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Hai Phong, ngOry 29 thong 6 nom 2018 
PHU LUC 

NQI DUNG DIEU CHiNH, BO SUNG TAI DIEU LE TO CllirC VA HOAT DQNG 
CUA CONG TY CO PHAN CANG HAI PHONG 

Diu khoin 
I Phan' m6 dau 

NOi dung TA ban hanh 

to 	
l' nay la co so phap Vf cho 

viec to chirc va hoat dOng ciia Cong ty co 
Cang Hai Phan& (duai day goi la "Cong 
ty"), duoc co phan He theo Quyet dinh so 
118/QD-HEIVN ngay 08/4/2014 oh HOi 
dong thanh vien Tong cong ty Hang hAi _ 
Viet Nam ve viec phe duya phucmg an va 
chuyen Cong ty trach nhiem hitu han mot 
thanh vien Cang,  Hai Phong thanh cong ty 
c8 phAn va Quyet dinh so 288/QD-HHVN 
ngay 13/6/2014 dm HOi d8ng thanh vien 
Tong cong ty Hang hai Via Nam ye viec 
dieu chinh co,cAu c8 phan phat hanh dm 
C6ng ty co phan Cang Hai Phong. Cong ty 
&roc to chirc va hog dOng theo Dieu le 
nay, theo cac quy dinh ctla Luat Doanh 
nghiep va cac quy dinh oh phap lust hien 
hanh có lien quan. 

Dieu le nay duvc thong qua theo 
guy& dinh hop le oh Dai,  hOi Ong co 
dong ciia Cong ty cophan Cang Hai 
Phong to el-16'c vao ngay 14 thong 4 nom 
2016 

, Dieu le nay la cu so phap VT cho 
viec to chirc va hoat dOng oh Cong ty co 
phan Cang Hai PhOng. COng ty co phan 
Cang Hai Phong dugc to chirc va hog 
dOng theo Dieu le nay, cac quy dinh cua 
Lust Doanh nghiep va phap lust hien 
hanh CO lien quan. 

, Dieu le nay duot thong qua theo 
quyet dinh hop le cila Dai hOi citing co 
&Ong Ong ty co phan Cang Hai PhOng 
ngay 29 thong 6 nom 2018. 

STT 
Niii dung sika disii, 134 sung Ly do 

Cang Hai Phong da 
chuyen sang host dOng 
theo mo hinh cong ty 
co phan duorc 4 nom. 
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2 Diem a khoan 1 
Dieu 1 

"V6n dieu Fe" la s6 von do tat ca cac co 
dOng (long g6p va quy dinh tai Dieu 6 
Dieu le nay; 

"Von dieu le" la tang gia tri menh gia co 
phan da ban, dugc ghi vao Dieu le nay 
va dugc xac nhan tai Giay chi ng nhan 
doanh nghiep, do co. quan nha nu& co 
tham quy'en cap. Von dieu le co the thay 
doi trong timg tiled kST, phu hop vai yeu 

,, cau hog &Ong kinh doanh dm Cong ty va 
quy dinh cita phap lug; 
"Lug Chtrng khodn" la Lug Ching 
khoan so 70/2006/QH11 ngay 29 thang 6 
nam 2006 va Lust sira dei, b6 sung ma 
so dieu cna Lust Chung khoan so 
62/2010/QH12 ngdy 24 thang 11 nam 
2010. 

Ap dung Dieu 1 Dieu le 
mdu 

Ap dung Dieu 1 Dieu le 
mk 

3 Khoan 1 Dieu 1 Chua quy dinh 

4 Diem d khoan 1 
Dieu 1 

"Can b6 quan lr" la T6ng giam d'6c, Pho 
Tong giam doe, Ice toan true'mg va cac vi 
tri quan li khac trong Cong ty dugc H6i 
&Ong guar' tri 1)6 nhiem; 

"Ngtred quan li" la Chii tich H6i d6ng 
quan ,tri, cac thanh vien H6i (long quan 
tri, Tong giam doe; 

Ap dung Dieu 1 Dieu le 
tau va khoan 18 Dieu 
4 Lug Doanh nghiep 
2014 

5 Khai nhiem nguOi 
dial hanh doanh 
nghiep 

Chua quy dinh "Ngtrai dieu hanh doanh nghiep" la •, 
Tong giam d6c, Pho Tong giam doe, Ke 
toan truang va nhang ngueyi dieu hanh 
khac trong Cong ty dugc H6i (long quan 
tri phe chuan; 

Ap dung Dieu 1 Dieu le 
mau 
Thug ngi'r nay se thay 
cho thug ngir can b6 
quan 1 ,  

6 Khoan 2 Dieu 2 
Hinh thirc hog 
Ong 

COng ty la cong ty co phan co tu each 
phap nhan pha hop vo.i phap luat hien 
hanh dm Viet Nam. 

'Bch thanh ma dieu rieng bit ve Hinh 
thirc phap V,, chirc nang va M. each phap 
nhan dm Cong ty 

1. Ong ty dugc to chirc duai hinh 
thdc cong ty c8 phan, hog Ong kinh 
doanh theo quy dinh dm Dieu le nay va 
phap luat c6 lien quan. 

2. COng ty có to each phap nhan 
phu hop vai phap lust hien hanh dm Viet 

Quy dinh chi tiet va cu 
the hem ye tu each phap 
nhan dm ding ty 
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Nam. WI co (tong chi chiu trach nhiem 
trong pham vi so von ma co Tong do &A 
gOp vao Cong ty. 

3. COng ty co chirc nang tr.= ti6p 
san xuAt, kinh doanh va dau tu tai chinh 
vao cac doanh nghi0 khac; quan ly, chi 
dao, chi phoi cac doanh nghi'e'p khac theo 
ty le nam gift von dieu le tai cac cong ty 
do theo quy dinh cua phap luat va Dieu 
le nay. 

4. Cong ty co: 
a. Con dau rieng; dugc ma tai 

khoan tien DOng Vi't Nam va ngoai to 
tai Kho bac Nha nuac, cac ngan hang 
trong nuac, cac ngan hang nuac ngoai 
theo quy dinh cua phap luat co lien quan 
va Dieu Ie nay. 

b. V8n va tai san rieng, chin trach 
nhim &di vai cac khoan no. va cac nghia 
vu tai chinh khac bang town b8 tai san 
cua minh; chin trach nhim clan su va 
thirc hien quyen, nghia vu cua chi' sor 
him doi vai cac doanh nghip khac trong 
pham vi so von do Cong ty dau tu. 

c. Quyen sa hfru doi vai ten goi, 
thucmg hien, bieu tugng rieng cita Cong 
ty theo quy dinh cua phap luat. 
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DiL 3 
Nguai dai din 
phap 1u4t 

         

   

Nguai dai din theo phap 1u4t cua Cong 	Nguai dai din theo phap luat ciia 
ty: Tong giam d8c IA nguai dai din theo Cong ty IA Tong giam doc Cong ty. 
phap luat cda Cong ty. 	 Nguai dai din theo phap luat cua 

COng ty la nguai dai dien cho Cong 
J  

    

   

Ap dung Di& 3 Di& le 
mau 

 

         

         

         

             

             



     

thuc hi'en cac quyen NIA nghia vu Oat 
sinh tir giao dich cua Cong ty, dai dien 
cho Cong ty voi tu,cach nguyen dam, bi 
don, nguoi c6 quyen lqi, nghia vu lien 
quan Mr& Trong tai, Toa an va cac 
quyen va nghia vu khac theo quy dinh 
cua phap luat.  
BO sung them hai nganh nghe: 
-Cho thue xe c6 dOng ca (7710) 
-Cho thue may mac, thiet bi va do dung 
hau hinh khac (7730) 
Chi tiet: Cho thue may m6c, thiet bi xep 
dEr hang hoa, cho thue thiet bi nang ha 

    

         

     

BO sung them 2 nganh 
nghe kinh doanh do 
trong thai gian qua, 
Cang Hai Phong da 
nhan duqc mot so de 
nghi xin thue phuang 
tien thiet bi lau dai tir 
mot so doanh nghiep 
khac. Vi vay,,Cang Hai 
PhOng de xuat viec bo 
sung 02 nganh nghe 
kinh doanh nay.  

  

 

8 Khoan 1 Dieu 4 
Linh vgc kinh 
doanh 

18 linh virc cu the 

   

       

Ngodi muc tieu ve kinh 
te, cong ty con muon 
dam bao cac muc tieu 
ve xa hOi. 

  

 

9 Khoan 2 Dieu 4 
Muc tieu hoat 
dOng 

Tach thanh mot dieu rieng biet va biS sung 
them muc tieu so 3. 

1. Mat trien Cong ty thanh nha khai 
thac cang chuyen nghiep hang dau trong 
ca !mac; 

2. Kinh doanh c6 tai, bao toan, sir 
dung co hieu ,qua va phat trien von oh cac 
co &Ong da dau to tai Cong ty. 

3. KhOng ngUng cai thien dOi song, 
dieu kien lam viec, thu nhap cho ngueri lao 
d'Ong; Ong thai lam ton nghia vu nOp 
ngan sach cho Nha mac. 

4. Toi da hoa lqi nhuan va hieu qua 

 

a. Tra thanh nha khai thac cang 
chuyen nghiep hang dau tai khu vtrc phia 
Bac 
va trong ca nuOc; 
b. Kinh doanh co lai, bao toan va 
phat trial von dm co dong tai Ong ty 
va cac to chtrc khac co co phan, von Op 
dm Ong ty; 
c. Toi da h6a lqi nhuan va hieu qua 
san xuat kinh doanh cua COng ty,nham 
tang cuOng tich tu, tap trung von, phan 
cong chuyen mon hoa va hop tac san 
xuat, nang cao chat luting quan 1ST, hieu 
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12 

11 

10 

Dieu 6 ,  
Von dieu le va c6 
phan 

Quan ly nha nugc 

Dieu 5 
Pham vi kinh 
doanh va hog 
dOng 

san xuat kinh doanh cua COng ty nham 
tang cugng tich tu, tap trong von, phan 
ding chuyen mon h6a va hop tac san xuat, 
nang cao chat lugng quan ly, hieu qua dau 
to va kinh doanh, uy tin va kha nang canh 
tranh cua Cong ty.  

1. Linh vkrc kinh doanh cua Ong ty 
bao g8m cac hog (icing kinh doanh quy 
dinh tai Dieu le nay va cac hog dOng khac 
phil hop quy dinh cua phap lust, 

2. Cong ty dugc phep 1Sp ke hoach 
va tien hanh tat ca cac hog dOng kinh 
doanh theo Giay chirng nhan clang ky 
doanh nghiep va Dieu le nay phii hop vai 
quy dinh cua phap lust va thkrc hien cac 
bien phap thich hop de dat dugc cac muc 
tieu cua Cong ty. 

3. Pham vi kinh doanh va hoat dOng 
cua Cong ty la 6.  ca trong va ngoai ntrac.  
Chua quy dinh 

1. Von dieu le cua Cong ty la 
3.269.600.000.000 d6ng (Ba nghin , hai 
tram sau chin 1.5, sau tram trieu dong). 
Tong so von dieu le cua Cong ty dirge 
chia thanh 326.960.000 (Ba tram hai muvi 
sau trieu chin tram sau "meal nghin) co 
phan. M6i c6 phan co menh gia la 10.000 
dOng. 

2. Cong ty c6 the thay doi von dieu 
re khi dugc Dai hOi d8ng c6 deng thong 
qua va phii hop vai quy dinh cua nhap  

qua dau to va kinh doanh, uy tin va kha 
nang canh tranh cua Cong ty. 

1. Cong ty dugc phep lap k6 hoach 
va tien hanh tat ca cac hog dOng kinh 
doanh da clang ky vai Co.  quan dang ky 
kinh doanh va Dieu le nay, phi' hop vai 
quy dinh cua phap lust hien hanh va thkrc 
hien cac bien phap thich hop de dg dirge 
cac muc tieu cua Cong ty. 

2. Cong ty &rot tu do kinh doanh 
trong nhang nganh, nghe ma phap lust 
khong cam. 

B6 sung them nOi dung nay 

Tach not dung nay thanh cac dieu rieng 
biet la: 
DiL 11: Viin dieu le 

1. V6n dieu le cua Cong ty la 
3.269.600.000.000 dOng (Ba nghin hai 
tram sau chin ti) Mu tram trieu dong). 

2. Von dieu re dugc hach toan bang 
ding Viet Nam (VND). 

3. Von dial le dirge sir dung vao 
cac muc dich theo quy dinh cua phap 
1144. 

Dieu chinh each din 
dat 

B6 sung theo nhu eau 
quan tri cua ding ty 
1.Diau chinh lai each 
trinh bay not dung 
2.Co sa de xay dung 
not dung ve tang, giam 
von dieu Le la muc A, B 
phAn I Thong tu 
19/2003/TT-BTC ngay 
20/3/2003 huang dan 
dieu chinh tang, giam 
von dieu re va quail ly 
'F phi6u quy trong  
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luat. 
3. Cac c8 phan cua COng ty vao 

ngay thong qua,Dieu 14 nay la co phan pho 
thong. Cac quyen va nghia vu cua co dong 
so him co phan pho thOng dtrac quy dinh 
tai Dieu 15 va Dieu 16 Dieu 14 nay. 

4. Cong ty c6 the phat hank cac loci 
co phan uu dai sau,  khi co sir chap thuan 
cua hed dong co d8ng va phi' hop vai 
cac quy dinh cua phap luat. 

5. Co phan ph6 thong phai dugc uu 
tien chao ban cho cac co dong hien hiru 
theo tS,  14 tucmg img vai ty 14 sal Mitt co 
phan pho thong dm ho trong Cong ty, trir 
truimg hop Dai hOi dOng c6 dong quyet 
dinh khac. SO co phan co dong khong 
Bang ky mua het se do H6i dong quan tri 
cua Cong ty quyet dinh. HOi dong quan tri 
co the phan phoi so c8 phan d6 cho cac 
doi Wong theo cac dieu kien va each thirc 
ma HOi dong quan tri thay la phi' hop, 
nhung,khong dtrac ban s6 co phan d6 theo 
cac dieu kien thuan loi han so vai,nhang 
dieu kien da chao ban cho cac co dOng 
hien Mu trir truong hap co phan duac ban 
qua Si giao dich chimg khoan theo 
plurang thue dau gia. 

6. Cong ty c6 the mua co phAn do 
chinh Cong ty da phat hanh theo nhang 
each thirc duor quy dinh trong Dieu 14 nay 
va phap luat hien hanh. Co phan do C6ng 
tv mua lai la co phieu quy va H6i dong 

Dieu 12: Tang, giam von dieu 
, 1. Cong ty co the tang hoc giam 

von dieu 14 sau khi co quyet dinh cua Dai 
hOi long co (tong phi' hop voi quy dinh 
tai Dieu le nay va quy dinh co lien quan 
cua phap luat. 

COng ty phai bao dam rang Dieu le 
nay va GiAy chirng 'than dang ky doanh 
nghiep duac sira doi mot each hop phap 
de phan anh viec tang, giam von dieu 

2. Cac hinh thirc tang von dieu 14 
cua Cong ty: 

a. Phat hanh c8 phan ra c8ng 
chimg, phat hanh c'?" phAn rieng le de huy 
dOng them,  von, ke ca truOng hop phat 
hanh co phan de tra co tire; 

b. Chuyen doi trai phieu da phat 
hanh thanh co phan (neu co); 

c. IC& chuyen ngutm thong du von 
de bo sung von dieu le theo quy dinh cua 
phap luat; cac hinh thirc khac do Dai hOi 
dong co dong quyet dinh va phi' hop vOi 
quy dinh cua phap luat c6 lien quan. 

3. Cac hinh thirc giam von dieu 14 
cua Cong ty: 

a. Cong ty mua lai va hity bo mot 
so luang co phan da phat hanh CO menh 
gia tuang irng yen so von di; kien dieu 
chinh giam; va 

b. Cac hinh thirc khac theo quy 
dinh cua phap luat. 

