng ty dugc sir 
dung se luting va loai Nguoi quan 11 can thiet ho4c 
phit hop vgi co cau va thong le quan 11 cong ty. Ngtred 
quan 1ST phai c6 su man can can thiet de cac hog &Ong 
va to chirc oh Cong ty dg doge cac muc tieu de ra. 

2. Mirc luting, den thit lao, lgi itch va cac dieu 
lchoan khac trong hop ding lao ding di vgi T6ng 

giam dee se do HOi ding quan tri guy& dinh va hop 
ding vgi nhimg Ngtroi quan 11 khac se do HOi ding 
quan tri guy& dinh sau khi tham lchao 1 kien dm Ring 

Dieu 30: Ngueci—quan-11 Ngtriri dieu hanh doanh 
nghqp 

1. Theo de nghi dm T6ng giam d6c va dugc su 
chip thuan oh HOi ding quan tri, COng ty dirge sir 
dung se luting va loai Ngileti-qtiall-15i Nguiri dieu hanh 
doanh nghiep can thiet hoac ph* hop vai co cau va 
thong le quan 1ST cOng ty. Nprai ditu Minh doanh 
nghip Nguei-quan4 phai c6 su man can can thiet de 
cac hog ding va to chirc dm Cling ty dat dugc cac 
mix tieu de ra. 

2. Mirc luting, den thu lao, lgi ich va cac dieu 
khoan khac trong hop ding lao ding ai voi Tong 
giam dec se do HOi dung quan tri quytt dinh va hop 

De xuAt s* dung thuat ngir 
"ngtrgi dieu hanh doanh 
nghiep" (thay cho thuat ngfr 
"can b0 quan 11" hay "nguari 
quail 11") ,  cho phit hop va 
thong nhat voi thuat ngit 
duce sir dung trong ND 71 
va Dieu le mau 
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giam dec. ding vii nhang Ngu•Ni—quan—IY Nguiri dieu hanh 
doanh nghiep khac se do HOi ding quan tri quy& dinh 
sau khi tham khao Y kien cila 'Ring giam die 

Dieu 31, 
khoan 1 

1. 	B6 nhiem. Hei citing quan tri se be nhiem met 
thanh vien trong HOi ding hoc thue met ngueri khac 
lam TOng giam dec va se 14 hop cling lao do, ng quy 
dinh mire luting, thii lao, lori ich va cac dieu khoan 
khac lien quan den viec tuyen dung_ 

1. 	Be nhiem. HOi ding quan tri se be nhiem met 
thanh vien trong Hel ding pan tri hoc thue met 
ngirei khac lam Tong giam dee va se ky hop ding lao 
ding quy dinh mire lining, ilia lao, lm ich va cac dieu 
khoan khac lien quan den viec tuyen dung. 

De xuact be sung cum tir 
"quan tri" de cu the hon. 

Dieu 31, 
khoan 2 

Tong giam dee phai dap irng cac tieu chuAn va 
dieu kien sau day: 

a. Co dunang lut hanh vi dan su va khong 
thuOc dei tuang khong ducfc quan ly doanh 
nghiep theo quy dinh tai khoan 2 Dieu 18 caa 
Lust Doanh nghiep. 

b. CO trinh de chuyen mon, kinh nghiem thut t6 
ve quan tri kinh doanh trong nganh nghe kinh 
doanh chir yeu ciia Cong ty. 

De xuAt be sung tieu chtiAn 
dm Ting giam doe theo 
Dieu 65 Luat Doanh nghiep. 

Dieu 31, 
khoan 3, 
diem c 

c. Men nghi se luting va cac loai Nguiri quan ly 
ma cong ty can thue de Hei ding, quan tri be nhiem 
hoc mien nhiem khi can thiet theo cac quy the quan 
ly nei bO dm Cong ty do Hei ding quan tri ban hanh 
nham ap dung cac hoat deng cling nhu cac ca cAu quail 
1S, tot do HOi ding quan tri a xuAt, va to van de HOi 
ding quan tri quyet dinh mire luting, thii lao, cac lei 
ich va cac diet' khoan khac dm hop ding lao ding dm 

c. 	Men nghi se luting va cac loai Ngueri-quan-1Y 
Nguiri dieu hanh doanh nghi0 ma ding ty can thue 
a HOi ding quan tri be nhiem hoc mien nhiem khi 
can thiet theo cac quy the quan ly nei be dm Cong ty 
do HOi ding quan tri ban hanh nham ap dung cac hog 
dung ding nhu cac ca cAu quan ly tit do HOi ding 
quan tri de xuAt, va to van de Hei ding quan tri quyet 
dinh mire luting, thir lao, cac lei ich va cac dieu khoan 
khac dm hop ding lao dung cna Nguiri dieu hanh 

De xuAt sir dung thuat ngit 
"ngired dieu hanh doanh 
nghiep" (thay cho thulat ngi 
"can be quan ly" hay "ngued 
quan 15/") cho phii hop va 
thing nhAt vii thuat ngit 
dirge sir dung trong ND 71 
va Dieu le mAu. 
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Nguiri quail ly; doanh nghiep NV ei-qiiaii4Sx; 

Dieu 32 Dieu 32: ThukSr Cong ty 

HOi ding quail tri se chi dinh met (hok nhieu) nguei 
lam Thu 14 Cong ty vai nhiem IcS,  .va nhung dieu 
khoan theo guy& dinh dm Hei ding quail tri. HOi ding 
quail tri c6 the MI nhiem Thu kt C8ng ty khi can 
nhung kh8ng trai \raj cac quy dinh phap 1141 hien hanh 
ye lao gong. Hei ding quail tri can c6 the b6 nhiem 
met hay nhieu Tre 1S/ Thu kjf Cong ty tuSt tirng thei 
diem. Vai fret va nhiem vu dm Thu 14,  Cong ty bao 
Om: 

1. TO chile cac cuec hop dm Irei ding quail tri, 
Ban kiem soat va Dai hei &Ong co (tong theo l'enh dm 
Chit tich HOi  ding quan tri hoc Ban kiem soat; 

2. Lam hien ban cac cu'ec hop;  

3. Tu van ve the tuc dm cac cuec hop; 

4. Cung clip cac th8ng tin lid chinh, ban sao 
bien ban hyp 118i dung quan tri va cac thong tin 
khac cho thinh vien cua HO citing quan tri va Ban 
kiem soil. 