4. Viec giam von dieu 14 cua Cong 

cOng ty CO phan 
3.Ca so de xay dung 
nOi dung ye co phan va 
chao ban co phan la 
Dieu 110, Dieu 111, 
Dieu 122, Dieu 124 va 
Dieu 125 Lust Doanh 
nghiep 
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quan tri co the chao ban theo nhimg cach 
th(rc phi' hop vai quy dinh ctia Dieu 14 
nay, Lu4st Chang khoan va van ban huong 
dan lien quan. 

7. Cong ty co the phat hanh cac loai 
chi:mg khoan khac khi throe Dai hOi dong 
c6 &mg thong qua va phir hop vs:5i quy 
dinh cua phap 1u4t. 

ty phai bao darn von dieu le sau khi giam 
khOng &roc thap ban von phap dinh theo 
quy dinh 	phap 1u4t (neu co). 
Dieu 13. Co plan 

1. Moi co phAn cua Cong ty co 
menh gia la ,10.000,  VND (Bang chic 
micai nghin t ong). SO luong co phan cua 
Cong ty bang,von dieu le chia cho menh 
gia mOt co phan. 

2. Von dieu le cfra C6ng ty tai th6i 
diem Dieu le nay duoc Dai hOi &kg co 
(long thong qua ,  &roc chia thanh 
326.960.000 co phan (Bang Ba 
tram hai murri sau trieu chin tram sau 
mix& ngan co philn). 

3. Co phan Cong ty vao ngay 
thong qua Dieu le nay la co phan pito 
thong. 

4. Cong ty co the phat hanh cac 
loai co phAn uu dal theo cac dieu kien do 
Dai hOi (long co (long quyet dinh khi 
duoc co. quan nha nu6c chap thu.:in va 
phi' hop yeti,  quy clink co quan cua 
phap,lulat:  Co phan,  phO thong khong the 
chuyen dui thanh co phan uu 
, 5. co phan cu ding mOt loai 

deu tao cho co (long s6 huu cac quyen, 
nghia vu va loi ich ngang nhau. 
Dieu 14. Chao ban phAn 

1.,  HOi (long quan tri quyet dinh 
thoi diem, phumg thfrc va gia chao ban 
co  phan trong so co nhan duac qnytstn  
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chao ban theo phucmg an tang von dieu 
1e dugc Dai 118i dOng co Tong thOng qua. 
Gia chao ban co phan khong dugc thap 
han gia thi trurang tai Mai diem chao ban 
hoac gia tri dugc ghi trong so sach ke 
toan tai thai diem gan nhat (bao gam gia 
tri von dieu 14, cac quy khong chia), trir 
nhang tnrang hop sau day: 

a. CO phan chao ban cho tat ca co 
dOng theo ty 1e c6 phan hien có ctia ho 
tai Ong ty; 

b. CO phan chao ban cho ngtrgi 
m6i giai hoac ngugi ,bao ,lanh. Trong 
truong hop nay, so chi& khau hoac ty 14 
chiet khau cu the phai dugc chap thuan 
bgi so co,  &mg dai dien cho it nhat 75% 
tong so co phan có quyen bieu quyet; 

c. Cac true.ng hop khac va mirc 
chiet khau trong cac truang hop do neu 
dugc chap,thuan bai,  so co,dong dai dien 
cho it nhat 75% tong so c6 phan CO 
quyn bieu quy6t. 

2. Truang hop gia ban c6 phan cao 

han menh gia c6 phan, phan chenh Lech 

sau khi trir chi phi &rot hach toan vao 

th4ng du von c6 phan. Co phan ph6 

thong phai dugc uu tien chao ban cho 

cac c6 d8ng hien hiru theo ty 1e tucmg 

frng v6ri ty 1e sa him c6 phan ph6 thong 

cua ho trong Citing ty, trir truang hop Dai 
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hOi &trig co &Ong có quye't dinh khac. 

Dieu ki@t, phuong 'auk va thu 

tuc chao ban c('; phan thuc kien theo quy 

dinh cua phap kat ve chang khoan va thi 

tnfOng chi:mg khoan có lien quan. 

  

13 Dieu 7 
Chimg nhan co 
phieu 

 

1. Co dong ctia Cong ty duoc ,cap 
chimg nhan co phieu tuang 	vdi so co 
phan va loai co phan so.  hiru.,  

2. Chang nhan co phieu phai có chic 
14 dm dai dien theo phap luSt cita Cong ty 
va dau,cila COng ty (neu co). Cluing nhan 
co phieu phai ghi ra so luong va loai co 
phieu ma co Tong nam 	ho va ten 
ngueri nam giir va cac thong tin khac theo 
quy dinh tai khoan 1 Dieu 120 Lust 
Doanh 

3. Trong thai hart salt ,  muoi (60) 
ngdy ke ngay Op day duho so de nghi 
chuyen quyen so hire co phan theo quy 
dinh cda Cong,  ty hoc , 

	
ngay thanh 

toan day 	tien mua co phan theo nhu 
quy dinh tai phuong an phat hanh co phieu 
cua Cong ty, nguOi so him,  so co phan 
duoc cap chirng nhan co phieu. Nguari 
halt co phan khong phai tra,  cho Cong ty 
chi phi in chimg nhan co phieu. 

4. Truong hop chting nhan co phieu 
bi mat, bi hity hoc bi hu hong clued hinh 
thirc khac thi ngued so him co phieu do co 
the yeu cau duoc cap chimg nhan co phieu 
mai vai dien kien phai dua ra bang chimg 

   

  

1. Co &rig cita Cong ty duoc cap 
Chfing nhan co phieu Wong Ong vOi so 
co phan va loai co phan,sa 

2. Ching nhan co phieu do Cong 
ty phat hanh bao gom cac thong tin chit 
yeu sau: 

a. Ten, dia chi tru so( chinh cua 
Cong ty; 

b. So va ngdy cap Giay chirng 
nhan ciangy doanh ngh4; 

c. So luong co phan va loai co 
phan; 

d. Wnh gia moi co phAn va tong 
n*snh gia so co phan ghi tren Chung 
nhan co phieu; 

e. Ho, ten, dia chi thuOng trit, quoc 
tich, so The can cuOrc cong dan, GiAy 
chirng minh nhan dan, HO chieu hoac 
chi:mg thgc ca nhan hop phap khac cua 
co clang la ca nhan; ten, ma so doanh 
nghi4 hoc so guy& dinh thanh lap, dia 
chi tru soy chinh cua co &Ong la to chdc; 

f. Ran tat ye thil ttic chuye'n 
nhuong co phieu; 

g. Chit ky mau cua nguai dai dirt 
theo phap luat va dau dia. Cong ty; 

Ap dung DiL 7 DiL le 
mau 
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ve vi8c sa hint CO phAn va thanh toan MQ1 
chi phi lien quan cho Cong ty. 

5. S6 dang 14 co dong: 
a. COng ty lap va luu gift so dang 14 

co dong to khi dugc cap Giay chimg nhan 
dang kS,  doanh nghi8p. SO dang 14 co 
dong co the la van ban, tap dir li8u din to 
hn5c rA hai loai nay dang ky co dOng 
phai CO cac nOi dung chit yeu theo quy 
dinh tai khoan 2 Di8u 121 Luat Doanh 
nghi8p. 

b. SO dang ky c6 dong dugc luu tit 
tai tru soy chinh cua Cong ty hoac Trung 
tam luu ky chirng khodn. Cac c8 dong CO 
quyen hem tra, tra ciru hoac trich luc, sao 
cite') nOi dung so dang 14 c6 (long trong 
giO lam vi8c cua Cong ty hoac Trung tam 
luu l4 chimg khodn. 

h. SO dang ky tai S6 dang 14 co 
dong va ngay phat hanh Chung nhan c6 
phieu pang (mg; Doi veri co phieu cua 
co phan uu dai bieu quyet, ngoai tutting 
th6ng tin tren con phai ghi r8 mire dugc 
bieu quyet va thai han hi8u hrc uu dai 
bieu quyet theo quy dinh tai Dieu 18 nay; 
va cac nOi dung khde theo quy dinh cua 
phap luat. Theo cac quy dinh dm Dieu 18 
nay, bat kjr nguOi nao co ten ghi trong SO 
dang 14 co clang,  dm,  Cong ty 	quan 
den bat kSlloai co phan nao, se dugc cap 
mien phi Chimg nhan c6 phieu sau khi 
mua hoac than co pha'n chuyen nhuong 
trong yang ba muai (30) ngay (hoac thOi 
han khde theo quy dinh cua dieu khoan 
phat hanh hoac quy ch'8 quan 1S7 nOi bO 
do HOi d6ng quan tri Cong ty ban,hanh); 

3.,  Cong ty có th8 trkrc tiep hoac 
gian ti,ep, quan 15/ Chimg nhan CO phieu 
cho,  co dong hoac cap ChUng nhan c6 
phieu theo yeu cau dm co dOng. Twang 
hop Chimg titian „ phieu bi hOng, mat, 
bi chay hoac bi tAy xoa, tieu hit)/ duai 
hinh thirc khac, c6 dong phai bao ngay 
va de nghi Cong ty cap lai Chimg nhan 
co phitu mai vOi dieu ki8n phai dua ra 
bang chimg ve vi8c sa hau c6 phan va 
thanh town moi chi phi lien quan cho 
Cong ty. 

4. CO phan do cac co &mg soy hi u 
se dugc ghi nhan duai hinh thirc bitt Wan 
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Chung chi trai phi6u hoac cac chimg chi 
cluing khoan khac cua C8ng ty (trir cac 
thu chao ban, cac chimg chi tam thoi va 
cac tai lieu tucmg tkr) dugc phat hanh co 
chit lc)",  cua dai dien theo phap luat cua 
Cling ty va dau cua Cong ty (neu co).  

1. TAt ca cac c6 phan dugc tit do 
chuyen nhuong trir khi Dieu le 

Co
ay va 

phap luat c6 quy dinh khac. O phieu 
niem yet ten So giao dich chimg khoan 
hoac clang 14, giao dich ten san giao dich 
Upcom se duoc chuyen ,nhtrong theo cac 
quy dinh 	phap luat ye chimg khoan va 
thi tubing chimg khodn. 
, 2. CO phan chtra dugc thanh toan 

day du khong dugc chuyen ninromg va 
khong huong cac quy&I lgi lien quan nhu 
quyen 	c, quy'en nhan co phieu x  nhan c6 tir 
phat hanh d6 tang von co phan tir,ngu6n 
von chti so. him, Ruyen mua c8 phan mai 
chao ban. Co phan thuOc se hau ding 
loan khong dugc chuyen nhugng. 

3. Vic chuyen nhuong co phan tru 
dai thuOc him nguai lao dOng Cong ty 
theo thoi gian cam ket lam vi'e'c lau dai tai 
COng ty dugc thgc hien theo quy dinh tai 
Nghi dinh so 59/2011/ND-CP ngay 

13O not dung nay 

NOi dung nay dirge tach thanh cac dieu 
rieng bi& sau day: 
Dieu 17. Chuyen nhtroN co phin 

1. TAt ca co phan dugc to do 
chuyen nhuong trir truZ:mg hop Dieu le 
nay,  va phap ',mat co quy dinh khac. CO 
phieu niem yet ten SO Giao dich chimg 
khoan se dugc chuyen nhuong theo cac 
quy dinh cita phap luat ye chimg khoan 
va thi truang chimg khoan. 

2. Vic chuyen nhugng c6 phan tru 
dai thuOc sa hiru nguai lao dOng Citing ty 
theo thai gian cam ket lam vi& lau dai 
tai Cong ty dugc tho.c hi*nn theo quy dinh 
tai Nghi dinh so 126/2017/ND-CP ngay 
16/11/2017 N4 chuy6"n doanh nghi0 
100% von nha ntrac thanh ding ty co 
phan. 

3. CO phan chua dugc thanh toan 
day dit khong dugc chuyen nhuong va 
huong cac quy&I loi lien own nhu auv&  

ghi so. Viec phat hanh, chuyen nhuomg,  
va cac van de 	quan den cac loai 
phan khi do se &roc thlic hien theo quy 
dinh cua phap luat hoac cua HOi thing 
quan tri.  

D6i yeti not dung nay, 
ding ty se tho.c hien 
theo quy dinh cua luat 
chuyen nganh co lien 
quan. 

1.Di'u 121 va DiL 126 
Luat Doanh nghip 
2014 
2.Nghi 	dinh 	so 
59/201 UND-CP ngdy 
18/7/2011 h& hien lkrc 
tir 01/01/2018 

14 Di'eu 8 
Chiang chi chimg 
khoan khac 

15 DiL 9. Chuyen 
nhuong co phan 
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18/7/2011 ve chuyen doanh nghiep 100% 
von nha nu& thanh cong ty co phan. 

4. Trir khi Hoi &Ong quan tri c6 quy 
dinh khac (phii hop vai quy dinh cua Li* 
Doanh nghiep), tat ea cac co phan chuyen 
nhugng deu c6 the thgc hien thong qua 
viec chuyen nhugng bang van ban,  theo 
each thong thireyng, hoac,  theo bt ky 
phirang thirc nao ma I-10i &Ong quan tri co 
the chap nhan. CO phieu da niem yet hoac 
Bang Icy giao dich phai dirge chuyen 
nhugng thong qua Sa giao dich chUng 
khoan phii hop vai cac quy dinh cua Uy 
ban chimg khoan Nha nu& va SO giao 
dich chimg khodn. Giay to chuyen nhugng 
phai dirge ,  ben chuyen nhugng va ben 
nhan chuyen nhugng hoac dai dien Ay 
quyen cua ho ky. 

5. Trong truemg hop di &Ong IA ca 
nhan chet, ngirei (hoac nhung ngiroi) thira 
ke ,hoac nguoi quan ly tai san 	ngir6i 
chet se dugc C8ng ty thira stihan ngiroi 
(hoac nhung ngueri) c6 quyen hoac hirO.ng 
lgi d8i vai co phan, nhung,quy dinh nay 
khong giai tOa tai san 	cOdong da,chet , 
khoi moi trach nhiem gan 	vai bat kj,  
co phan nao ma ngirOri do nom giu. 

6. Trueyng hop co phan 	coO d8ng 
la,  ca nhan chet ma khOng co 	thira 
ke, ngiroi thug ke tir choi nhan thira ke 
hoac bi trust quyen thira ke thi so co phan 
do &roc giai ouvet theo quy dinh cua phap 

nhan co tire, quyen nhan co phieu phat 
hanh c16 tang von co phan tir nguOn von 
chu so.  hitu, quyen mua co phieu moi 
chao ban va cac quyen khac theo quy 
dinh cua phap 101 

4. Giay te.  chuyen nhugng phai 
dugc ben chuyen nhugng va ben than 
chuy6n nhugng hoac dai dien uy quy& 
cua ho Icy. Ben,  chuyen nhugng van IA 
ngirOi 	him co phan c6 lien quan den 
khi ten dm ben nhan chuyen nhugng 
dugc dang ky vao S6 dang 14 co &Mg. 
Dieu 18. Thira ke c6 phAn 

1. Viec thira ke c8 phan thuc hien 
theo quy dinh dm Dieu le nay, phap luSt 
v'e thira ke va cac quy dinh cua phap lust 
c6 lien quan. 

, 2. Sau khi xuat trinh day 	cac 
giay to chfrng minh,  quyen thira ke' hop 
phap, ngirai thira ke thuc hien clang 14 
cac loci co phan dugc thira ke ,tai SO 
Bang ky co Ring va tro.  thanh co ,dOng 
cua Cong ty, dirge,  hirang moi quyen Igi
va nghia 	dm co dong ma ho thira ke 
phii hop vai quy dinh tai Dieu le nay va 
phap lust. 

3. Nguai thira ke c8 phan cua cac 
thanh vien Hoi dong quan tri, Ki6m soot 
vien va nguoi quan ly khac dirge ser hau 
co phan nhung khOng dugc dirang nhien 
thira ke quyen lam thanh vien 1-10i dOng 
quan tri, Kiem soot vien va cac chirc 
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luat ye dan su. 
7. CO dOng co quyen tang cho melt 

phan hoac toan b6 co phan oda minh tai 
Cong ty cho nguoi khac; sir dung co phan 
de tra no. TruOrng hop nay, ngtroi dugc 
tang cho hoac nhan tra no bang co phan se 
la c8 &Ong cua Cong ty. 