Thu kj,  cong ty c6 trach nhiem bao mat thong tin theo 
cac quy dinh dm phap lust va Dieu re cong ty. 

Dieu 32: Thu kjr COng ty 

Kid xet thAy an thiet, Chfi tich HOi citing quail Ili se 
chi dinh met (hoac nhieu) nguai lam Thu IcY Cong ty 
veri nhiem kjr va nhimg dieu khoan theo quy& dinh cila 
Hei ding quan tri. Frei ding quart tri có the bai nhiem 
Thu 14 Cong ty khi can nhung khong trai ved cac quy 
dinh phap lust hien hanh ve lao ding. Chu tich HOi 
ding quan tri ding c6 the be nhiem met hay nhieu Trg 
1Sr Thu 14 Cling ty tuST timg thin diem. Vai tro va 
nhiem vu dm Thu 14 Cong ty bao Om: 

1. HO try,' t6 chirc cac cuec hop dm Hei ding 
quail tri, Ban kiem soat NIA Dai 110i ding co dung theo 
lenh dm Chii tich HOi  ding quan tri hoc Ban kiem 
soat; 

2. HO fro' lam bien ban cac cuec hop; 

3. HO try.  tie-van ve thin tuc dm cac cuec hop; 

.47 	cap cac 	chinh, 	sao 

- De xuat sera &II va be sung 
nay teen co so quy dinh tai 
khoan 5 Dieu 152 Luat 
Doanh nghiep. 

- De xuat xoa khoan 4 vi 
tang vai quyen va nghia vu 
dia nguei phu trach quail tri 
Cling ty quy dinh tai Dieu 
18.3 ND 71/2017/ND-CP; 

- De xuat be sung them 1 
khoan theo huOng d'an chieu 
them den khoan 5 Dieu 152 
dm Luat Doanh nghiep 
(thay cho viec liet ke chi -del 
them cac quyen va. nghia vu 
khac dirge quy dinh tai 
khoan 5 Dieu 152 dm Luat 
Doanh nghiep) 

Cung 	thong tin tai 	ban 	bien 
- : 	- :" 	- 	 - 	- 	- 	- ... 	: 	.. 	 : 	: .  :.- 	. 	-: - 	: 	 : 	 .- 	

: 

...... 	- - 	- 	- 	E. 	- 	- .. 	: 	.. 	 : 	: .. 	: 	: 	t 	.. 

4. Cac quyen va nghia vu khac theo quy dinh 
.x tai khan 5 Dieu 152 Luat Doanh nghiep. 

Thu 14 cong ty c6 trach nhiem bao mat thong tin theo 
cac quy dinh cna phi) lust va Dieu re cong ty. 

Chuong 
IX. 

CHUONG IX. NHIEM VU CflA THANH VIEN 
HOI DONG QUAN TRI, TONG GIAM DOC DIEU 

CFRIONG IX. TRACH NHIEM NI416M-3,7-14 CUA 
THANH VIEN HOI DONG QUAN TR.!, KIEM 

De xuat aim dell tieu de 
chuong VIII nay cho phO 
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HANH VA CAN BQ QUAN LIT' SOAT VIEN, TONG GIAM DOC DIEU HANH VA. hgp 	voi 	Wei 	dung 	cila 
chtrcmg, va tren ca so tham 
chieu Dieu le mau (Phan X). 

CAN BO QUAN  L's,r NGUOI DIEU HANH KHAC 

Dieu 33 Thanh vien Hei dtmg quan tri, Ping giam doc va 
Ngtroi quan 13'r có trach nhiem thuc hien cac nhiem vu 
dm minh, Ice ca nhtIng nhiem vu voi tu cach thanh 
vien cac tieu ban cita Hei idling quan tri, met cach 
trung thuc va theo phuong thirc ma ho tin la vi lgi ich 
cao nhat dm Cong ty va \fad met inttc de can trong ma 
met nguai than tong thuong có khi dam nhiem vi tri 
tuong ducmg va trong hoan canh tuong tu. 

33. Thanh vien Hei d6ng quan tri, Klein soat vien, 
TOng giam doc va Ngueri-quan45i Nguiri dieu hanh 
khac do trach nhiem thuc hien cac nhiem va cna niinh, 
Ice ca nhimg nhiem vu voi tu cach thanh vien cac tieu 
ban cua Hei dOng quan tri, met each trung thuc va theo 
phuang thirc ma h9 tin la vi lgi ich cao that dm Cong 
ty va voi met mire de can trong ma met nguOi than 
twig thlreng co khi dam nhiem vi tri tuong duang va 
trong hoan canh tuong tu. 

- De xuat sira d6i nOi dung 
khoan 33 nay tren cu sir 
Luat Doanh nghiep (DiL 
160 va Dieu 168) va tham 
chieu Dieu le mau (Dieu 
39). 

- Da xuat sir dung thuat ngit 
"ngtrei dieu hanh doanh 
nghiep" (thay cho thuat ngit 
"can be quan 1Si" hay "nguiri 
quan 1Sr") cho phil hop va 
thong nhat voi thuat ngit 
dugc sir clung trong ND 71 
va Dieu le mau. 

Dieu 34, 
khoan 1 

1. 	Thanh vien Hei deng quan tri, thanh vien Ban 
kiem snit, TOng giam doc va Nguiri quan is,  kh8ng 
dugc phep sir dung nhang co hei kinh doanh c6 the 
mang lai lgi ich cho Cong ty vi 'nue dich ca nhan; 
dtmg thai khong dugc sir clang nhang thong tin có 
dugc nhar chtic vu dm minh de tu lgi ca nhan hay de 
phuc vu lgi ich dm t6 chirc hoac ca nhan khac. . 

1. 	Thiinh vien 11(ii ding quan tri, Kiem soft 
vien, TOng giam dim va Nprei dieu hanh khac phai 
cong khai cac lyi ich lien quan theo quy dinh tai 
Dieu 159 Lu4t Doanh nghib va cac quy dinh phap 
lu4t khic. Thanh vien Hei idling quan tri,thanh-vieft' 
Ban  kiem soat Kiem soat vien, Tong giam doc va 
Nguiri dieu hanh khfic Nvei-quan-1.1 khong dugc 
pile!) sir dung nheing co heti kinh doanh có the mang lai 
lgi ich cho COng ty vi mpc dich ca than; dong thin • 
khong dugc sir clung nhOng thong tin có dugc nheY 

- De xuat sira diii nei dung 
khoan nay tren co ser tham 
chieu Dieu le mau (Dieu 
40.1). 

- De xuat thay the thuat ngit 
"ngueri dieu hanh doanh 
nghiep" (thay cho thuat ngit 
"can be quan 1St" hay "ngtrai 
quan 1Sr") cho phu hgp va 
thong nhAt v6i thuat ngit 
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chirc va dm minh a to lgi ca nhan hay de phuc vii lgi 
ich dm t6 chirc hoac ca nhan khac. 

duoc sir dung trong ND 71 
vi Dieu le m'Au. 

Dieu 34, 
khoan 2 

2. 	Thanh vien Hai ding quan tri, thinh vial Ban 
keem soat, Tang giam Tie va Ngutri quilt l'3'r khfic co 
nghia vu thong bao cho Hai ding quan tri tat ca cac lgi 
ich ci the gay xung do, t voi lgi ich ciia. C6ng ty ma hg 
CO the duoc htrimg thong qua cac phap nhan kinh te, 
cac giao dich hoac ca nhan khac. Nailing deli tugng neu 
ten chi dugc sir dung nhimg co hai dO khi cac thanh 
vien Hai ding quan tri khong c6 lgi ich lien quan da 
quyet dinh khong truy ciru van de nay. 

2. 	Thanh vien Hai ding quan trirthitn11-vien-B-an 
IEKiern soat vien, Tang giam die va Ngtroi dieu hanh 
Ngtreci-quaft-15,  khac c6 nghia vu th8ng bao cho Hai 
clang quan tri tat ca de lgi ich co the gay xung dot voi 
lgi ich dm Cong ty ma hg co the dirge huong thong 
qua cac phap nhan kinh te, cac giao dich hoac ca nhan 
khac. Nhang dui tugng neu tren chi duoc sir dung 
nhitng co hai di khi cac thanh vien Hai ding quan tri 
khong c6 lgi ich lien quan di' quyet dinh khong truy 
dm van de nay. 

De xuat thay the thuat ngix' 
"ngtroi dieu hanh doanh 
nghiep" (thay cho thuat ngir 
"can ba quan 1ST" hay "ngued 
quan ljr") cho phi' hgp va 
thong nhat yeti thuat ngit 
duoc sir dung trong ND 71 
va Dieu le Mau. 

Dieu 34, 
khoan 3 

3. 	C8ng ty khong doge phep cap cac khoan vay, 
bao lanh, hoac tin dung cho cac thanh vien Hai ding 
quan tri, Tang giam Mc, Nguiri quan lS7 khfic va gia 
dinh ciia h9 hoac phap nhan ma nhimg ngued nay c6 
cac lcri ich tai chinh, trir khi Dai hei ding ca ding co 
quyet dinh khac. 

3. 	Trir truing hop DO Ka ding co doing c6 
quyet dinh khfic, Cong ty kh8ng doge phep cap cac 
khoan vay, bag lanh, hoae-tin-dwg cho cac thanh vien 
Hai ding quan tri, Kiem soat vial, Tang giam die, 
Nguiri (lieu hanh Ngttei-quarlchaz va nhilng ca 
nhan, to chtrc có lien quan toil cac dOi ttrfmg neu 
teen gia dinh cila hg  hoac phap than ma nhimg ngtred 

lgi ich tai 	trir khi Dai hai ding nay co cac 	chinh, 	 co 

De xuat sira dal. khoan 3 nay 
tren co sa quy dinh tai Dien 
26.4.a ND 71, va tren co sa 
tham chieu Dieu le ink 
(Dieu 40.4). 

ding co quy& dinh khac  trir trtreng hop Ging ty vi 
ttl chirc có lien quan toi thanh vial nay la cac ding 
ty trong ding tap doin ho4c cac cong ty hoat dung 
theo nhom cong ty, bao gam ding ty me  -  cong ty 
con, tap doan kinh to va phap 1u4t chuyen nganh có 
quy dinh khic. 
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Dieu 35 Dieu 35: Trach nhiem ve thiet hai IPA bei thuong Dieu 35: Trach nhiem ve thiet hai va bei thu6ng De xuat sira dei nay tren co 

1. 	Trach nhiem ve thiet hai. Thanh vien HOi deng 1. 	Trach nhiem ve thiet hai. Thanh vien Hei ding sat tham chieu Dieu le mAu 
quan tri, Ting giam dee va Nproi quan 11,  khac vi 
pham nghia vu hanh do, ng met cach trung thuc, khong 
hoan thanh ngifia vu dm minh vai su can trong, man 
can va nang luc chuyen mon se phili chiu trach nhiem 
ve nhung thiet hai do hanh vi vi pham dm minh gay ra. 
2. Bei thu6ng. Cong ty se bei thu6ng cho nhung 
ngu6i da, clang va c6 nguy co tri thanh met ben lien 
quan trong cac vu khieu nai, kien, khii to da, clang 
hoac c6 the se dugc tien hanh cho du day IA vu viec 
dan su, hanh chinh (ma khong phai la viec kien tung 
do Cong ty thuc hien hay thuOc quyen khoi xuong dm 
Cong ty) neu nguoi do da hoac clang IA thanh vien Hei 
ding quan tri, Nguiri quan lf, nhan vien hoac la dai 
dien dugc C8ng ty (hay ding ty con dm Ging ty) uy 
quyen, hoac ngtred do da hoac clang lam theo yeu can 
dm Cong ty (hay cong ty con dm Gong ty) voi to each 
thanh vien Hei deng quan tri, Nguipi quan If, nhan 
vien hoac dai dien dirge uST quOn cia met ding ty, dei 
tac, lien doanh, tin that hoac phap ,  than khdc. Nhiing 
chi phi dupe bei finding bao gem: cac chi phi phat sinh 
(ke ca phi thue luat su--.), chi phi phan quyet, cac khoan 
tien phat, cac khoan phai thanh town phat sinh trong 
thuc to hoac duoc coi la mire hop IY khi giai quyet 
nhimg vu viec nay trong khuon khe luat phap cho 
phap, voi dieu kien la ngu6i do da hanh &Ong trung 