8. Nguai nhan co phan trong cac 
truong hop quy dinh tai Dieu nay chi tra 
thanh co &Ong Cong ty khi cac thong tin 
cua ngued nhan co phan dugc ghi day du 
vao S6 clang kyr c6 &mg. 

danh quan ly tuang (mg. 
Dieu 19. So clang 114 co dong 

1, So dang kyr co Tong dugc lap va 
luu giu dir6i dang van ban, tap dir lieu 
dien tir hoac ca hai loai nay tir khi C6ng 
ty dugc cap Giay chimg nhan dang kyr 
doanh nghiep. 

2. S6 dang kyr c6 (long phai co cac 
not dung chili yeu sau day: 

a. Ten, dia chi tru s6 chinh cua 
Cong ty; 

b. Tong so c6 phan dugc quyen 
chao ban, loai co phAn dugc ,quyen chao 
ban va so c6 phan dugc quyen chao ban 
terng loai; 

c. Tong so c6 phan da ban oh 
tirng loai va gia tri von co phan da gop; 

d. Ho, ten, dia chi thu6ng tru, qu6c 
tich, so the can cu6c hoac so giay chirng 
minh nhan dan hoac h6 chieu hoac 
chi:mg thuc ca nhan hop phap khac doi 
vai co &Ong la ca nhan; ten, ma doanh 
nghiep hoac so quyet dinh thanh lap, dia 
chi trti soy chinh doi vai co dong la to 
chirc. 

e. So lugng co phan tong loai cua 
moi c6 &rig, ngay dang kyr co 

3. S6 clang ky co dong dugc luu 
tai Tru so,  chinh cua Cong ty hoac 

Trung tam Lau ky chirng khoan Viet 
Nam (VSD). Co (long có quyen kiem tra, 
tra cuu hoac trich Luc, sao Chen not dung 
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So clang lc)",  co dong trong gig lam viesc 
cua Cong ty hoc theo quy dinh cua VSD 
(khi COng ty luu 14T co phan tai VSD). 
Trugng hop co (long c6 cac thay doi 
thong tin tai diem d khoan 1 Dieu nay thi 
phai thong bao cho Cong,  ty de diet' 
chinh trong 	clang 14/ co (long. Neu 
Cong ty khong nhan dugc thong bao thay 
doi, tat ca thong bao, tuyen bo ho4c 
thong tin khac se dugc Ong ty gui cho 
co (Ring theo,dia chi men nhat ghi trong 
SO clang 14 co dong hoc theo thOng bao 
cua VSD. 

Co &Ong da luu ky chirng khodn, 

khi can thay doi thong tin se thuc hien tai 

cong ty chimg khoan nui ma tai khoan 

luu 
4. Thong tin va c6 dong sg hau tir 

nam phAn tram (5%) tong s6 c8 phAn tr .& 

len cua COng ty phai dugc cong b6 thong 

tin theo quy dinh phap luat ve quan tri 

cong ty dai chung. 
Ap dung Dieu 10 Dieu 
le mau 1.,  Trugng hop c8 dong kh8ng thanh 

toan day du va dung han d8i vai so co 
phan clang 14/ mua, Ic18i dOng quail tri 
thong bao va co,  quyen yeu cau co (long do 
thanh toan so tiencon lai ding 	lai suat 
tren khoan tien do va nhimg chi phi phat 
sinh do vi'& kh8ng thanh toan day du gay 
ra cho Una ty.  

1. Trugng hgp co dOng k Ong 
thanh toan day clit ,va dimg hart so 

h 
 tien 

phai tra mua 	phan, Hoi (long quail tri 
thong bao va c6 quyen yeu cau co d'Ong 
do thanh toan so tien con lai cling vai lai 
suat tren khoan tien do va nhang chi phi 
phat sinh do NT* khong thanh toan day 
dit gay ra cho Cong ty. Vic xac dinh lai 

16 Di'eu 10. Thu h'oi 
co phan 
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2. Thong bao thanh toan neu ten 
phai ghi 1.6 thai han thanh toan mai (t8i 
thieu la bay (07),  ngay ke 	ngay gfri 
thong bao), dia diem thanh toan va thong 
bao phai ghi ro truang hop kitting thanh 
toan theo dung yeu cau, so co phan chua 
thanh toan het se bi thu 
, 3. HOi dong quan tri có quyen thu 

hoi cac co phan chua thanh toan day du va 
dung han trong truong hop cac yeu cau 
trong thong bao neu teen khong dugc thgc 
hien. 

4. CO phAn bi thu hoi &roc coi la 
cac co phAn chua ban theo quy dinh tai 
khoan 4 Dieu 111 Ludt Doanh nghiep. HOi 
dong quail tri c6 the true tiep hoac uy 
quyen ban, tai phan phoi hodc giai quyet 
cho ngtrai da se. httu co phan bi thu hoi 
hoac cac doi tugng khac theo nhung dieu 
kien va each thirc ma HOi dong quan tri 
thay la Oft hop. Tnrang,  hop khong ban 
het so co phan bi thu hOi, Cong ty phai 
dang14,  dieu chinh von dieu le bang gia tri 
menh gia so co phan da dirge thanh toan 
dit theo quy dinh tai Dieu 112 Lud't Doanh 
nghiep. 
, 5. Co dong nam gifir,c8 phAn bi thu 

hoi phai 	b6 to each co dong doi vai 
nhfing,c8 phAn dO, nhung van phai thanh 
toan tat ca cac khoan tien co lien quan 
cong yeti tien iai theo tS1 (khong qua 1,5 
fan lai sudt co. ban do Ngan hang Nha 

suAt chdm thanh toan tien mua co phan 
theo thoa thudn gala Citing ty va c8 dong 
pita hgp vai quy dinh cua phap ludt. 

, 2. Thong bao thanh toan tien mua 
phan neu tren phai ghi r6 thoi han 

thanh toan mai nhung khong it hcm bay 
(07) ngay ke tir ngay giri thong bao, dia 
diem thanh toan va thong bao phai ghi r6 
truong hop khong thanh toan theo dung 
yeu cau, so ,co phan chua thanh toan het 
se bi thu hoi. Tnrong hop cac yeu cau 
trong thong bao neu ten khong dugc 
thuc hien, truck khi thanh toan day du tat 
ca cac khoan phai n0p, cac khoan lai va 
cac chi ,phi lien quan, HOi dong quan tri 
có quyen thu hal so co phan dO. HOi 
&Ong quan tri co the chap nhdn viec giao 
nOp cac co phan bi thu hoi theo quy dinh 
tai cac khoan 4, khoan 5 Dieu nay va 
trong cac truong hop khac dugc quy dinh 
tai Dieu le nay. 

3. Co phAn bi thu hoi se tra thanh 
tai,san 	Cong ty va dugc coi la cac c8 
phan dugc qu,yen chao ban. HOi dong 
quan tri co the trirc tiep hoac ity quyen 
ban, tai phan phoi hoac giai quyet cho 
nguoi,da s6 hltu phan bi thu hoi hoac 
cac doi Wong khac theo nhimg dieu kien 
va cach thirc ma HOi dong quan tri thay 
la phi' hgp;  

4. CO (long nam" 	phAn bi thu 
116'i phai tir b6 to cach c8 done d8i voi 
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17 

18 

Diem b khoan 1 
Dieu 11. 
Mua lai co phan 

nu& cong b'O) vao thqi diem thu hoi theo 
quyet dinh cua H8i Ong guar' tri ke tix 
ngay thu hoi cho den ngay thirc hien thanh 
toan:  I-18i dong quan tri,  c6 toan quyen 
quyet dinh viec ctrOng the thanh wan toan 
1)8 gia tri co phieu vao thgi diem thu hoi.,  

6. Thong bao thu 	dugc giri den 
ngtrai nam gii:r co phan bi thu hoi truoc 
thoi diem ,thu 	

, 
Viec thu 	van co 

hieu 	ke ca trong tnrOng hop co sai sot 
hoc bat can trong viec giri thong bao. 

nhang co phan dO, nhung van phai thanh 
toan tat Ca cac khoan tien co lien quan 
Ong vai tien 15i theo ty le do Cong ty 
quy dinh vao thi diem thu hoi theo 
quyet dinh cua WI &Ong quan tri ke tir 
ngay thu hoi ,cho den ngay thanh toan 
thirc te. I-18i &nig quan tri c6 toan quyen 
quyet dinh viec cuOrng the thanh toan 
toan 1:08 gia tri co phan vao tiled diem thu 

5. Th8ng bao thu hOi dugc girl den 
ngtrgi n'am giir co phan bi thu hoi trtrac 
thed diem ,thu 	Viec thu hoi van c6 
hieu 	ke ca trong trugng hop co sai sot 
ho5c bat can trong viec gii thong bao.  
Cong ty phai mua lai co phan theo yeu 
cau dm co &mg quy dinh tai diem a 
khoan 2 nay vai gia thi trugng hoc gia 
thoa thuan trong thei han chin mugi (90) 
ngay, ke tir ngay nhan dugc yeu cau. 
Trtreyng hop khong them thua'n dugc 

	

7, • , 	cac ye gm 	cac ben co the yeu cau mot to 
chirc dinh gia chuyen nghiep dinh gia. 
Cong ty giai thieu it nhat ba (03) to chirc 
dinh gia chuyen nghiep de co dong lua 
chon va Iva chon do la quyet dinh cuoi 
ding. 

BO not dung nay 

COng ty phai mua lai co phan theo yeu 
cau dm co &mg quy dinh tai diem a 
khoan 1 Dieu nay vori gia thi trOms ho5c 
gia khac dugc tinh theo nguyen tac quy 
dinh cua Cong ty trong thai han chin muori 
(90) ngay, ke tir ngdy Wan dugc yeu cau. 
Trtrerng hcrp khong thea thuan dugc ye 
gia thi co dong do có the ban co phan 
cho ngtriri khac hoac cac ben co the yeu 
cau met to chirc dinh gia chuyen nghiep 
dinh gia. Cong ty giai thieu it nhat ba (03) 
to chirc dinh gia chuyen nghiepde c6 &mg 
ltra chon va lira chon d6 la quyet dinh cued 
ding.  

Dieu 13. Thu hOi 	Truong hop viec thanh toan co 
tien thanh toan co phan mua lai trai vai quy dinh tai Dieu 
nhAn mua 121 htlaC 11 Dieu le nay ho5c tra co tirc trai vai quy 

Dieu,  chinh theo khoan 
2 Dieu 129 Li* Doanh 
nghiep 2014 

N8i dung nay da dugc 
quy dinh tai Dieu 133 
Lust Doanh nghiep 
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dinh tai Dieu 132 cua Lu4t Doanh nghie 
va Dieu 45 Dieu le nay thi cac co don 
phai hoan tra cho Cong ty so tien hoc to 
san khac da nh4n. Tnremg hop c6 c 
dong thong hoan tra dugc cho Cong 
thI „ dong d6 va tat ca cac thanh viers  
HOi dong quan tri phai cang lien doi chi 
trach nhiem ye cac khoan no va nghia vu 
tai san khac cua Cong ty trong pham vi  
gia tri so tien, tai san da tra cho co don 
ma chua dugc hoan lai. 

Sir,dung thu4t ngft Ngued nam gift co ph 
pho thong 

c. Tu do chuyen nhugng c8 phan da dugc 
thanh town day du theo quy dinh cua Dieu 
le nay va phap 141 hien hanh, trir truerng 
hop quy dinh tai khoan 2 va khoan 3 Dieu 
9 cilia Dieu le nay. 
g. Truemg hop Cong ty ‘giai the hoc pha 
san, dugc nh4n mot „phan tai san con lai 
tucmg (mg vai so co phan gop von vao 
Cong ty sau khi Cong ty da thanh toan cho 
chit no va cac co dong nam gift loaf co 
phan khac cua Cong ty theo quy dinh cua 
phap 141; 

20 

19 Khoan 1,Dieu 15,  
Ngueci nam gift. co  
phan pho thong 
co cac quyen sau  
Diem c va g 
khoan 1 Dieu 15 , 
Ngtred nam co 
phan pho thong 
co cac quyen sau: 

c6 tirc ) 

i 
i 

t 
[ 
i 

2014, 	Dieu 	le khong 
lam no them nOi dung 
nay nen se khong nhac 
lai quy dinh cua luat. 

Sir dung thu4t ngir Co dong ph6 thong Ap dung khoan 2 Dieu 
12 Dieu le mau 

- Ttr do chuyen nhugng c6 phAn da dugc Ap dung Dieu 12 Dieu 
thanh town dAy du theo quy dinh cua le mAu 
Dieu le nay va phap luat hien hanh trir 
mot so twang hop bi han che chuyen 
nhugng theo quy dinh oh phap 14t, 
Dieu le nay va quyet dinh cua Dui hiii 
dOng co oiling. 
- Throng hop Cong ty giai the hoc pha 
san, dugc nI4n mOt phan tai san con lai 
Wang (mg voi tS,  le sir tau co phan tai 
Cong ty sau khi C8ng ty da thanh town 
cac khoan no (bao gam .ca nghia vu no 
del vol ;Ai lurk, thue, phi) va thanh 
town cho cac co dong nam gift cac loaf c8 
ph'an khk cua Cong ty theo quy dinh dm 
phap luat; 
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21 

22 Khoan 4 Dieu 15 
Quyen cua co 
&Mg 

23 Dieu 16 
1■Tol-Cia vu cua co 

Quyen, 	 ft c6 d8ng nam gift c6 phan uu 
 (neu co) se do Dai h6i (long co dong 

quyet dinh pha hop voi quy dinh cua phap 
lust. 

	

1. 
the 	

thii Dieu Fe Cong ty va cac 

	

, quy che 	COng ty; chap hanh nghi 

136 sung them cac diem sau: 
- Dugc doi xir cong bang. M6i co phan 
dm ding mot loai deu tao cho co &Ong so.  
hiru cac quyen, nghia vu va lori ich ngang 
bang nhau. Tnremg hop Cong ty co cac 
loai c6 phan uu dai, cac quyen,  va nghia 
vu gan lien voi cac loai co phan uu dai 
phai dugc ding be day du cho c8 (long 
va phai dtrgc Dai h6i Ong co dOng 
thong qua; 
- Dugc thong bao day du th6ng tin dinh 
1c37 va thong tin bat thuarng ve hoat dOng 
cua Cong ty; 
- Tiep can thong tin ye danh sach c6 
&Ong c6 quyen du hop Dai h6i Ong c6 
&Ong; 
- Dugc fly quyen bang van ban cho 
ngueri khac thuc hi'en cac quyen va nghia 
vu cua minh; ngueri dugc uy quyen 
khong dugc Crng cir voi to cach cua chinh 
minh; 
- Dugc ting dr, de dr ngueri vao Fl6i 
d6ng quan tri, Ban kiem soat theo quy 
dinh tai Dieu le nay va theo quy dinh cua 
phap lust;  
Co dong ser hiru co phan uu dai (neu co) 
se co cac quyen theo quyet dinh 	Dai 
h6i (long c6 dOng pha him voi quy dinh 
ciia Dieu le nay va phap lust c6 lien 
guan.  

1. Thanh toan du tien mua so 
phan da cam ket mua trong Mori han do 

Ap dung Dieu 12 Dieu 
le mau, Di'eu 4 Nghi 
dinh 71/2017/ND-CP 
va nhu cau quart tri cua 
ding ty 

Lam rO hcm not dung cid 
quy dinh 

Ap dung Dieu 13 Dieu 
le Mau 

Khoan 1 Dieu 15,  
Ngueri nam gift co 
phan pito thOng 
co cac quyen sau: 

Chua quy dinh 
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quyet va quyet dinh cua Dai hOi dong co 
dong, HOi  dong quan tri. 
, 2. 

c
oham  gia cac cuOc hop Dai hOi 

dong o dong va thuc hien quyen bieu 
quyet true tiep ho.4c thong qua dai dien 
dugc uy quyen hoac thuc hien be) phieu tir 
xa. Co d8ng c6 the fly quyen cho thanh 
vien HOi dong quan tri, 	dai dien cho 
minh tai Dai hOi dong co &mg. 

3. Thanh town tien mua co phan d'a 
(tang ky mua theo quy dinh. 

4. Cung cap ,dia chi chinh xac khi 
longky mua c8 phan. 

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

6. Chiu trach nhim ca nhan khi 
nhan danh Cong ty dtrai moi hinh thirc de 
thuc hien mot tong cac hanh vi sau day: 

a. Vi pham phap luAt; 
b. Tien hanh kinh doanh va cac giao 

dich khac cie to loi hoac phuc vu loi ich 
cila to chirc, ca nhan khac; 

c. Thanh town cac khoan no chua 
den han truce nguy ca tai chinh c6 the xay 
ra doi vai Cong ty. 

   

      

  

dong 

   

  

°zing ty quy dinh sva chiu trach nhiem 
truck phap luAt ye tinh hop phap cua 
ngu8n von mua ce phan. 

2.,  Tuan thu Dieu le' Cong ty va cac 
quy the quan 1ST not be cila Cong ty. 

3. ChAp hanh quyet dinh cua Dai 
hOi dong co dong, HOi dong quan tri; 

4. Tham du cuec hop DaihOi dons 
co dong va thuc hien quyen bieu quyet 
th6ng qua: 

a. Tham du va Neu quyet true tiep 
tai culoc hop; 

b. Uy quyen cho ngidyi khac tham 
du va bieu quyet tai cuOc hop; , 

c. Tham du ,va bieu quyet thong 
qua hop true tuyen, bo phieu dien tir 
ho4c hinh thirc dien tir,khac; 

d. phieu bieu quyet den cuOc 
hop thong qua thu, fax, thu dien tu 

5. Chiu trach nhiem ye cac khoan 
no va cac nghia vu tai chinh khac cua 
Cong ty trong pharn vi so von dA gop; 

6.,  Khong dirac rut von co phan 
cluen bat cir hinh auk nao trir twang hop 
duce Cling ty hoac ngirbi khac mua lai 
CO phan theo quy dinh tai Dieu le nay va 
cua phap luAt; 

7. Khong,  dugc sir dung co phan,
chimg nhan c8 phieu lam tai san tne 
chap, cam co tai Cong ty; 

8. Baoveuytin,taisanvagiubi 
mat ve cac hoat dOng cua Cong ty;  
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9. Cung cap dia chi chinh xac khi 
Bang 14 mua co phan. 

10. Chiu trach nhiem ca nhan khi 
nhan danh Cong ty duoi moi hinh thirc 
de thgc hien mat trong cac hanh vi sau 
day: 

a. Vi,pham phap luat; 
b. Tien hanh kinh doanh va cac 

giao dich khac de to lai hoac phuc vu loci 
ich dm to chirc, ca nhan khac; 

‘ 	c. Thanh toan cac khoan no chua 
den han,tru6c nguy ca tai chinh co the 
xay ra doi voi Cong ty. 

11. Hoan thanh cac nghia vu khac 
theo quy dinh cua phap luat hien hanh; 

12. Thuc hien cac nghia vu khac 
theo quy dinh dm phap luat va Dieu 1e 
nay. 

24 Diem c Khoan 3 
Dieu 17 
HDQT trieu tap 
DHCD bAt 
thuOng trong 
tnro.ng hop 

Khi so thanh vien Hai dung quan tri, Ban 
kiem sok con tai it han so thanh vien theo 
quy dinh cua phap luat hoac so thanh vien 
Hai &Ong quan tri bi giam qua mat phAn 
hai (1/2) so voi so quy dinh tai Dieu l' 
nay; ,  

SO thanh vien Hai (fang quan tri, Ban 
kiem sok it han so thanh vien theo quy 
dinh cua phap luat hoac so thanh vien 
Hai clang quan tri bi giam qua mot phan 
ba (1/3) so voi so quy dinh tai Dieu 1e 
nay; , 

Ap dung diem c khoan 
3 Dieu 14 Dieu 1e mau 

25 Diem a khoan 4 
Dieu 24 
ThOi han trieu tap 
DHCD bAt 
thuiing 

Hai (tong quan tri phai trieu tap hop Dai 
h6i d6ng co &zing trong th6i han sau muai 
(60) ngay ke tir ngay so thanh vien H6i 
&mg quan tri can lai nhu quy dinh tai 
diem c khoan 3 Dieu nay,  hoac nhan duoc 
yeu cau quy dinh tai diem d va diem e 
khoan 3 Dieu nay; 

Hai (long quan tri phai trieu tap hop Dai 
hai dong co (long bat thuang trong theci 
han ba muoi (30) ngay Ice tir ngay so 
thanh vien Hai &mg quan tri hoac Ban 
kiem sok con tai nhu quy dinh tai diem c 
khoan 3 Dieu nay; 

Ap dung diem a khoan 
4 Dieu 14 Dieu 1e mau 

26 Di6u 18 Tieu de: Tieu de: Ap dung Dieu 15 Dieu 
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Quyan va nglila 
vu dia. Dai hOi 
&mg co dong 

Quyan va nghia vu ctla Dai hOi dong c6 
&mg 

1. Dai hOi &mg c6 dong co quyen 
va nghia vu: 
a. Thong qua dinh huang Oat trian 

Cong ty; 

Quyan va nhiam vu oh Dai hOi (long co 
&mg 

1. Dai hOi d6ng c6 Tang thtrong 
nien co quyen thao Juan va thOng qua: 

u. Bao cao tai chinh nam &rot 
kiam toan; 

le mau 

Ap dtmg Dieu 15 Dieu 
1e mh 

27 Khoan 1 Dieu 18 
Quyen va nghia 
vu dm Dai hOi 
&Ong co dong 

s 	b. Thong qua Bao cao tai chinh v. Bao cao dm Fl6i d6ng quart tri; 
hang nam; w. Bao cao dm Ban kiam soar; 

c. Thong qua Bao cao dm 1-1Oi d■S'ng x. Ke hoach phat tri'an ngan han va 
quan tri va quan tri va kat qua hoat dOng dai han oh Cong ty. 
dm FlOi (long quail tri va timg thanh vien 2. Dai hOi (long co dong thtrang 
1-16i (long quan tri; nien va bat thtreng thong qua quyet dinh 

d. Thong qua Bao cao dm Ban kiam cac van de sau: 
soat va kat qua kinh doanh cu' a Cong ty, a. Thong qua bao cao tai chinh 
ye ket qua boat 	ctia I-16i &Ong quan ,dOng nam; 
tri, Tong giant doc; b. Mirc co tire thanh toan hang nam 

e. Thong qua Bao cao to danh gia cho m8i loai co phan phi' h6p vai Lust 
kat qua hoat &Ong dm Ban kiam soat va Doanh nghiap va cac quyen gan lien voi 
dm tirng thanh vien Ban kiam soat; loai c6 phan do. Mirc co tirc nay khong 

s 	f. 	Thong qua ka hoach kinh doanh cao hon mirc ma MN dong quan tri de 
hang nam cita Cong ty; nghl sau khi da tham khao y kien cita cac 

g. Thong qua tinily c8 tirc doi vai CO dong tai Dai hOi &Ong co &Ong; 
mtii co phan tirng loai, , 	. c. SO luting thanh vien dm HOi 

h. Quyet dinh loai co phan va tong Sing quan tri; 
so co phan dm tirng loai din:7c quyen chao d. Lira chon cong ty kiam toan Ow 
ban; quyet dinh mirc co tirc hang nam cita lip, 
timg loai co phan; ,  e. Batt, mien nhiam, bai nhiam va 

i. 	Quyet dinh so luting thanh vien thay the thanh vien HOi (tong quan tri, 
dm flOi d6ng quan tri va Ban kiam soat; Kiem soat vien; 

j. 	Bau, 	mien 	nhiam, 	bai 	nhiam f. T6ng so tian thit lao ctia cac 
thanh vien 1-1Oi dong quail tri va Ban kiam thanh vien FlOi d6ng quan tri va Ban 
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soat; 
k. Quyet dinh tong so tien thu lao 

cua cac thanh vien Hei dung quail tri va 
Ban kiem soat; 

1. Thong qua Bao cao tien thu lao 
dm HO donge quan tri va Ban kiem soat; 

m. Quyet dinh sfra doi, b6 sung Dieu 
le Cong ty; 

n. Lua chon hoac ity quyen cho Hoi 
&Ong quan tri lira chon cong ty kiem toan 
thuc hien kiem toan bao cao tai chinh 
hang nam cua Cong ty; 

o. Quyet dinh mua lai tren 10% tong 
so ea phan da ban cua m6i loai; 

p. Xem xet va xir ly cac vi pham cua 
Wei dong quan tri hoac Ban kiem soat gay 
thiet hai cho Cong ty va cac co dong cua 
Cong ty; 

q. Quyet dinh dau tu hoac ban so tai 
san c6 gia tri bang hoac lan hon 35% tong 
gia tri tai san duoc ghi trong ,bao cao tai 
chinh &roc kiem toan gan nhat cua Cong 
ty; 

kiem soat; Bao cao lien thu lao cua HOi 
&Ong quan tri va Ban kiem soat; 

g. B6 sung va sira doi Dieu le Cong 
ty va Quy the nei be ve guar' tri Cong ty; 

h. Loai c6 phan va tong so c6 phan 
cua timg loai duo.c quyen chao ban; 

i. Chia, tach, hop nhat, sap nhap 
hoac chuyen doi C6ng ty; 

j. TO chirc lai va giai the (thanh 17) 
Cong ty va chi dinh nguai thanhlr; 

k. Xem xet va xir 1S.7 cac vi pham 
cua Hei dong guar' tri, Ban ,kiem soat 
gay thiet hai cho Cong ty va co dOng cua 
Cong ty; 

1. Quyet dinh dau tu hoac ban tai 
san c8 gia tri bang hoac lan hon 35% 
tong gia tri tai san cua COng ty duoc ghi 
trong bao cao tai chinh gan nhat da duoc 
kiem toan; 

m. Quyet dinh mua lai han 10% 
tong so co phan phat hanh cua mei loai; 

n. Cong ty ky ket hop dOng, giao 
dich vai nhang doi tuong dtroc quy dinh 
tai khoan 1 Dieu 162 Lust Doanh nghiep 
vai gia tri bang hoac lan han 20% tong 
gia tri tai san cua Cong ty duoc ghi trong 
bao cao tai chinh gan nhat da duoc kiem 
toan; 

o. Cac van de khac theo quy dinh 
cua phap luat va Dieu le nay. 

r. Quyet dinh to chirc lai, giai the 
Cong ty; 

s. Chap thuan hop &rig, giao dich 
gift Cong ty vai cac doi tuong quy dinh 
tai khoan 1 Dieu 162 Luat Doanh nghiep 
c6 gia tri bang hoac lan hon 20% tong gia 
tri tai san cua Cong ty throe ghi trong bao 
cao tai chinh &roc kiem toan gan nh'at cua 
Cong ty.  
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t. 	Cac quyen va nhiem vu khac theo 
quy dinh dm Lust Doanh nghiep, Dieu le 
nay va cac quy the khac dm Cong ty. 

28 Dieu 19 
Cac dai dien dugc 
Ay quyen 

Tieu de: 
Cac dai dien dugc Ay quyen 

Tieu de: 
Cac dai dien theo Ay quyen 

Ap dung Dieu 16 Dieu 
le mau 

29 Khoan 2 Dieu 19 
Cac dai dien dugc 
dy quyen 

Viec Ay quyen cho nguai dai dien du hop 
Dai hOi ding co dong phai lap thanh van 
ban theo mAu dm Cong ty va phai c6 chit 
14 theo quy dinh sau day: 

a. Tnrang hop co dong ca nhan la 
nguai Ay quyen thi giay Ay quyen phai c6 
chit.  14 dm co dong do va nguai dugc Ay 

,:. quyen du hop; 
b. , Tnrang hop nguai dai dien theo 

Ay quyen dm CO dong la to chac la nguai 
ity quyen thi giay tly quyen phai co chfr147.  
cua nguai dai dien theo Ay quyen, ngutri 
dai dien theo phap lust dm co Tong va 
nguai dugc Ay quyen du hop; 

c. Trong tnrtmg hop khac thi giAy 
fry quyen phai co chit 14 dm nguai dai 
dien theo phap lust cila co dog va nguai 
dugc Ay quyen du hop. ,  

Nguai dugc Ay quyen du hop Dai hOi 
dong c8 dog phai nip van ban Ay quyen 
truac khi vao phong hop. 

Viec ily quyen cho nguai dai dien du hop 
Dai hOi ding cis)" dong phai lap thanh van 
ban theo m'Au oh Cong ty va phai co chit 
14 theo quy dinh sau day: 

a. Twang hop co dong 6 nhan 
la nguai Ay quyen thi giAy Ay quyen phai 
c6 chit 14 dm c6 ding do va ca nhan, 
nguai dai dien theo phap lust cita to chirc 
dugc Ay quyen du ho .  w, 

b. Twang hop co dong to chic la 
nguai Ay quyen thi giAy ily quyen phai 
co chit 14 dm nguai dai dien theo Ay 
quyen, nguai dai dien theo phap luSt dm 
CO d8ng to chac va ca than, ngutri dai 
dien theo phap lust dm to chirc dugc Ay 
quyen du hop; 

c. Trong twang hop khac thi gray 
ily quyen phai co chit 14 cila nguai dai 
dien theo phap lust dm co dog va nguai 
dugc fry quyen du hop. 

Ngutri,  dugc Ay quyen du hop Dai 
hOi dong co deg phai nip van ban ily 
quyen khi long 14 du hop tnrac khi vao 
phong hop. 

Ap dung khoan 2 Dieu 
16 Dieu le m'Au 

30 Khoan 4 Di'eu 19 
Cac dai di41 dugc 

Co dong la to chirc sa hitu It nhAt 10% 
tong so co phan phi thong co quyen ca tiii 

B6 not dung nay Theo nhu cau quail tri 
dm cong ty 
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ity quyen da 03 (ba) ngtred dai dien theo ity quyen; 
tir ten 10% den 30% duot cir toi da 05 
(nam) ngu?fi dai dien; to tren 30% den 
50% dugc cir t6i da 07 (bay) ngued dai 
dien; tir tren 50% tr a len duo.c Cu t6i da 
bang so thanh vien H6i &mg quan tri. 
Viec cir, cham dirt hoac thay doi ngtroi dai 
dien theo uS7 quyen phai duvc thong bao 
bang van ban den COng ty trong thoi Ilan 
sam nhat. 

31 Thay d6i cac 
quyen ,  

Chua quy dinh BO sung them not dung nay Ap dung Dieu 17 Dieu 
le m "a:  u 

32 Khoan 2 Dieu 20 
Trieu tap 
DHDCD 

NguOi trieu tap Dai h6i dong c6 &ig phai 
thuc hien cac cong viec sau day de to chirc 
hop Dai h6i &Ong co &mg: ,  

a. Lap danh sach c6 &Ong c6 quyen 
du hop; 

Danh sach co Tong co quyen du hop 
Dai hOi d6ng co (long duac lap dua teen so 
Tang 14 co &mg dm C6ng ty. Danh sach 
co dong c6 quyen du hop Dai h6i (long co 
Tong dtrac lap khong sam hun nam (05) 
ngay lam viec Utz& ngay giri giay mini 
hop Dal h6i &Ong co (long. 