quan tri, Kiem soil vien, Ping giam d6c va Nprei 
dieu hanh ND:TM-Eft:tan-1..1 khac vi pham nglifa vu hanh 
dOng met each trung thuc, khong hoan thanh ngliia. vu 
dm minh voi six can trong, man can va nang luc 
chuyen mon se phai chiu trach nhiem ve nhiing thiet 
hai do hanh vi vi pham dm minh gay ra. 
2. 	Bei thuong. Cong ty se bei thuing cho nhung 
nguoi da, clang va c6 nguy co tri thanh met ben lien 
quan trong cac vu khieu nai, kien,1dif'd to da, clang 
hoac có the se dirge tien hanh cho du day la vu viec 
dan skr, hanh chinh (ma khong phai IA viec kien twig 
do Cong ty thuc hien hay thuec quyen khai xtrang dm 
Cong ty) neu nguoi do da hoac clang la thanh vien H'ei 
ding quan tri, Kim sold vial, Wong giam dtic va 
Nguiri dieu hanh khac , nhan vien hoac 
la dai dien duot Cong ty (hay cong ty con dm Cong 
ty) uy quyen, hoac nguoi de da hoac clang lam theo 
yeu au dm Cong ty (hay cling ty con cila Cong ty) voi 
to each thanh vien Hei clang quan tri, nprel dieu 
hanh doanh nghiep NgtoNi-quan-15 ,, nhan vial hoac 
dai dien duoc uY quyen dm met cong ty, clii tac, lien 
doanh, tin that hoac phap nhan khac. Nhfing chi phi 
dirge bei thuong bao gem: cac chi phi phat sinh (ke Ca 
phi thue luat sir), chi phi phan quyet, de khoan tien 
phat, cac khoan phai thanh toan phat sinh trong thuc ta.  

(Dieu 41.1, Dieu 41.2) 
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thuc, can trong, man can va voi nang lye chuyen mon 
- theo pinrcmg thirc ma nguai do tin twang rang d6 IA vi 
lai itch hoic 'thong cheng 'at loi itch cao nhet dm Cong 
ty, teen ca sa tuan thu lust phap va kh6ng co su phat 
hien hay xac nhan nao ring nguai do da vi pham 
nhung trach nhiem dm minh. COng ty co quyen mua 
bao hiem cho nhitng nguai do de tranh nhitng tacit 
nhiem bei thtrang neu tren. 

hoic dtrac coi la mire hop lY khi giai quyet nhftng vu 
viec nay trong khuon kite lust phap cho phep, vai dieu 
kien la nguai do da hanh dOng trung thuc, can trong, 
man can va voi nang Arc chuyen mon theo phumg 
thirc ma nguai d6 tin Wang rang do IA vi loi ich hoac 
khong eheng-lai mau thuln voi loi ich cao nhat caa 
Cong ty, teen ca se. tart thit lust phap va khong di su  
phat hien hay xac nhan nao rang nguai do di vi pham 
nhang trach nhiem dm minh. Cong ty co quyen mua 
bao hiem cho nhang nguai do 6 trach nhcmg trach 
nhiem bei thtdmg neu ten. 

Dieu 36, 
khoan 2 

2. Ce dOng nim gift it han 5% co phin co quyen 
Neu quyet trong thai han lien Am it !that sou thong 
co the tap hop phieu bau vao voi nhau a de dr cac 
img vien vao Ban kiem soot. Ce dong hoac Whom 

ce dong nim gift den duoi 10% se ce phap co 
, 	

• Neu quyet trong thai han lien tuc it nhat sau 
. 

thong&roc de' dr met thanh vien; dr 10% den dual 
30% dtroc de dr hai thanh vien ;• tir 30% den duoi 
50% dtroc de dr ba thanh vien; tir 50% den 65% 

, 
&roc de dr ben thanh vien va nen -dr 65% fro.  len 
&roc de cir dit s6 irng vien. 

2.Co dong nim 	it han 5% 	 bieu gift 	ce phin co quyen - De xuit sira dei nei dung 
nay a phis hop vai quy 
dinh tai Dieu 11.3, Dieu 
24.3 dm Dieu le; 

quyet trong thai han lien tuc it nhit sau thong có the 
gap tap-hop s6 phieu bieu quyet din trong nguiri bat* 
vao-lai ,  voi nhau de de dr cac ung vien vao Ban kiem 
soot. Co &Mg haic nhom co &mg nam gilt tir 5% den 
duoi 10% s8 co phan co quyen bieu quyet trong thai 
han lien tuc it nhat sou than g throe de cir melt Lin g 
vial thanh-vien; tir 10% den duoi 30% dtrac de dr hai 
ting vien thanli-vien; dr 30% den &red 50% duot de dr 
ba ting vien thanb-N4en; dr 50% den 65% dtrac de dr 
ben trng vien thanh-vien va neu tir 65% tra len &rye 

,  
de dr dit so img vial. 

Dieu 36, Dieu le khong quy dinh 3. Twang hop s6 ltdmg cac 1mg vien Ban kiem soot 
th8ng qua 6 cir va iing cir van khong du se luting can 
thiat, Ban kiem soot throng nhiem co the giai thieu 
them ung vien hoic t6 chirc de cir theo mot ca the do 

De xuat b6 sung them khoan 
mai nay (i) tren ca sa quy 
dinh tai Dieu 19.2 ND 71, 
(ii) tham chieu Dieu le matt 
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ding ty quy dinh. Ca cite de cir hay each thirc Ban 
kiem soot duang nhiem de cir ling vien Ban kiem soot 
phai dugc dog be ro rang va phai dugc Dai hei ding 
c6 ding thong qua tnxerc khi tien hanh a cit. 

(Dieu 36.2), va (iii) thing 
nhat viii each trinh bay 
trong quy dinh ve de cir 
them img vien HQDT tai 
Dieu 24.4 dm Dieu l'e. 

Dieu 36, 
khoan 3 

3. Cac Kitm soot vien do Dai hei ding c6 (long 
b6 nhiem. Nhiem kY cea Kiem soot vien theo nhiem kY 
cea Ban Kiem soot. Kiem soot vin co the dove bin 
Ini vii se nhiem kk khong han che. 