Danh sach co d8ng c6 quyen du hop 
Dai h6i d6ng c6 &mg phai co ho, ten, dia 
chi landing tit, qu8c Lich, so The can cuorc 
ding dan, Giay chirng minh nhan dan, H6 
chieu hoac chirng thuc ca nhan hop phap
khac dm co dong la ca nhan; ten, ma so 
doanh nghiep hoac so quyet dinh thanh 
lap, dia chi tru sa chinh dm co dong la to 

Nguoi trieu tap hop Dai h6i d6ng c6 
dong phai thuc hien cac cong viec sau 
day: 

a. Chuan bi danh sach co (long da 
dieu kien tham gia va bieu quyet tai Dai 
h6i dong co &Ong. Danh sach co (long co 
quyen du hop Dai h6i (long co (long 
ducfc lap khong sam flan muoi (10) ngay 
truck,  ngay gin thong bao mini hop Dai 
h6i dong co dong; 

b. Chuan bi chuong trinh, not dung 
dai h6i; 

c. Chuan bi tai lieu cho dai h6i; 
, d. , Du thao nghi quyet Dai h6i 

(long co &mg theo not dung du kien dm 
cu6c hop; 
, 	e. 	Xac dinh thai gian va dia diem 

to chirc dai h6i; 
f. 	ThOng bao va giri thong bao hop 

Dai h6i d6ng co (long cho tat ca cac co 

Ap dung Dieu 18 Dieu 
le mau 
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chirc; s6 luting co phan tang loai, s6 va 
ngay dang 147 co dongcaa tang co (tong. , 

, b. Cung cap thong tin va giai quyet 
khieu nai lien quan den danh sach co 
&rig; 

c. Lap chuang trinh va not dung 
cuOc hop; 

d. Chuan bi tai Ru cho cuOc hop; 
, 	e. , Du thao nghi quyet caa Dai h6i 

dong co dong theo not dung du kien dm 
cu6c hop; danh sach N/A thong tin chi tiet 
dm cac irng ca vien trong truang hop bau 
thanh vien H6i Sing quan tri, Kiem soat 
vien; 

f. Xac dinh thai gian va dia diem 
hop; 

g. Gai thong bao mai hop den tang 
c6 &Ong c6 quye'n du hop theo quy dinh 
dm Dieu le nay va Luat Doanh nghie'p; , 

dong co guy& du hop; 
g. 	Cac cong viec khac phuc vu dai 

hi. 

Thong bao mai hop Dai Ni dong co 
&mg duot cong bo tren phucmg tin thong 
tin caa Si giao dich chi:mg khoan (truang 
hop cong ty niem yet hoac dang 14,  giao 
clich), 	ten 	trang 	thong 	tin 	din 	dr 
("website") cua Ong ty. ThOng bao mai 
hop Dai hOi (long co &Ong phai duac giri it 
nhat muai,  lam (15) ngay truck ngay hop 
Dai hOi &rig co (long (tinh tir, ngay ma 
thong bao duot giri hoac chuyen di mot 
cach hop le, &roc tra mac phi hoac dugc 
b6 vao horn thu). Chuang trinh hop, cac 
tai lieu sir dung trong cu6c hop va du thao 
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nghi quyet doi vai timg van de trong 
chuang trinh hop; phi'eu bieu quyet; rndu 
chi dinh dai dien theo ily quyen du hop 
cluqc giri cho cac co Ong hoaciva (tang 
tren website dm Cong ty. Trong truemg 
hop tai lieu khong duqc giri kern thong 
bao hop Dai hOi dong co (long, thong bao 
mOri hop phai ghi rO nth, cach thirc tai tai 
lieu tren dia chi website de cac co &Ong c6 
the tiep can. 

h. Cac cong viec khac phuc vu cuOc 
hop. 

33 Khoan 2 va khoan 
3 Dieu 21 
Dieu kien tien 
hanh hop 
DHDCD 

2.Truong hop cuOc hop lan thd nhAt 
khong dii dieu kien tien hanh theo quy 
dinh tai khoan 1 Dieu nay trong \Tong sau 
math (60) phiit Ice di thei diem an dinh 
khai mac dai hOi, nguth trieu tap hop huy 
cuOc hop. Dai hOi (long co dong phai duQc 
trieu tap lai trong vOng ba muoi (30) ngdy 
ke tir ngay du dinh to chi:re Dai hOi (tong 
c8 &Ong ran thir nhat. Cu8c hop Dai hOi 
d6ng co &Ong trieu tap lAn thir hai chi 
dugc tien hanh khi CO so co dong du hop 
dai dien it nhat ,33% tong so co phan CO 
quyen bieu quyet.3.Truong hop cuOc hop 
trieu tap lan thtir hai khong dil dieu kien 
tien hanh theo quy dinh tai khoan 2 Dieu 
nay trong vOng sau muoi (60) phut ke tir 
thOi diem an dinh khai mac dai hOi, nguqi 
trieu tap hop huy cuOc hop. Dai hOi &rig 
co (long phai duck trieu tap lai trong Ong 
hai muoi (20) ngdy ke tit ngay du dinh 

2.Truerng hop khong co du so luang dai 
bieu can thiet trong vOng ba muoi (30) 
phut ke tir thai diem xac dinh khai mac 
dai hOi, nguth trieu tap hop hily cuOc 
hop. CuOc hop Dai hOi &Ong co &Ong 
phai dugc trieu tap lai trong vOng ba 
miroi (30) ngay kes tir ngay du dinh to 
chtirc hop Dai hOi dong co dong lan thir 
that CuOc hop Dai h'Oi dOng c6 Ong 
trieu tap,  Ian thu hai chi duqc tien hanh 
khi CO SO CO dong,  du hop dai dien it nhat 
33% tong so co phan CO quyen bieu 
quyet. 
3.Truqng hop Dai hOi lAn thtir hai khong 
duck tien hanh do khong dtii so dai bieu 
can thiet trong Ong ba mtroi (30) phtit 
ke tir that diem an dinh khai mac dai hOi, 
cuOc hop Dai 118i clang c8 dong Ian thir 
ba c6 the (lucre trieu tap trong \long hai 
muoi (20) ngay ke tir ngay du dinh tien 

Ap dung Dieu 19 Dieu 
le Cong ty 
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hop fan thin hai va tong,  tru6ng hop nay 
cuOc hop Dai h6i dong co long 	tien 
hanh khong phu thuOc vao so luting co 
dong hay dai din ily quyen tham ,du va 
dugc coi la hop le va co quyen quyet dinh 
tat ca cac van de du kien dugc phe chu'an 
tai cuOc hop Dai N I dOng co  lan thir 
nhat. 

hanh dai h6i. fan hai.,  Trong twang hop 
nay, dai h6i dugc tien,hanh khong phu 
thu6c vao tong so phieu co quyen bieu 
quyet dm cac co Ong du hop, dugc coi 
la hop le va co quyen quyet dinh tat ca 
cac van de du,  kien dugc phe chuan tai 
Dai hOi dong CO dong lan thir nhat. 

34 Quyen du hop 
DHDCD 

Chua quy dinh Quyen do. hop Hai h(ii ang a Wing 
1. Cac CO dOng c6 quyen truc ti6p 

tham du hok tiy quyen bang van ban 
cho nguai khac du hop Dai h6i dong co 
&mg. Nguai dugc tly quyen thong nhat 
thiet phai la co (long dm Cling ty. Nguai 
dugc dy quyen du hop Dai hOi dong co 
dong khong dugc ily quyen tiep cho 
nguai khac du hop Dai h6i dong co dong 
va khong dugc tham gia vai to cach ca 
nhan minh. 

2. Truong hop ce Ong IA phap 
nhan mai sap nhap, hop nhat hoc thira 
ke quyen va nghia vu co dong thi c6 
dong nay giri cho HOi Tong quan tri cac 
van ban co hiu luc phap luSt ye viec sap 
nhap, hop nhat hoc tiara ke de HOi dos  ng 
quan tri quyet dinh ve co dong, c6 phieu, 
co phan va ngu?ii dkr hop theo quy dinh 
cila phap lust. 

3. V* fly quyen cho ngueri khk 
du hop Dai h6i dong c6 dong phai dugc 
lap bang van ban theo mau dm Cong ty 
quy dinh tai Dieu 26 Dieu le nay. Nguei 

B6 sung theo nhu au 
guar' tri dm ding ty 
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dugc ily quyen du hop Dal hOi &Ong co 
dong phai Op van ban tly quyen nay 
truck khi vao phong hop. 	, 

4. Twang 	hop 	co phan 	dugc 
chuyen nhugng trong thoi gian tir ngay 
lap xong danh sach co dong den ngay 
khai mac cuOc hop Dai ligi &Ong co dong 
thi nguari nhan chuyen nhugng co quyen 
du hop Dai hOi,  dOng co dong that' , the 
cho nguai chuyen nhugng dai \Teri so co 
phan da chuyen nhugng. 

35 Khoan 1 Di'eu 22 
The thirc ti6n 
hanh hop 

1.Trugc hoac vao ngay to chirc Dai hOi 
d6ng co dong, Cong ty phai thuc hien thil 
tuc dang 14 co &mg va phai thuc hien 
viec clang 14 cho d6n khi cac c6 dong co 
quyen du hop co mat dang 14.  het. Th6i 
gian thuc hien viec dang 14 do HOi d6ng 
quan tri quyet dinh. 

Truck khi khai mac cuiic hop, Cong ty 
phai ti'en hanh thil tuc dang 14 c6 &Ong 
va phai thuc hi'0 viec dang 14 cho den 
khi cac co dong co quy'en du hop c6 mat 
dang 14 het. 

Ap dung Di'6u 20 Di'eu 
le mau 

36 Khoan 2 Dieu 22 
Th6 thirc tie'n 
hanh hop 

SO thanh vien dm ban kiern phieu do Dai 
hOi d'ong co &Ong quye't dinh can cir de 
nghi dm chili toa nhung khong vugt qua so 
ngu6i theo quy dinh dm phap lust hien 
hanh. 

Se) thanh vien dm ban kiem phial' tai 
thieu 03 thanh vien, do Dai hOi dong c6 
&mg quyet dinh can cir de nghi dm Chti 
toa cuOc hop. 

Dieu chinh theo nhu 
cat) quan tri cua COng 
ty 

37 Khoan 5 Dikt 22 
The thirc ti6n 
hanh hop 

Chuang trinh va not dung hop phai dugc 
Dai hOi dling c6 dong thong qua trong 
phien khai mac. Chil toa la ngued co 
quyen quyet dinh ve trinh tu, thil tuc xfr 1ST 

cac su kien phat sinh ngoai chucmg trinh 
hop ciia Dai hgi (long co (tong. 

Chuang trinh va not dung cugc hop phai 
dugc DO ligi dOng c6 &Ong thong qua 
trong phien khai mac. Chuang trinh 
phai xfic dinh ro va chi tiet tiled gian 
doi Arai tirng van a trong not dung 
chuang trinh hop. , 

Ap dung khoan 5 Dieu 
20 DiMi res mau 

38 Khoan 8 Dieu 22 
The thirc tien 
hanh hop 

Chu toa co quyen hoan cuOc hop Dai hOi 
cl6ng co dong da co du so nguiri dang 14 
du hop theo quy dinh den mot thi diem 

Chu toa dai hOi co the hoan dai hOi khi 
co su nhat tri hoac yeu du cila Dai Ni 
d'ong co &Ong da co du so lugng dai bieu 

Ap dung khoan 7 Dieu 
20 Dieu le mau 
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khac hoac thay doi dia diem hop trong cac 
tnrong hop sau day: 

, a. Dia diem hop khOng co da chi!, 
ngoi thuan tien cho tat ca nguoi du hop; 

c. 	Cac phuong tien thong tin tai dia 
diem hop khOng bao dam cho cac co dong 
du 
hop tham gia, thao Juan va bieu quyet; 

c. CO ngutti du hop can troy, gay r6i 
tat tit, CO nguy co. lam cho cu6c hop 
khong 
duot tien hanh mot cach ding bang va 
hop phap. 

Thesi gian hoan toi da kh6ng qua 03 
ngay, ke tir ngay cuOc hop du dinh khai 
mac. 

du hop can thiet theo quy dinh tai khoan 
8 Dieu 142 Lust Doanh nghie‘p. 

39 Dieu 22 
The thirc tien 
hanh hop 

Chita quy dinh Bo sung them hai khoan sau:,  
- Chit toa dai h6i co the tien hanh cac 
hoat dong can thiet de dieu khien cuOc 
hop Dai hOi dong co dong mot each hop 
le, co tat tit, theo chucmg trinh cid ducfc 
thong qua va phan anh dugc mong muon 
ctia da so dai Neu tham du. 
- ‘Tron* trutmg hop cu6c hop Dai hOi 
dong co dong ap dung cac bien phap neu 
tren, ngutri trieu tap hop Dai h6i dong c6 
&Ong khi xac dinh dia diem dai hOi có 
the: 

a. 	Thong bao dai hOi ducfc tien 
hanh tai dia diem ghi trong thOng bao va 
chit toa dai h6i co mat tai do ("Dia diem 
chinh dm dai hOi"); 

Ap dung khoan 6 va 10 
Dieu 20 Dieu le mh 
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b. 	Bo tri, to chtrc de nhfing c6 
&Ong hoac dai dien dirgc ily quyen khong 
du hop dugc theo Dieu khoan nay hoac 
nhirng ngtrai muon tham gia a dia diem 
khac ,vai dia diem chinh caa dai Ithi co 
the &Ong tiled thaw du dai h6i, 

Thong bac, ve viec to chirc dai h6i 
khong can neu chi tiet nhitng bien phap 
to chirc theo Dieu khoan nay. 

40 Dieu 23 
Hinh thirc thong 
qua nghi quyet 
cila DHDCD 
Dieu 24 
Thong qua nghi 
quyet dia. 
DHDCD 

Dieu 23. Hinh thiic thong qua nghi 
quyet cila Ni hiii ,dong,co dOng 

1. Dai h6i dong co (long thong qua 
cac nghi quyet thu6c tham quyen bang 
hinh thirc bieu guy& tai cu6c hop hoac lay 
y kien co (tong bang van ban. 

2. Nghi quyet dm Dai h6i d6ng co 
clang ye cac van de sau day phai dixac 
thong qua bang hinh thirc bieu guy& tai 
cu6c hop Dai h6i (fang co dOng: 

a.,  Sim doi, bo sung cac not dung 
dm Dieu W Cong ty; 

b. Dinh twang phat trien Cong ty; 
c. Loai c6 phan va tong so c6 phan 

dm tong loai; 
d. Bali, 	mien 	nhiem, 	bai 	nhiem 

thanh vien H6i dong quan tri va Ban ki'em 
sok; , 

e. Quyet dinh dau to hoac ban so tai 
san co gia tri bang hoac lan hem 35% tong 
gia tri tai san &rot ghi tong ,bao cao tai 
chinh dugc kiem toan gan nhat dm Cong 
ty; 

Ghep thanh mot dieu: 
Thong qua quyet dinh dm DO hOi 
dong co dOng 

3. Tr* twang hop quy dinh tai 
khoan 2, khoan 3 Dieu nay, cac quyet 
dinh dm Dai h6i &Ong co d8ng ve cac 
van de dugc than luan va Neu quyet tai 
dai h6i se dugc thong qua khi co tir 51% 
tra len tong so phieu bau dm cac c6 dOng 
co quyen bieu quyet co mat truc tiep 
hoac thOng qua dai dien dugc ay,  quyen 
co mat tai cu6c hop Dai h6i (long co 
dong. 

4. Viec bieu quyet bau thanh vien 
H6i dong quail tri va Ban kiem sok phai 
thuc hien theo phucmg thirc bau don 
phieu, theo do mai co dong c6 tong so 
phieu ,bieu guy& tuang Ung,vai tong so 
co phan soyhail nhan vai so thanh vien 
dugc bau dm H6i co6ng  quan tri hoac 
Ban kiem soat va o dong quyen don 
het hoac mot phan tong so,phieu bau dm 
minh cho mot hoac mot so frng dr vien. 

Ap dung Dieu 21 Dieu 
,: le mau 
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f. Thong qua bao cao tai chinh hang 
nam; 

g. To chi:re lai, giai tht host ding 
Cong ty. 
Dieu 24. Thong qua nghi quyAt ctia Dai 
hOi dOng co ding 

1. Nghi quyet ve not dung sau day 
dugc thong qua neu dugc so co ding dai 
dien it nhat.65% tong so phieu bieu quyet 
dm tat Ca co ding du hop tan thanh:, 

a. Loai phan va tong so co phan 
cua tirng loci; 

b. Thay d6i nganh, nght va linh vuc 
kink doanh; 

c. Thay doi ccr cAu to chirc quan 13",  
Cong ty; 

d. ,Du an dAu tu hoac ban tai san co 
gia tri bang hoac lan him 35% tong gia tri 
tai san dugc ghi trong bao cao tai chinh 
dugc kiemtoan gan nhat cua C6ng ty; 

e. To chirc lai, giai the hoat ding 
C6ng ty. 