3-4. 	Cac Mem soot vien do Dai hei ding co &Ong 
b6 nhiem. Nhiem kY cea Kiem soot vien theo nhiem kY 
dm Ban Kiem soot. 	-- 	•  ':  - :: 	- - ...; 	.. 	: . : : 	... 	. 

De xuat xi:5a cau "Klein soak; 
vien có the dugc biu 1#i; }.4 

 v(ri se nhiem kk khong hpri 
che vi not dung nay day 
dugc quy dinh tai Khoan 1  4  
Dieu 36  

. 	• 	. 	
- - 

Dieu 36, 
khoan 4 

4. Kiem soot vien kh8ng can to each thanh vien 
trong cac truing hgp sau: 

a. Thanh vien do bi phap luat cam lam Kiem soot 
vien; 

b. Thanh vien do tir chirc bang met van ban thong 
boo dugc gin den tro sa chinh cho Ging ty; 

c. Thanh vien do bi rti loan tam than va cac thanh 
vien khac cea Ban kiem soot ca nhi"mg bang thing 
chuyen mon thing to ngtroi do khong con nang lac 
hanh vi; 

d. Thanh vien do yang mat khong tham du cac 
cuOc hop dm Ban kiem soot lien tic trong yang sau 
thong lien tuc, va trong then gian nay Ban kitm soot 
khOng cho phdp thanh vien do yang mat va da phan 
guy& rang chirc vu cea ngtrin nay bi bo trong; 

4-5. 	Kiem soot vien khong con to each thanh vien 
trong cac trtrong hop sau: 

a. Thanh vien de bi phap luat cam lam Kiem soot 
vien; 

b. Thanh vien do tir chirc hang met van ban thong 
boo dirge gin den tro se chinh cho Cong ty va dime 
chip thu4n; 
c. Thanh vien de bi rti loan tam than va cac thanh 
vien khac dm Ban kiem soot do nheng bang chi:mg 
chuyen mon chi:mg to ngtroi do khong con Wang lac 
hanh vi; 

d. Thanh vien de yang mat khOng tham du cac 
cuOc hop cea Ban kiem soot lien tic trong yang sau 
thong lien toe, va trong then gian nay Ban kiem soot 
khong cho phdp thanh vien do yang mat va da phan 
guy& rang chec vu cea ngtren nay bi be treing; 

De xuAt sirs dti, b6 sung 
khoan nay (i) de phu hop 
vii Dieu 169 Luat Doanh 
nghiep, va (ii) teen ca se. 
than chitu Dieu le mau 
(Dieu 37.4 va 37.5); 
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e. 	Thanh vien do bi each chic Kiem soat vien 
theo quyet dinh cua Dg hei ding di' Tong. 

e. Thanh vien do bi each chirc Kiem scat vien 
theo quy6t dinh dm Dai hOi (long co d8ng. 

f. Cac trtraug hqp khic theo quy dinh tai Dieu 

169 Lu4t doanh nhqp. 

Dieu 37, 
khoan 1, 
diem h 

h. 	Xem xet nhimg ket qua dieu tra nOi bO va Sr 
kien phan hii dm ban quart K. 

. NhiOn 1‘37 dm Ban kiem soat la 5 nam. 

h. 	Xem xet nhung ket qua diet' tra nOi b0 va Sr 
 kien phan hii dm ban quan 1Sr. 

,, 	- 	- 	-- 	! 	- 	• 	-- 	- 	-- - ..: 	. 	.. 	. 	: 

De xuat xoa di vi not dung; 
nay a dugc quy dinh tai  \ 
IChoan 1 Dieu 36 

Dieu 37, 
khoan 2 

2. 	Thanh vien cua HOi ding quart tri, Ting giam 
dec va Nguiri quan K phai cung cap tat ca cac thong 
tin va tai lieu lien quan den hog Ong cua Cong ty theo 
yeu cku cua Ban hem soat. Thu ItS,  Cong ty phai bao 
dam rang toan Nis.  ban sao chup cac thong tin tai chinh, 
cac thong tin khac cung cap cho cac thanh vien HOi 
ding quan tri va ban sao cac Bien ban hop HOi ding 
quan tri se phai dugc cung cap cho thanh vien Ban 
kiem soat vao cong thoi diem chang dugc cung cap 

cho HOi ding quan tri. 

	

2. 	Thanh vien dm HOi ding quan tri, Ting giam 
dic va Nguiri dieu hanh Mule Nguei-quau-1.1 phai 
cung cap tat ca cac thong tin va tai lieu lien quan den 
hog dOng cua C8ng ty theo yeu cku dm Ban kiem 
scat. Nguiri phy trach quan tri Thu-k-Sx-Cong ty phai 
bao dam rang toan bO ban sao chup cac thong tin tai 
chinh, cac thong tin khac cung cap cho cac thanh vien 
HOi ding quan tri va ban sao cac bien ban hop HOi 
ding quan tri se phai dugc cung cap cho thanh vien 
Ban kiem scat vao ding theri diem chung dugc cung 

	

, 	• 
cap cho Rai ding quan tri. 

De xuat sira dOi not dung  1  
nay tren co so. tham chieu 
Dieu le mAu (Dieu 38.2), va  ' 
phii hop voi nhiem vu cua 
Ngtroi quan tri doanh 
nghiep nhu dugc quy dinh 
tai Khoan 28 Dieu 17 cua 
Dieu le nay. 

Dieu 39 Dieu 39: Cong nhan vien va ding down 
Ting giam dic phai lap ke hoach dt HOi ding quan tri 
thong qua cac van de lien quan den viec tuyen citing, 
lao Ong, buOc thoi viec, lucmg bong, bao hiem xa hOi, 
phfic lei, khen thtterng va lcSr lug dii veri Nguiri quan 

K khac va ngueri lao Ong ding nhu nhimg mill quan 
he dm Cong ty veri cac to chirc ding down dugc cong 
'than theo cac chukn muc, thong l'e va chinh sach quan 

Dieu 39: Cong nhan vien va cong doan 
Ting giam dic phai lap Ice hoach a Rai ding quan tri 
thong qua cac van a lien quan den viec tuy'en dung, 
lao dOng, buOc thoi viec, luang bing, bao hiem id hOi, 
ph& lei, khen thuang va IcS,  lug &Si veri ngtrai ditu 

hanh doanh nghi'e'p Noted quart 1 ,  lchk va ngtroi lao 
Ong ding nhu nhang mii quan he dm Cong ty vOi 
cac to chirc ding down dugc cong nhan theo cac chuan 

De xuat sira dii tren ca so 
tham chieu Dieu le mku 
(Dieu 43.1) 
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13'r tot nhat, nhung thong le va chinh sach quy dinh tai 
Dieu le nay, cac quy the caa. Cong ty va quy dinh phap 
luat hien hanh. 

mum, thong le va chinh sach quan ISI tit nhat, nlifmg 
thong le va chinh sach quy dinh tai Dieu le nay, cac 
quy the dm C6ng ty va quy dinh phap luat hien hanh. 

Dieu 40 Dieu 40. Co tic 
1. Theo quy& dinh dm Dai hii ding c6 ding va 

theo quy dinh cilia phap luSt, co tire se duot ding 
b6 va chi tra tir loi nhuan giiil lai dm Cling ty 
nhung khong ductc mit qua mire do Hii ding 

ding tai Dai hii ding co ding. 
2. Theo quy dinh caa Lust Doanh nghiep, Hii ding 

quan tri c6 the guy& dinh thanh toan c6 tire gala 
kST neu xet thay viec chi tra nay pha hop vai kha 
narig sinh led dm cong ty. 

3. Cong ty khong tra lai cho khoan tien tra c6 tire 
hay khoan tien chi tra lien quan tai mot loai c6 
phieu. 

4. Hii ding quan tri co the de nghi Dai hii ding c6 
ding thong qua viec thanh Wan toan b6 hoac mot 
phan c6 tire bang nhimg tai sin cu the (nhu c6 
phieu hoac trai phieu d'a &roc thanh toan day du 
do cong ty khac phat hanh) vi Hii ding quan tri 
la co quan that thi nghi quyet dm Dai hei ding 
co ding ve van a nay. 

5. Truing hop c6 tire hay nhung khoan tien khac 
lien quan tai mot loai c6 phieu duov chi tra bang 
tien mat, Cong ty se phai chi tra bang tien ding 

De xuat sira doi theo quy 
dinh tai Dieu 44 dm Dieu le 

7.- 	 i mau 
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6. 

Viet Nam va do the thanh toan hang sec hoac lenh 
tra tien gin qua btru dien tOi dia chi da dAng ky 
dm co dong thy huong va timing hop c6 rai ro 
phat sinh (tit dia chi da dang ky dm c6 (tang) thi 
di dong dO phai chiu. Ngoai ra, cac khoan tien tra 
c6 tile hoac cac khoan tien Ichac dugc chi tra bang 
tien mat lien • quan toi met loci co phieu co the . 
duot chi tra bang chuyen khoan ngan hang khi 
C6ng ty da c6 thong tin chi tiet ve ngan hang dm 
c6 &Ong nham cho phep Cong ty thyc hien &roc 
viec chuyen khoan tryc tiep van tai khoan ngan 
hang dm ce Tong. Tnrerng hop Cong ty da chuyen 
khoan theo dung cac thong tin chi tiet ve ngan 
hang do di d8ng cung cap ma co dong de khong 
nhan duoc tien, Cong ty khong phai chiu trach 
nhiem ve khoan tien Cong ty chuyen cho 6 .3' dong 
thy huong. Viec thanh town co tire ai voi cac c6 
phieu niem yet tai Si Giao dich Chimg khoan/ 
Trung tam Giao dich Chimg khoan co the &roc 
lien hanh thong qua ding ty ,chfing khoan hoac 
Trung tam Luu ky. 
Truerng hop c6 six chap thuan cila Dai hei dong co 
dong, H'Oi dong quan tri cA6 the quy6t dinh va 
th8ng bao rang nhcing nguoi so him co phan phe 
thOng &roc nhan co tirc bang cac co phan phe 
thong thay cho co tfic bang tien mat. Cac co phan 
be sung a tra co tire nay &rot ghi IA nhilng co 

I
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phan da thanh toan day du tien mua tren ca se gia 
tri caa cac co phan tra co tirc phai tucmg ducmg 
vii so tien mat tra CO tirc. 

Can dr Luat Doanh nghiep, liOi ding quan tri co 
the thong qua nghi guy& quy dinh mot ngay cu the lam 
ngay lchoa so hoat dOng kinh doanh dm Cong ty. Can 
cir theo ngay dO, nhang nguai ding k5,  v•i to each co 
&Ong hoac nguai sof hail cac chi ng khoan khac duqc 
quyen nhan cis) tire, lai suit, phan chia lqi nhuin, nhan 
co phieu, nhan thong bao hoac tai lieu Ichic. Ngay 
khoa se nay co the vao ding ngay hoac vao thoi diem 
tnrerc khi cac quyen 19i do duqc thus hien. Dieu nay 
kung anh huang toi quyen 19i cua hai ben trong giao 
dich chuyen nhucmg ce phieu hoac chimg khoan lien 
quan. 

. 	 • : 	: 	 : 	• 

I 

co phin 	co 	phai tri dm die 	tra 	tac 	Mang ducmg 
voi-s64i4ii-mot-tret-644467 

	

- 	- : : 	 : 	:  ...- 	-: 
- : 	- : - 	: 	- 	- 	: 	• 	 -.- 	-- 	- 	- - .. 	. 	: . 	: 	 ..--• : 	: 	• 	 :: 	... 

- 	: : 	: 	- : 	: : - 	 -.- 	 -.- 	- :: 	 .- 	. 	 : 	. 	: : . 	. : 	: 	: 
eir-thee-ngay do, 	ding k5, 	to nhimg nguai 	ved 	each c6 
: : - 	- : : : 	- 	• : 	 :.  : 

tire, lai 	 loi guy& than co 	suit, phan chia 	nhuan, than 
co 	th6ng bao hoac tai lieu khac. Ngay phieu, nhan 

	

: 	 ; 	- 	- : 	- 	- 	- 	T. 	-* 	• :. -- 

	

.- 	. 	. 	: 	: : 	. 	: 	 :. 	: 	: 	: 
-. 	 - - 	 - 	- - 	D 	 - 	 - : . 	 .- 	 .. 	 .. 	 :• .. 	: .  : 	. 	 . 