2. Cac nghi quytt khac dugc thOng 
qua khi dugc so, co ding dai dien cho it 
'th at 51% tong so phieu bitu quyet cua tat 
ca co dung du hop tan thanh, trir truing 
hgp quy dinh tai khoan 1 va khoan 3 Ditu 
nay. 

3. Viec bieu quyet bau thanh vien 
HOi ding quan tri va Ban kiem soat phai 
thud hien theo phucmg thirc bau don 
phieu, theo do mOi co ding co tong so 

Nguoi thing cir thanh vien HOi ding 
quan tri hoac Kiem,soat vien dugc xac 
dinh theo so phieu bau tinh tir cao xuong 
thap, bat dau tir img cir vien co so phieu 
bAu cao nhat cho den khi du so thanh 
vien quy dinh tai Ditu le nay. Truing 
harp co tir 02 img cu vien tra len dat ding 
so ,phitu bau nhu nhau cho thanh vien 
cuoi ding dm HOi ding quan tri, hoac 
Ban kitm soat thi 	tien hanh bau lai 
trong so cac img cir vien CO so phieu bau 
ngang nhau hoac lira chin theo tieu chi 
quy che bau cir hoac Dieu le nay. 

5., Cac quyet dinh 	Dai hOi 
dong, co ding lien quan den viec sira doi 
va bo sung Dieu le, loci co phieu va so 
lugng co phieu dugc chao ban, viec to 
chirc lai hay giai the doanh nghiep, giao 
dich mua, ban tai san Cong ty hoac cac 
chi nhanh thud hien CO gia tri tir 35% troy 
len tong gia tri tai san cua Cong ,ty tinh 
theo Bao cao tai chinh 	nhat dirge 
kiem town dugc thong qua khi co tir 65% 
troy len tong so phieu bieu 9uyet cua cac 
co ding CO quyen bieu quyet co mat true 
tiep hoac thong qua dai dien dugc uy 
quytn CO mat tai cuOc hop Dai hQi ding 
co ding. 

6. Cac nghi quyet Dai hOi ding co 
(long dugc thong qua bang 100% tong se 
co phan CO quyen bieu quyet la horp phap 
va co hieu lye ngay ca khi trinh tu va thil 
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phieu bieu quyet twang Ung v6i tong so c6 
phan s6 hau nhan voi so thanh vien dugc 
bau ctia HOi dOng quan tri holac Ban kiem 
soat va co dong có guy&I don het ho4c 
mOt phan tong so phieu bau cua minh cho 
mOt ho4c mOt so Ung cir vien. Ngtdri tang 
cir thanh vien HOi d8ng quan tri hoac 
Kiem soat vien dugc xac dinh theo so 
phieu bau tinh tir cao xuong thap, bat dau 
to Ung cir vien có so phieu bau cao nhat 
cho den khi du so thanh vien quy dinh tai 
Hieu le Cong ty. Tru6ng hgp có tir 02 img 
cir vien to len dat cling so phieu bau nhu 
nhau cho thanh vien cuoi ding dm HOi 
Tong quan tri hoac Bankiem soat thi se 
tin hanh,bau,lai trong , cac Ung 	vien 
có so phieu bau ngang nhau ho4"c lua chon 
theo tieu chi quy the bau cu ho4c Dieu 14' 
Cong ty. 

4. Truong hop th6ng ,qua nghi quyet 
duai hinh thirc lAy kie'n bAng van ban thi 
nghi quy6t dm Dal hOi dong c6 dong dugc 
thong qua neu dugc so co &Ong dai dien it 
nhat 51% tong so phieu bieu quyet tan 
thanh. 

5. Nghi quyet ctia Hai hOi d6ng c6 
dong phai dugc thong bao den co dong có 
quyen du hop Dai hOi Tong co dong trong 
th6i han mu&i ram (15) ngay hoac clang tai 
tren trang thong tin dien tir (website) cua 
Cong ty trong thei han hai muai to (24h) 
gi6, ke tir ngay nghi quyet dugc thong 

tuc thong qua nghi quyet do khong dugc 
thuc hi'e'n dung nhtr quy dinh. 
Rieng not dung ye if, le so phieu,ciin‘co 
de thong qua nOi dung xin kien bang 
van ban se clua sang clieu khoan rieng 
biet 

32 



qua; tru6ng hop Cong ty c6 trang thong 
tin dien tir, viec giri nghi guy& c6 the thay 
the bang viec clang tai len trang thong tin 
dien M.  dm Cong ty. 

41 Khoan 2 Dieu 25 
ThAm quyen va 
the thirc lay )% 
kien c6 (long 
bang van ban de 
thong qua nghi 
quyet dm Dai h6i 
	 &Ong  co dong  

Quy trinh, thil tuc xin y kien co (long bang 
van ban phai &rue neu rO tai Quy che 
quan tri not 136 dm Cong ty. 

El6i &Ong quan tri phai chudn bi phieu lay 
y kien,,  du thao nghi quyet cua Dai hOi 
&Ong co (tong, cac tai lieu giai trinh du 
thao nghi quyet, va giri den tat ca cac c6 
&Ong c6 quyen bieu quyet chasm nhAt mu6i 
(10) ngay truck th6i han phai giri lai phieu 
lay y kien. 

136 niii dung nay 

I-16i dong quan tri phai dam bao giri, 
cong bo tai lieu cho cac co' dong trong 
mot th6i gian hop 17 de xem xet bieu 
quyet va phai giri it nhAt muiri lam (15) 
ngay trunk ngay het han nh4n phieu 
lay ST kien. 

N6i 	dung 	dtruc 	quy 
dinh 	trong 	Dieu 	le,' 
Cong ty 

Ap dung khoan 2 Dieu 
22 Dieu le mAu 

42 Khoan 3 Dieu 25 
Tham quyen va 
the thirc lay)", 
kien co &mg 
bang van ban de 
thong qua nghi 
quyet cila Dai h6i 
	 (long co &rig 

43 Dieu 27 
You cau hily bo 
nghi quyet 

Trong thai han chin muoi (90) ngay, ke tir 
ngay nh'an dugc bien ban hop Dai h6i 
dong co dong hoac bien ban ket qua kiem 
phieu lay )% kien Dai 116i &Ong co &Ong, co 
&Ong, nhom co dong quy dinh tai khoan 3 
Dieu 15 Dieu le nay c6 quyen yeti cau T6a 
an hoac Trong tai ,xem xet, hily be) nghi 
quyet hoac mot phn not dung nghi quyet 
ctia Dai h6i &Ong co dong 

Trong th6i han chin mtrui (90) ngay, ke 
tir ngay,nhan duvc bien ban hop Dai h6i 
(long co ,  &Ong hoac bien ban ket qua 
kiem phieu lay 5T kien co dOng bang van 
ban, thinh vien I-18i citing quail tri, 
Kiem soat vien, Tong giam d8c, co 
&Ong hoac nhom co,  dong quy dinh tai 
khoan 4 Dieu 22 Dieu le nay có quyen 
yeu cau Toa an hoac Trong tai xem xet, 
hit)/ 116 quyet dinh cita Dai h6i dong co 
Tong 

Ap dung Dieu 24 Dieu 
le mail 

44 Dieu 28 Nhiem kji dm H6i dong quan tri la nam Nhiem kS,  cila thanh vien H6i dong quan Lula 	Doanh 	nghiep 
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Nhiem ky cua 
thanh vien HDQT 

(05) nam. Nhiem ky cua thanh vier' HO 
(long quan tri khong qua nam (05) nam va 
co the dugc bau lai vai so nhiem ky khong 
han che. 

tri khong qua nam (05) nam va c6 the 
dugc bau lai \lei so nhiem ky khong han 
the 

khong con dfing thuat 
ngir 	nhiem 	ky 	dm 
HDQT. 

45 Dieu 28 
Thanh phan dm 
HDQT 

Tong so thanh vien HO dong quan tri 
khong dieu hanh hoac thanh vien Wei 
deng quan tri dee lap phai einem it nhat 
met pilaf' ba (1/3) tong so thanh vien Hei 
&Ong quail tri. SO luting toi thieu thanh 
vien 	Hei 	dong 	quail 	tri 	khong 	dieu 
hanh/dec lap dugc xac dinh theo phtrung 
thirc lam trOn xueng. 

Tong so thanh vien Hei dong quail tri 
dee lap phai chiern it nhat met phan ba 
(1/3) tong so thanh vien Hei &Ong quan 
tri. So luting toi thieu thanh vien H'ei 
dong quan tri dee lap dugc xac dinh theo 
phuang thirc lam trOn xuong. 

Doi vai cong ty niem 
yet bat buec phai dp 
dung 	quy 	dinh 	nay 
(Khoan 5 Dieu 13 Nghi 
dinh 71/2017/ND-CP) 

46 Khoan 2 Dieu 28 
Thanh phan cua 
HDQT 

Cac co (long nam gift co phan c6 
quyen bieu quyet trong th6i han lien tut it 
nhat,  06 thang co quyen Op so quyen bieu 
quyet cua tong nguOi 14i vai nhau de a cir 
cac frng vial HO &rig quail tri. CO dong 
hoac nhom co citing ,nam gift tir 10% den 
duai 20% tong se co phan CO quyen,bieu 
quyet trong thoi han lien tuc it nhat 06 
(sau) thang dugc de cir 01 (met) frng vien; 
tir 20% den duoi 30% dugc de cfr toi da 
02 (hai) ling vien; tir 30% den &Jai 40% 
dugc de cir toi da 03 (ba),  frng vien; tir 
40% den duai 50% dugc de cu toi da 04 
(ben) frng vien, tir 50% den duai 60% 
dugc de cir COI da 05 (nam) frng vien; tir 
60% den duori 70% duet de cu toi da 06 
(sau) frng vien; tir 70% den 80% dugc de 
cir toi da 07 (bay) fmg vien; va tir 80% 
den duai 90% dugc de cir toi da 08 (tam) 
fmg vien; tit 90% tra len dugc de cir du so 

Cac co &rig nam gift co phan phe thong 
trong thoi han lien tuc it nhat sau (06) 
thang c6 quyen Op so quyen bieu quyet 
de de cir cac frng vien Hei &Ong quan tri. 
CO dong hoac nhom co &Ong nam gift tir 
10% den 

bieu 	
20% tong so co phan co 

quyen bieu quyet dugc de cir met (01) 
frng vien; tir 20% den clued 30% dugc de 
cir toi da hai (02),fmg vien; tir 30% den 
duei 40% dugc de cir toi da ba (03) img 
vien; tir 40% den dtrei 50% dugc de cir 
toi da bon (04) fmg vien; tir 50% den 
duei 60% dugc de cir toi da nam (05) 
frng vien; tir 60% den duai 70% dugc de 
cir toi da sau (06) frng vien; tir 70% den 
80% dugc de cir toi da bay (07) frng 
vien; va tir 80% den duai 90% dugc de 
cu toi da tam (08) fmg vien. 

Ap dung khoan 2 Dieu 
25 Dieu le mau 
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(mg vien. 
Thanh vien HOi &Ong quail tri bi mien 
nhiem trong cac tnrong hop saw 

a. Khong co dil tieu chuan va dieu 
kien quy dinh tai khoan 8 Dieu nay; 

b. Khong tham gia cac hot dOng 
dm MI &mg quail tri trong sau (06) thang 
lien tuc, trir twang hop bat Idia khang 
duvc sir chap thulan dm HO dong quail tri; 

c. Co dun tir chirc; ,  

	

, 	d. 	Thanh vien do bi roi loan tam 
than va thanh vien khac cila HOi &rig 
quan tri co nhung bang chirng chuyen 
mon chirng t6 ngueri dO khOng con n'ang 
ltrc hanh vi; 

	

, e. 	Thanh vien dO bi bai, nhiem theo 
quyet dinh ctila Dai hOi Tong co &Ong; 

, f Khong cOn la dai dien theo ily 
quyen dm CO (long la to chirc theo quyet 
dinh cila to eh& d6; 

g. La dai dien theo ity quyen dm CO 
&rig la to chirc, nhung to chirc do khong 
con la co (long dm C6ng ty. 

Thanh vien HOi dozing quail tri khOng con 
tir each thanh vien flei dOng (pan tri 
trong cac truOng hop sau: 

a. KhOng ,cei du tir each lam 
thanh vien HO (long quail tri theo quy 
dinh dm Lulat Doanh nghiep hoac bi 
luOt phap cam kitting dime lam thanh 
vien Hili &rig quoin tri; 

b. Co don tir chirc; 
C. 	Bi roi loan tam than va .thanh 

vien khac dm HOi dOng quail tri co 
nhang bang chirng chuyen mon chirng to 
nguoi dO khong con nang luc hanh vi; 

d. Khong tham du cac cuOc hop 
dm MI dOng quan tri trong sau (06) 
thang lien tuc, trir trueng hop bat kha 
khang duvc chap thuan dm HOi &Ong 
quan tri; 

e. Theo quyet dinh ctia Dai hei 
'Ming co dong; 

f. Cung cap thong tin ca nhan 
sai khi giii cho Cling ty voi tur each la 
t'rng vien flOi clang quirt tri; 

g. Khong cOn la 
to 

 dien theo fly 
quyen cila,  co (long la to chirctheo quyet 
dinh dm to chirc do; 

h. La dai dien theo Cly quyen oh 
c6 &Ong la to ,chirc, nhung to chirc do 
khong con la co dong cila Ong ty nira. 

Ap dung khoan 3 Dieu 
26 Dieu le mdu 

47 Khoan 4 Dieu 28 
Thanh phan dm 
HDQT 

48 Khoan 5 Dieu 28 
Thanh phan cila 

HOi (long guar' tri c6 the bo nhiem thanh 
vien HOi dOng quail tri moi de thay the 

BO not dung nay 1.Thong 	 to 
12 1 /20 12/TT-BTC 
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HDQT cho trong phat sinh va thanh vien mai nay 
phai dugc chap thuan tai cuOc hop Dai hOi 
&Ong co dOng ngay ti'ep sau dO.,  Sau khi 
dugc Dai hOi dong co dong chap thuan, 
viec 136 nhiOm thanh vien mai do dugc coi 
la co hiOu,luc vao ngdy dugc HOi dong 
quan tri bo nhiOm. NhiOm kS/ cila thanh 
vien HOi (long quan tri mai dugc,tinh tir 
ngay viec bo nhiOm c6 hieu luc den ngay 
ket thfic nhiem kS7 oh I-16i dong guar' tri. 
Trong truang hop thanh vien mai khong 
dugc Dai h6i dong co dong chap thuan, 
moi quyet dinh dm HOidong quan tri cho 
den truac thoi diem dien ra hop ,Dai hOi 
(long co &Ong CO su tham gia bieu quyet 
dm thanh vien HOi (long quail tri thay the 
van dugc coi la cO,hieu luc. 

truac day da quy dinh 
not 	dung 	nay. 	Tuy 
nhien, thOng to nay da 
het hiOu luc va dugc 
thay the bang Nghi dinh 
71/2017/ND-CP. 
2.Cang hai Phong da 
xin yki6n UBCKNN v'e 
not 	dung 	va 	dugc 
huang an tai van ban 
8670/UBCK-GSDC 
ngay 2812/2017 la viec 
bau thanh vien HDQT 
phai thuc hiOn tai Dai 
h8i co &mg 

49 Diem d Khoan 8 
Di&I 28 
Thanh vien dm 
HDQT 

Thanh vien FlOi 'Jong quan tri phai c6 cac 
tieu chuAn va dieu kin sau day: 
Truong hop Nha nu6c nam giir tren 50% , 	. 
von dial le COng ty, thanh vien HOi d6ng 
quail tri khong dugc la vg hoac ch6ng, cha 
de, cha nuoi, me de, me nuoi, con de, con 
nuoi,,  anh runt, chi runt, em pet, anh re, 
em re, chi dau, em dau dm Tong giam doc 
va nguoi quail Vi khac oh COng ty; khong 
dugc la nguoi co lien quan cilia nguoi guar' 
l3'T, nguoi c6 tham quyen bo nhiOm nguoi 
quan VT cong ty me. 

Thanh vien HOi d6ng quan tri khong 
dugc la vg hoc ch6ng, cha de, cha nuoi, 
me de, me nuoi, con de, con nuoi, anh 
runt, chi runt, em runt, anh re, em re, chi 
dau, em dau dm Tiing giam d6c va nguoi 
quail li khac dm Ong ty; khong dugc la 
nguoi c6 lien quan oh nguOi quail 13'r. 
Bo sung them tieu chitin thanh vien 
HDQT dOc lb nhir saw 

a. La ngtthi CO nang luc hanh vi 
dan su day dil; co trinh d8 chuyen mon, 
kinh nghiem mot trong cac linh vuc: tai 
chinh, dau tu, phat trien nguon nhan ltrc, 
phat trien kinh doanh; 

b. Khong phai la nguoi dang lam 

Dieu chinh not dung do 
nhu cau quan tri dm 
cong ty 
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viec cho Cong ty, cong ty do Cong ty 
nam gift 100% von dieu,le, cong ty co co 
phan, von Op chi phoi dm Cong ty; 
khong phai la ngu6i da timg lam viec 
cho Cong ty, cong ty do Using ty nam gift 
100% von dieu le, dog ty di co phan, 
von gOp chi phoi cua Cong ty it nhat 
trong 03 nam lien truac do; 

c. Khong 	phai 	la 	ngu6i 	dang 
huang luong, thii lao tit Cong ty, trir cdc 
khoan phu cap ma thanh vien H6i dong 
quan tri dugc hWmg theo quy dinh; 

, 	d. Kh6ng phai la ngu6i co vg hoac 
chong, cha de, cha nuoi, me de, me nuoi, 
con de, con nuoi, anh runt, chi runt, em 
runt la co dong 16n cua Cling ty; la nguOri 
quan l5( dm Cong ty hoac cong ty do 
Cong ty nam gift 100% von dieu le, cong 
ty co co phan, von Op chi phoi cua 
Cong ty; 

e. Khong phai la nguoi true tiep 
hoac gian tiep sa hau it nhat mot phan 
tram (01%) tong so co phan co quyen 
bieu quyet cua Cong ty; 

f. Khong phai la nguai da timg 
lam thanh vien H6i clang quan tri, Ban 
kiem soat dm Ging ty it nhat trong 05 
nam lien tnrac do; 

g. Thanh vien d6c lap H6i d6ng 
quan tri phai thong bao vai H6i dong 
quan tri ye viec khong con dap irng dil 
dieu kien theo quy dinh tai khoan 2 Dieu 
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nay va &rang nhien khong con la thanh 
vien dOc lap HoTi &Ong quail tri ke tir 
ngay khong dap (mg dii di6u ki'On. HOi 
dong quan tri phai thong bao twang hop 
thanh vien dOc lap HOi,  dong quail tri 
khong con dap (mg &udieu kin tai cuOc 
hop Dai h6i d8ng co &Ong gan,nhat hoac 
tri6u tap hop Dai hOi (long co clang de 
bau 138 sung hoac thay the thanh vien dOc 
lap FlOi &Ong quail tri do trong theri han 
06 thong ke tir ngdy nhan dugc thong bao 
dm thanh vien d6c lap flOi dong quan tri 
co lien quan. 
Bo sung dieu ki0 cho thanh vien 
HDQT nhu. sau: 
Thanh vien HOi dong quan tri dm Cong 
ty khong duoc dong thin la thanh vien 
HOi d8ng guar' ft-1 oh tren nam (05) cong 
ty khac, trir truong hop la thanh vien HOi 
&Ong quan tri dm cac cong ty co von Op 
cna Cong ty. 

50 Cong 138 thong tin 
Ung vien HDQT 

Chin quy dinh BO sung them not dung nay 
Tn.rong hop da xac dinh dugc truerc irng 
vien, thong tin lien quan d6n cac (mg 
vien HOi &Ong quail tri &roc dua vao tai 
HO hop Dai hOi &mg co d'Ong va cong 
bo tai thieu rnuoi (10) ngay,  truck ngay 
khai mac cuOc hop Dai hOi &Ong co (long 
tren trang thong tin di.0 tir dm Cong ty 
de co d8ng co the tim hieu ve cac irng 
vien nay truac khi 136 phieu. trng vien 
HOi (long qua' tri phai co cam ket bang 

Ap dung khoan 1 Di&I 
25 Dieu 1" mau 
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van ban ve tinh trung thirc, chinh xac va 
hop 13% ,cira cac thong tin ca nhan ducrc 
deg bet va phai cam ket thuc hien nhiem 
vu mot each trung thgc neu duot bau 
lam thanh vien HOi cong quan tri. Thong 
tin lien quan den img vien,  HOi dong 
quan tri &roc cong bo bao gom cac not 
dung toi thieu sau day: 

a. Ho ten, ngay, thong, nam sinh; 
b. Trinh dO hoc van; 
c. Trinh do chuyen min; 
d. Qua trinh cong Lk; 
e. Cac cong ty ma Cmg vien dang 

nim gift chirc vu thanh vien HOi ding 
quan tri va cac chirc danh quanlkhac; 

f. Bao cao danh gia ve ding gop 
dm Cmg vien cho Cong ty, trong trueng 
hop irng vien do hien dang la thanh vien 
HOi dong quail tri dm Cong ty; 

g. Cac loi ich CO lien quan tai 
Cong ty (neu c6); 	, 
, 	h. Ho, ten dm co dongho4c nhOm 

co dong de cir (Mg vien dO (neu co); 
i. ,  Cac thong tin khac (neu c6). 

Tieu de: Quyen han va nghia vu dm 
HDQT 

Ap dung Dieu 27 Dieu 
le m'Au 

51 Dieu 29 Tieu de: Quyen han va nhiem vu dm 
HDQT 

52 Ithoan 1 Dieu 29 
Quyen han va 
nhiem vu dm 
HDQT 

HOi ding quan tri la co quan quan lr Cong 
ty, co toan quyen nhan danh Cong ty de 
quyet dinh, thuc hien cac quyen,  va nghia 
vu oh Cong ty khong thuOc tham quyen 
thuOc dm DO hell ding co ding. 

Hog (gong kinh doanh va cac cong viec 
oh Cong ty phai chiu sir giam sat va chi 
duo dm HOi ding quan tri. HOi ding 
quan tri la co,  quan co day 411 quyen han 
de thuc hien cac quyen va nghia vu cria 
Cong ty khong thuOc thArn quyen dm 

Ap dung khoan 1 Dieu 
27 Dieu le mAu 
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Dal hOi &Ong co (long. 
53 Khoan 2 Dieu 29 

Quyen han va 
nhiem via dm 
HDQT 

a. Quyet dinh chitin lucre, ke hoach 
phat trien trung han va ke hoach kinh 
doanh hang,nam cila Cong ty; 

b. Kien nghi loai c6 phan va tong so 
co phan doge quyen chao ban dm tirng 
loai; 

c. Quyet dinh ban co phan mai 
trong pham vi s6 c6 phAn duge quyen 
chao ban oh tirng loai; quyet dinh huy 
&Ong von theo hinh thirc khac; 	, 

d. , Quyet dinh gia ban co phAn va 
trai phieu oh Cong ty; 

e. Quyet dinh 	mua lai khong qua 
10% tong so c6 phAn oh tirng loai d5 
dirge chao ban trong 12 thong; 	, 

f. ,Quyet dinh phuang an dau tu,  va 
dg an dau to có gia tri nho han 35% tong 
gia tri tai san dugc ghi trong ,bao cao tai 
chinh dirge kiem toan gan nhat oh Cong 
ty Ara giai han theo quy dinh cita phap lust; 

g. Quyet dinh giai phap phat trien 
till truang, tiep thi va cong nghe; 

h. Thong qua hap 
the 	

mua, ban, 
vay, cho vay, cam co, the chap, bao lanh, 
giao dich bao dam hoc boi thuOng, va cac 
hop &Ong khac co gia tri bang hoc lan 
han 10% tong gia tri tai san doge ghi 
trong bao cao tai chinh dirge kiem toan 
gan nhat dm Cong ty, trir cac hop (Jong va 
giao dich thuOc tham quyen dm Dai h6i 
dong co &Ong; 

a. 	Quyet 	dinh 	chitin 	lucre, 	ke 
hoach phat trien trung han va ke hoach 
kinh 	doanh 	hang 	quVsau 	(06) 
thang/nam, ice hoach sir dung lao Ong 
hang nam cila Cling ty; 

b. Xic dinh cac muc tieu hoat 
dOng tren co.  so.  cac muc tieu chitin 
krov &lire Dai hOi dOng a &Ong thong 
qua; 	s  

c. Bau, 	mien nhiem, 	bai nhiem 
Chit tich FlOi dong quart tit bo nhiem, 
mien nhiem, k'y hop &mg, cham dirt hap 
dong, khen thuang, 14 luSt, mire Luang 
va quyen,  Igi khac doi vai T6ng giam 
doe; Quyet dinh 116 nhiem, mien nhi'01, 
14 hop dOng, chAm dirt hop dong,,khen 
thuang 14 lust, mire Luang va quyen lgi 
khac doi vai cac Pho Tong giam d8c, Ke 
toan twang, cac chirc danh quan 1S7 
twang &rang khac cila C8ng ty theo de 
nghi cita Tong giam doc. 

d. Giam sat, chi dao Tong giam 
doc va nguoi dieu hanh khac trong dieu 
hanh ding viec kinh doanh hang ngay 
dm Cong ty; 

e. Chap thuSn de T6ng giam d6c 
b6,  nhiem, mien nhiem, 14 hop d6ng, 
cham dirt hop ,  dong doi 	vai Giam 
doc/PhO giam doe cac chi nhanh true 
thu8c, Tnrang phong/PhO tru,:mg phong 
va twang duang; chap thuan de Tong 

Ap dung khoan 2 Dieu 
27 Dieu le mau 
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i. Bau, mien nh*n, bai nhim Chu 
tich HOi d'Ong quan tri; Quyet dinh be 

mien nhiem, bai nhim, 14 hop 
dong, cham dirt hop dong,,  khen thuang, 
ky luat, mire lucmg va quyen loi khac d6i 
vai Tong giam doe. Quyet dinh be nhim, 
mien nhi@n, 14 hop dong, cham dirt hop 
d6ng, mire lucmg va quyen loi khac doi 
voi cac Ph6 Tong giam doe, Ke toan 
truamg, cac chirc danh quail 13',  tuang 
&rang khac 	

, 
Cong ty theo nghi cua 

reng giam doe. Viec bai nhiOm neu tren 
khong duqc trai vei cac quyen theo hqp 
dong cua nhUng nguari bi bai nhim (neu 
c6); 

j. Chap thuan de Tong giam doe bo 
mien nhiOm, each chirc, 14 hop 

dong, cham dirt hop &zing, khen thuons, 
ky luat, quyet dinh mire ,luang va quyen 
lqi khac doi vai Giam doc/Pho giam doe 
cac chi nhanh true thu0c, Truamg 
phong/Pho trveng phong va tucmg &rang; 

k. Quyet dinh cir nguei dai din 
theo ay quyen thue hi4n quy&I se him co 
phan hoac phan von gop cua Cong ty tai 
doanh nghi0 khac theo nghi cita Tong 
giam doe; Quyet dinh mire the Lao va 
quyen lgi khac cua nhimg nguai do; 

1. Giam sat, chi dao Tong giam doe 
va ngtraci quan 1ST khac trong dieu hanh 
cong viec kinh doanh hang ngay cua C8ng 
ty; 

giam do'c quytt dinh khen thuang, ky 
luat va quyet dinh mire luong, quyen lqi 
khac cua ho; 

f. Quyet dinh phuang an dau to va 
du an dau to c6 gia tri nhe hon 35% tong 
gia tri tai san duce ghi trong ,bao cao Gal 
chinh duos kiem toan gan nhat cua Cong 
ty va gidd han theo quy dinh cua phap 
luat; 

g. Thong qua hop d6ng mua, ban, 
vay, cho vay va hop dong khac co gia tri 
bang hoac lan hon 10% tong gia tri tai 
san duge ghi trong bao cao tai chinh 
duos kiem toan gan nhat cua ,Cong ty; 
guy dinh nay khong dp dung del vai hop 
dong va giao dich quy dinh tai diem d 
khoan 2 Di 'eu 135, khoan va khoan 3 
Dieu 162 Luat Doanh 

h. Giai quy6t cac khieu nai cua 
Cong ty dOi vai nguai dieu hanh Cong ty 
ding nhu quyet dinh lira chon,  dai dien 
cua Cong ty de giai quyet cac van de lien 
quan tai cac thit tue phap 1ST doi voi 
nguei dieu hanh de; 

i. Quyet dinh ca cau to chirc cua 
Cong ty, viec thanh lap dog ty con, lap 
chi nhanh, van 

co 	
dai 	va vilec 

gop von, mua CO plan cua doanh nghi0 
khac; 

j.,  De xuat vi'ese 	chirc Lai hoac 
giai the, yeu cau pha san Ong ty; 

k. Quyet dinh quy the not 130 ve  
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m. Quyet dinh co.  cau to chirc, quy 
che quan 1Y,  not 130 cua C6ng ty; 

n. Quyet dinh thanh lap cong ty con, 
chi nhanh, van phong dai dien va viec gap 
von, mua co phan cua doanh nghiep khac; 

o. Duy'et chuung trinh,,  not dung tai 
lieu phttc vu hop Dai Wei (long 6:5 dong, 
trieu tap hop Dai hOi dong co dong hoac 
lay yr kien de Dai hOi clang co (long thong 
qua quyet dinh; 

p. Trinh bao cao quyet toan tai 
chinh hang nam len Dai hOi dong co Tong; 

q. Kien nghi mirc co tire dugc tra; 
quyet dinh 	han va thit tuc tra co tirc 
hoac xir ly 16 trong qua trinh kinh doanh; 

r. Xac dinh mirc co tirc tam img; to 
chirc viec chi tra co tirc; 

s. Thong qua bao cao thang, quy, 
sau thang, nam truck khi cong bo thong 
tin theo quy dinh; 

t.,  Kien nghi viec 	chirc lai hoac 
giai the Cong ty; 

u. Quyet dinh viec vay nq va viec 
thuc hien cac khoan the chap, bao dam, 
bao lanh va boi thuang cua Cong ty; 

v. Bao cao Dai hOi dong co dong 
viec 1-10i &mg quan tri bo nhiem Tong 
giam doc; 

w. Giai guy& cac khieu nai cua 
Cong ty doi vai can 1:10 quan ly cling nhu 
quyet dinh ltra chon dai dien cua Cong ty 
de giai quyet cac van de lien quan tai cac 

gnarl tri cong ty sau khi dugc Dai hei 
dOng co dong chap,thuan thong qua 
hien qua de ban ye co dOng; 

1. Duyet chucrng trinh, nOi dung tai 
lieu phuc vu hop Dai hOi dong co &rig, 
trieu tap hop Dai hOi &Ong co (long hoac 
lay Y kien de D4i hOi dong co dong thong 
qua quyet dinh;,  

m. xuat mire c8 tirc hang nam; 
quyet dinh thoi han va thit tuc tra co tirc; 

n. Xir lY 16 Oat sinh trong qua 
trinh kinh doanh; 

o. De xuat loaf co phan va tong so 
c8 phAn dugc quyen char) ban ctia tirng 
loai; 

p. De xuat viec phat hanh trai 
phieu chuyen d8i va trai phieu kern 
chirng quyen; 

q. Quyet dinh gia chao ban c8 
phieu va trai phieu cua Cong ty; 

r. Quyet dinh ,mua lai khong qua 
10% tong so co phan cua tirng loaf da 
dugc chao ban trong 12 thang; 

s. ,Trinh bao cao tai chinh nam da 
dugc kiem town, bao cao quart tri cong ty 
len Dai hOi (long co &mg; 

t. Bao cao Dai hOi &rig co (long 
viec 1-1O1 (long quan tri be) nhiem Tong 
giam d8c; 

u. Quyet dinh ban co phAn mai 
trong pham vi so c8 pha' n dugc quyen 
chao ban cita timg loai; quyet dinh huy 
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thu tuc pilaf) ly dOi vai canto() quart ly dO; 
x. Chi dinh va bai nhi'01 nhang 

ngtrgi dugc Cong ty fly nhirn la dai din 
thuang mai va Luat su cua Cong ty; 

y. Cac quyen va nhint vu khac theo 
quy dinh cita Luat Doanh nghi8p, Dieu le 
COng ty, va guy& dinh cua Dai 118i &Ong 
c8 clang.  