	

- 	 -.- 	- 	• 	- - 	- 

	

.- : 	 : . 	 ... : 	. 	 .. 	: 	 : 	 .• 
: 	- - 

quaff:. 

r. 	' 	. 	. 	 - Dieu Al Dieu 41. Cfic yin de' khfic hen quan den phfin 

ph& lui nhufin 

Cac van de khac hen quan den phan phei loi 
nhufin duot thuc hien theo quy dinh oh phap lufit. 

• 	• 
10-11110n 

— — 	' 	' 	 ' —  	' '  " 	' 	 ' 	'''  

Dieu 40. Phan phei lai nhutin 

1. DO hOi dimg ce cling quyet dinh mtk chi tra ce 
ttk va hinh thin chi tra ca ttic hang nam tir loi 
nhuan dtrav gilt lai cfia Cong ty. 

2. Cling ty khong thanh toan lai cho khofin tien 
z tra co tire hay khoin tien chi tra lien quan toff 

mot loci ce phieu. 
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3. Wei ding quan tri có the kien nghi DO hei 
ang ca (long thong qua viec thanh toan town 
be hoc met phalli a tirc bang a phieu va Hei 
ding quan tri la co.  quan time thi quyet dinh 
nay. 

4. Truing hqp ca tire hay nhiing khoan tien khac 
lien quan tiri met lo#i co phieu duvc chi tra 
bang tien mit, Cong ty phai chi tra bang tien 
ding Viet Nam. WO chi tra dr the thirc hien 

, 

&lye tiep hoac th8ng qua cac ngfin hang tren co' 
sir cac thong tin chi tiet ye tai khoan ngfin hang 
do ca dOng cung cap. Truing hcrp COng ty di 
chuyen khoan theo dung cac thong tin chi tit 
ye ngan hang do a (long cung cap ma ca &Ong 
do killing nhen &rev tien, Cling ty khOng phai 
chin trach nhiem ye khoan lien Cong ty dA 
chuyen cho a ding nay. Viec thanh toll' ca 
the diii vii cac a phieu niem yet/ding 10 giao 
dich tai Si giao dich chirng khoan có the duvc 
tien hanh tilling qua cong ty ching khoan hoc 
Trung tam hru 4 ching khofin Viet Nam. 

5. Cin cue Luet doanh nghiep, Luet chting khoan, 
Hai ding plan tri thong qua nghl quyet xac 
dinh met ngay cm the de chat danh sach ca 
dOng. Cin co. theo ngay do, nhimg nguiri ding 
4 vii to cach co clang hoc nprei si ham cac 
ching khofin khac dive quyen nhan co tic, lai 
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sugt, phan phi 191 nhutln, nhtin co phieu, nhan 
thong bao hoac tai lieu khac. 

6. 	Cac yin a khac lien quan den phan phi kri 
nhu4n duvc thwc hien theo quy dinh cfia phap 
1u4t. 

Chuang 
XIV 

CHIIONG XIV. TAI KHOAN NGAN HANG, QUI? 
DIX TRU, NAM TAI CHiNH VA HE THONG KE 
TOAN 

CHUONG XIV. TAI KHOAN NGAN HANG, OW:7 
 DU TRU', NAM TAI CHiNH VA HE THONG CHE 

De xuat sir dung cum tir 
"cht dO ke toan" cho phii 
hop vai Luat Ke toan, va 
teen ca so tham chieu Dieu 
le mau (Dieu 47) 

DO KE TOAN 

Dieu 42, 
khoan 1 

Dieu 42. Tai khoan ngan hang 
1. Cong ty se ma tai khoan tai mot ngan hang Viet 
Nam hoac tai cac ngan hang nu& ngoai dtrgc phdp 
hoat dung tai Viet Nam 

Dieu 421. Tai khoan ngfin hang 

1. C8ng ty ma tai khoan tai friUt cac ngan hang Viet 
Nam hoac tai cac ngan hang nu& ngoai dugc phep 
hog dOng tai Viet Nam 

De xuat sira dii theo quy 
dinh tai Dieu 45 dm Dieu le 

x mau 

Dieu 44 Dieu 44: Nam tai khoa 
Nam tai khaa dm Cong ty bat dau tir ngay Au tien 
dm thang MOt hang nam va ket thfic vao ngay thir 31 
dm thang 12 ding nam. Nam tai chinh Au tien bat dau 
tir ngay cap Giay chimg nhan •dang kST kinh doanh 
(hoac giay phep kinh doanh di viii nhttng nganh, nghe 
kinh doanh có dieu kien) va ket thiic vao ngay thir 31 
dm thang 12 ngay sau ngay cap Giay chfing nhan clang 
14 kinh doanh (giay phep kinh doanh) do. 

Dieu 44-3: Nam-tai-lEhea-Nam tai chinh

Nam-tai-khea-Nam tai chinh dm Ging ty bat Mu tir 
ngay Au tien dm thang MOt hang nam va ket thfic vao 
ngay thir 31 dm thang 12 ding nam. Nam tai chinh 
Mu tien bat du tir ngay cap Giay chimg than dang Icji 
kinh doanh (hoac giay phep kinh doanh di voi nhitng 
nganh, nghe kinh doanh co dieu kien) va ket thus vao 
ngay thir 31 dm thang 12 ngay sau ngay cap Giay 
chimg nhan clang 14r kinh doanh (giay phep kinh 
doanh) do. 

D A  xuat e xuat su dung cum tit 
"Wain tai chinh" cho thing 
nhat vai tieu de dm chtrcmg 
XIV, va tren ca sa tham 
chieu Dieu le ink 

Dieu 45, 
khoan 1 

Dieu 45: He thong ice toan 
1. 	He thOng ke toan Cong ty sir dung la He thing 

Dieu 4M: He-thing Che dO Ice toan 
1. 	Che die '14.0-thOug ice toan Cong ty sir dung la 

De xuat sir dung cum tir 
"che do ke toan" cho phii 
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Kg toan Viet Nam (VAS) hoac he thOng kg toan khac 
&roc BO Tai chinh chip thuan. 

He thong Kg toan Viet Nam (VAS) hoac he thong kg 
toan khac &roc BO Tai chinh chap thuan. 

hop \Teri Lust Kg toan, va 
tren co so tham chieu Dieu 
le mk (Dieu 47) 

DiL 46, 
khoan 1, 
khoan 3 

Ditu 46: Bao cao hang nam, sau thang va hang quS,  

	

1. 	Cong ty phai lap ban bao cao tai chinh hang 
nam theo quy dinh oh phap luat ding nhu cac quy 
Binh cua US,  ban Chung khoan Nha nuac va bao cao 
phai dirge kiem toan theo quy dinh tai Dieu 48 dm 
Digu le nay, va trong died han 90 ngay kg tir khi ket 
thlic miii nam tai chinh, phai n'Op bao cao tai chinh 
hang nam da duot Dai WI ding co (tong thong qua 
cho ca quan thug có than]. quygn, Uj ,  ban Ching khoan 
Nha mac, Sr Giao dich Chimg khodn/ Trung tam 
Giao dich Chting khofin va ca quan clang kS,  kinh 

doanh. 

	

3. 	Cling ty phai lap cac bao cao sau thang va hang 
quS,  theo cac quy dinh dm US,  ban Chimg khoan Nha 
nuorc va nOp cho US,  ban ChUng khoan Nha nu& va So 
Giao dich Chimg khoan/ Trung tam Giao dich 
Ch'ing khoan. 

Dieu 465: Bap cao hang nam, sail thang va hang 
quy 

1. 	Cong ty phai lap ban bao cao tai chinh hang 
nam then quy dinh dm phap luat cling nhu cac quy 
dinh dm US,  ban Chung khoan Nha nuac va bao cao 
phai dugc kiem toan theo quy dinh tai Digu 48 cila 
Dieu le nay, va trong thin han 90 ngay k'g tir khi kgt 
thfic m8i nam tai chinh, phai nOp bao cao tai chinh 
hang nam da clugc Dai hOi cling co &Ong thOng qua 
cho ca quan thug có tham quygn, US,  ban Chung khoan 
Nha nuoc, Si Giao dich Chimg khodni--Trung tam 
Giae—dith—Glitimg—lthean va ca quan (tang 4 kinh 
doanh. 

3. 	C6ng ty phai lap cac bao cao sau thing va hang 

quS,  theo cac quy dinh cila US,  ban Chimg khoan Nha 
nuac va nOp cho US,  ban Chirng khoan Nha mrac va 
S('Y Giao 

De xuat be) cum tir "Trung 
tam Giao dich Chung 
khoan" vi hien khOng co
Trung tam GDCK 

dich Chimg khoan/ Trung tam Giao dich-
Ght:mg-ichean, 

Dieu 47 Dieu 47: COng IA thong tin vi thong bao ra cong 
chimg 

Cac bao cao tai chinh hang nam va cac tai lieu bO try 
Ichac phai dirge cong bO ra cong chiing theo nhi -mg quy 
dinh dm US,  ban Chung khoan Nha nuac va nep cho 

Dieu 476: 	- 	- 	- 	- 	- 	- 

	

: 	: 	: : 	: 	: 	 : 	• • : 	• 	.: 	 : De xuat sira theo quy dinh 
tai Digu 49 cila Digu le ink ehimg Bao cao thuirrig nien 

i 	i • 	• - 	-.- 	- 	- 	- 	-- 	- . 	... 	• 	: 	: 	: 	. 	• 	. 	: : 

	

- 	- 

	

.-  : 	: 	: 	: . : 
-.- 	- 	- 	- 	• 	- 	- 	: 	-  . 	. : 	- 	...- 	.--  : 	.-  : • 	: 	• • 	: 	. 
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co quan thue hitu quan va co• quan dang 14 kinh doanh 
theo cac quy dinh dm Luat Doanh nghiep 

: 	: - 	- 	- :-. 	 - 	 -.- - : 	- 	. , 	: .  :.- 	: 	-: 	: . : 	... 	 : 	.... 	 

Ging ty phai lap va cong IA Bao ctio thuirng nien 
theo cac quy dinh ciia phip luat ve chi ng khoin va 
till truirng chtimg khoin 

Dieu 48, 
khoan 2 

Dieu 48: Kim toan 
2. Cong ty se phai chuan bi va giTi bap cao tai chinh 
hang nam cho cong ty kiem toan dOc lap sau khi k6t 
thfic nam tai chinh 

Dieu 487: Kiem toan 
B6 khoan nay 

De xuat slim &di theo quy 
dinh tai Dieu 50 dm Dieu le 

/ 
rnau 

Dieu 54, 
khoan 1, 
diem b 

Dieu 54: Giai quy6t tranh chAp not b0 

b. 	Co long voi Hei ding quan tri, Ban kiem soat, 
T6ng giam d6c hay Nguiri (plan lk. 

Dieu 54'3: Giai quyt tranh chip ni5i bi;) 

b. 	Co ding vii Hei ding quan tri, Ban kiem soat, 
TOng giam d6c hay nguiri dieu hanh klnic Nveci 
quan-15,• 

De xuat min d6i nOi dung 
nay teen co s& , tham chieu 
Dieu le matt (Dieu 55.1.b) 

Dieu 57: Dieu 57: chir ks, caa cac thanh vien HOi ding quail tri 
va nguad dai dien theo phap luat cila C6ng ty./. 

Dieu 576: Chit lqi dm 	thanh 	HOi ding Theo Luat Doanh nghiep, 
Dieu le sira d6i chi can co 
chit 14 cila ngiroi dai dien 
theo phap luat 

cac 	vien 	quan 
tri  va  nguei dai dien theo phap luat caa Cong ty./. 
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Phan chit 
14 

T/M CONG TY CO PHAN DAU TU PHAT TRIEN 
DO THI VA KHU CONG NGHO SONG DA 

CHO TICH HOI DONG QUAN TRI 

HO SY HUNG 

UY VIEN HOI BONG QUAN TRI CONG TY CP 
DTPT DO THI VA KCN SONG DA 

T/M NGITOI DAI DIEN THEO PHAP Theo Luat Doanh nghie'p 
(Di'eu 25.3.c), Dieu re sira 
d6i chi can c6 chit IcST cila 
ngtr6i dai din theo phap 
lust 

* 

LUAT 
CONG TY CO PHAN DAU TU.  PHAT TRIEN DO 

THI VA KHU CONG NGHIEP SONG DA 

CHU TICH HOI DONG 	TRI QUAN 

HO SY HONG 

UY VIEN HOI BONG QUAN TK-GONGT—YCLT 
DTPT DO THI VA KCN SONG DA 
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