crOng von theo hinh thirc khac; 
v. Quyet dinh giai pita") phai trie'n 

thi trugng, tiep thi va ding ngh"; 
w. Chap thuan viec Cling ty ky 

kit hop ding, giao dich vol nhitng dOi 
tuvng duvc quy dinh tai khoin 1 Dieu 
162 Lu4t Doanh nghiep vol gia tri nho 
han 20% tong gia tri tai san cila Cong 
ty dirge ghi tong bao cao tai chinh 
gan nhat da (lucre Mem town; 

x. Quyet dinh cu ngtreyi dai dien 
theo uy quyen thirc hien quyen so him co 
phan hoac phan von gop cfia,Cong ty tai 
doanh nghi0 khac ,theo de nghicua 
Tong giant doc; Quyet dinh mire tint lao 
va quyen igi khacscua nhUng ngtrgi do; 

y. Cac quyen va nhint vu khac 
theo quy dinh cua Luat ,Doanh 
Dieu Cong ty, va quyet dinh cua Dai 
hOi dung co &Ong. 
Nhirng van d'e sau day phai dirge flOi 
(long quail tri phe chufin: 

a. Thanh lap cac chi nhanh hoac 
van pheng dai din cua C8ng ty; 

b. Thanh lap cac ding ty con cda 
Cong ty; 

c. Trong pham vi quy dinh tai 
khoan 2 Dieu 149 Lust Doanh nghi0 va 
trir tnrang hop quy dinh tai khoan 2 Dieu 
135 va khoan 1, khoan 3 Di&I 162 Luat 
Doanh nghi8p phai do,  Dai hOi dOng co 
(long phe chuan, I-18i &Ong quan tri quyet  
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dinh viec,thuc hien, sira dOi va hay bo 
cac hop Ong cda Cong ty; 

d. Chi dinh va bai nhiem nhcing 
ngtroi dugc Cong ty ay nhiem la dai dien 
thuang mai va Luat su ciia Cong ty; 

e. Viec vay ,ng va viec thuc hien 
cac khoan the chap, bao dam, bao lanh 
va boi thuong dm Cong ty; 

f. Cac khoan dau to khong thuOc ke 
hoach kinh doanh va ngan sach vugt qua 
ba CS/ (03) &Ong Viet Nam hoac cac 
khoan dau to vugt qua 10% gia tri ke 
hoach va ngan sach kinh doanh hang 
nam; 

g. Viec mua hoac ban co phan, 
phAn von Op tai cac ding ty khac dugc 
thanh lap o.  Viet Nam hay ntrac ngoai; 

h. Viec dinh gia tai san Op vao 
Cong ty khong phai bang ti'en trong dgt 
phat hanh co phieu hoac trai phial dm 
Cong ty, bao gam yang, quyesn sir dung 
dat, quyen so hau tri tue, ding nghe va bi 
quyet cong nghe; 

i. Viec mua lai hoac thu hOi khong 
qua 10% tong so co phAri dm tong loci 
da dugc chao ban trong mu6i hai (12) 
thang; 

j. Quyet dinh gia mua lai hoac thu 
hik co phAn ciia Cong ty; 

k. Cac van de kinh doanh, quail tri 
hoac giao dich ma FlOi d,:mg quyet dinh 
can phai co su chap thuan trong pham vi 
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;. 
quyen han va trach nhi6m cfia minh. 

54 Ithoan 1 Di611 30 
Chu tich HDQT 

HOi doing quan tri 13A.0 mot thanh vien cfia 
HOi di;ing quart tri lam Chti tich. Chu tich 
HOi dong quan tri co the kiem T8ng giam 
doc Cong ty trir truemg kg) quy dinh 41 
khoan 2 Di6u 152 Luat Doanh nghi6p, 
phap luat ye chi:mg khoan khong CO quy 
dinh khac. Vic Chii tich HOi dong quan 
tri kiem,nhi6m Tong giam doc phai duot 
phe chuan hang nam tai cuOc hop Dai hOi 
dong c6 &Ong thtremg nien. 

HOi dong quan tri phai Itra chon trong se") 
cac thanh vien HOi ang quan tri de bau 
Chit tich. 

Do nhu eau quan tri cfia 
Cong ty, hai chirc danh 
nay can phai dOc lap 

55 Khoan 2 Di6u 30 
Chu tich HDQT 

a. Lap chtrong trinh, k6 hoach hoat 
&Ong dm HOi dOng quan tri; 

b. Chuan bi chtrong trinh, not dung, 
tai li6u phuc vu cuOc hop; tri6u tap va chit 
toa cuOc hop HOi &Ong quan tri; 

c. T6 chirc vi6c thong qua nghi 
quy6t dm HOi do\  ng quart ft-1; .  

d. Giam sat,  qua trinh t6 chirc thtrc 
hi6n cac nghi quyet cfia HOi dong quan tit 

e. Chit toa cuOc ,hop Dai hOi dong co 
dong, cuOc hop HOi dong quan tri; 

f. Dam bao vi6c HOi dong quan tri 
giri bao cao tai chinh nam da dtrot kiem 
Wan, bao cao ket qua kinh doanh cfia 
Cong.ty, bao cao danh gia cong tac quan 
15r, die hanh Cong ty cho cdc c6 Rog tai 
cuOc hop Dai hOi dong CO dong; 

g. Quyen va nghia vu khac theo quy 
dinh cua Lust Doanh nghi6p. 

a. Lap chucmg trinh, ke hoach hoat 
&Ong dm HOi cliing quan tri; 

b. Thay mat HOi dong quan tri 
tri6u tap va chit'  toa cac cuOc hop Dai hOi 
&Ong c6 (long; 

c. Chuan bi hoac to chirc chuan 131 
nOt dung, tai li6u, churmg trinh phuc vu 
cuOc hop HOi dOng quan ft-1 hoac lay 3",  
kien dm cac thanh vien HOi dOng quan 
tri; tri6u tap va chfi toa cuOc hop HOi 
&Ong quan tri; 

, d. TO chirc vi6c thong qua nghi 
quyet, quyet dinh cfia HOi dong quan tit 

e. ,Thay mat HOi dong quan tri I4 
cac quyet dinh, nghi quy6t dm HOi ding 
quan tit, to chirc thtrc hi6n va giam sat 
hoac to chile giam sat vi6c thtrc hi6n cac 
quy6t dinh, nghi quyet do; 14 cac van 
ban khac de Kir 13',  cong vi6c thuOc nhi'6m 
vu, guy& han oh HOi (tong quan ft-1; 

f. Dam bao cac thanh vien HOi 

B6 sung do nhu cau 
quart tri dm ding ty 
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cong quan tri nhan duqc thong tin day 
dit, Ichach quan, chinh xac va du theyi 
gian thao Juan cac van de ma Hei &mg 
quan tri phai xem xet; 

g. Chuan bi ke hoach lam viec va 
phan cong nhiem vu dm cac thanh vien 
flOi citing quail,  tri. Nei dung phan cong 
nhiem vu cu the cira tirng thanh vien phai 
dugc the hien duOi dang van ban va c6 
chit 14 oh Chi' tich MI (long quail tri; 

‘ 	h. Giam sat cac thanh vien flOi 
(long quan tri trong viec thkrc hien cac 
cong viec duqc phan dog va cac nhiem 
vu, quyen han dm ho; 

i. Danh gia hieu qua lam viec oh 
tong thanh vien MI dOng quan tri, cac 
tieu ban cila FlOi &Ong quan tri t6i thieu 
m8i nam 01 (met) Lan; Darn bao viec Hei 
clang quan tri gdi bao cao tai chinh hang 
nam, bao cao hoat dOng dm Cong ty, bao 
cao kiem toan va bao cao kiem tra dm 
1-10i clang quan tri,  cho cac co clang tai 
cuOc hop Hai hOi Tong co dong; 

j. Dam bao rang ngugi lao dOng 
co the duck bao cao ve nhang bat binh 
thuang lien quan den tinh hinh tai chinh, 
hoat dOng va cac van de chung, ke ca cac 
vi pham ye quy tac dao dire dm Cong ty 
vai Chil tich Hei,dong guar' tri; 

k. 0 y quyen, phan cong cho mot 
trong so thanh vien FlOi d8ng quail tri 
dam nhiem cong viec dm minh trong 
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than gian yang mat; 
1. Trinh HOi dong quan tri guy& 

dinh thanh 14, t0 chirc tai, giai the cac 
ti6u ban thuOc H6i dong quan tit, 

m. Thgc hi0n cac quyen han va 
nhim vu khac theo quy dinh ctia phap 
luat va Dieu 10 nay. 

56 Khoan 3 Dieu 30 
Chti tich HDQT 

Trtamg hop. 	Chu tich HOi dong quan tri 
yang mat hoac khong the thirc hi.e'n dugc 
nhi0m vu dm minh thi fly quyen bang van 
ban cho mOt thanh vien khac thgc hi0n cac 
quyen va nghia vg dm Chti tich HOi dong 
quan tri. Tnthng hop khong có ngtroi 
dugc tly quyen thi cac thanh vien con lai 
bau mOt ngtroi trong so cac thanh vien tam 
thai gig. chirc Chu tich H6i dong quan tri 
theo nguyen tac da s6. 

BO nOi dung nay NOi dung nay da dugc 
quy dinh tai n  khoan 4 
Dieu 152, Dieu 1' cong 
ty kh8ng co giai thich 
gi them 

57 Khoan 4 Dieu 31 
Cac cuOc hop 
HDQT 

Chu tich HOi (tong quan tri tri0u tap,  cac 
cuOc hop bat thtrong khi thay can thiet vi 
lgi ich oh Cong ty. Ngoai ra, Chit tich 
HOi dOng quan tri phai tri0u tap hop HOi 
dong quan tri, khong dugc tri hoan neu 
khong CO 15,  do chinh dang, khi mot trong 
so cac d8i Wong dtrai day co de ngh1 bang 
van ban trinh bay muc dich cuOc hop va 
cac vAn, de can thao luau va quyet dinh 
thuOc tham quy& dm HOi d0ng quan tri: 

a. Tong giam doc hoac it nhat nava 
(05) can b0 quan 1y khac; 

b. It nhat hai (02) thanh vien di&I 
hanh dm HOi dong quan tit, 

c. Ban kiim soat. 

Chit tich H6i do" ng quan tri triu tap hop 
HOi dong quan tri, khong dugc tri hoan 
neu kh6ng CO 15/ do chinh dang, khi mOt 
trong so cac doi Wong duoi day co de 
nghi bang van ban neu r6 muc dich cuOc 
hop, van de can thao Juan: 

d. Ban kim soat; 
e. Tong giam do'c hoac it nhat nam 

(05) ngtroi dieu hanh khac; 
, 	f. 	It nhat hai (02) thanh vien HOi 

dOng quan tri; 
g. Cac tnrong hop theo quy dinh 

dm phap luat hi0n hanh. 

Khoan 3 Die' u 30 Die' u 
1". mau 
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58 

59 

60 Khoan 15 Dieu 
31 
Cac cuoc hop 

Khoan 7 Dieu 31 
Cac cu6c hop 
HDQT 

Khoan 9 va 10 
Dieu 31 
Cac cu6c hop 
HDQT 

Chit tich HOi dOng s quan 	hoac nguai 
trieu tap hop HOi (long quan tri phai giri 
thong bao mai hop cho cac thanh vien HOi 
dong quan tri it nhat ba (03) ngay lam viec 
truac,  ngay hop, cac thanh vien HOi &Ong 
c6 the tir choi thong bao mai hop bang van 
ban va viec tir choi nay co the c6 hieu luc 
h6i t6. 

9.Truang hop khOng du so thanh vien du 
hop theo quy dinh, cuac hop phai dugc 
trieu Cap lan thin hai trong thai han bay 
(07) ngay lam viec, ke tir ngay du dinh 
hop lan thir nhat. CuOc hop trieu tap lan 
thin hai dugc tien hanh neu co han mot 
phan hai (1/2) so thanh vien HOi d6ng 
quart tri du hop. 
10.Thanh vien HOi Tong quan tri dugc coi 
la tham du va bieu quyet tai cu6c hop 
trong truang hap sau day: 
a. Tham du va bieu quyet true tiep tai 
cu6c hop; 
b. Uy quyen cho nguai khac den du hop 
theo quy dinh tai Dieu le Cong ty; 
c. Tham du va bieu quyet thong qua hOi 
nghi true tuyen hoac hinh thirc tucmg to 
khac; 

Thong bao hop H6i d6ng quart tri phai 
dugc giri cho cac thanh vien 116i dong 
quan tri va cac Kiem soat vien it nhat 
Wain (05) ngay lam AO trugc ngay hop. 
Thanh vien H6i &Ong quan tri c6 the tir
choi thong bao mai hop bang van ban, 
viec tir chOi nay c6 the dugc thay doi 
hoac hay b6 bang van ban oh thanh vien 
H'6i &mg quan tri do.  
Khoan 9 di&I chinh nhir sau: 
Truang hop khong dit so thanh vien du 
hop theo quy dinh, cu6c hop phai chive 
trieu tap lan thir hai trong thai han bay 
(07) ngay ke tir ngay du dinh hop lan thin 
nhat. Cu6c hop trieu tap Ian thin hai dugc 
tien hanh neu co hart mot nira (1/2) so 
thanh vien HOi dong quan tri du hop. 

Khofin 10 
Kh6ng quy dinh not dung nay trong Dieu 
le cong ty 

N6i dung nay dugc tach thanh hai diem 
rieng biet sau day: 
- Moi thanh vien H6i dong quan tri hoac 

Ap dung khoan 7 Dieu 
30 Dieu le mau 

-Ap dung khoan 8 Dieu 
30 Dieu le mau 
-N6i dung khoan 10 
Dieu 31 se dugc quy 
dinh trong Quy che not 
b6 ye quan tri cong ty 

Dieu chinh theo nhu 
cau quart tri cua cong ty 

d. Giri phieu bleu guy& den cu6c hop 
thong qua thu, fax, thu dien dr.  

Thu 14 H6i d6ng quan tri, T6ng 
giam doe, cac thanh vien Ban kiem soat, 
nhung can b6 quan 17 khac (neu khong 
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HDQT phai la thanh vien HO &rig quan tri) va 
cac chuyen gia cua mot ben thin ba co the 
du.  hop Hop Ong quan tri theo 16-i mei cua 
HO dong quan tri nhung khong dugc bieu 
quyet trir,  khi ban than ho co quyen duoc 
bieu quyet khi duoc thanh vien HO dong 
quan tri tly quyen, 

ngtitri throe fly quyen theo quy dinh tai 
khoan 8 Dieu nay truc tiep co mat vai to 
each ca nhan tai cuOc hop HOi ,dong quan 
tri co mot (01) phieu bieufluyet; 
- Mem soat vien c6 quyen du cuOc hop 
HO (long quail tri, co quyen dad° luan 
nhung khong duoc bieu quyet. 

61 Khoan 16 Dieu 
31 
Cac cuOc hop 
HDQT 

Khi can thiet, Chit tich FlOi clang quan tri 
co the quyet dinh lAy 51kien cac thanh vien 
HOi dong quan tri co quyen bieu quyet 
bang van ban theo cac thii tuc sau: , 	, 

a. Giri thong bao lay 	kien bang 
van ban kern theo cac tai lieu co lien quan 
den viec thong qua quyet dinh, nghi quyet 
cho cac thanh vien HOi clang quail tri; va 

, 	b. Cac thanh vien HOi dong quan tri 
bieu quyet theo yeu cau dm Chu tich ,HOi 
dOng quail tri ghi trong Thong bao lay 
kien; 

c. Chtl tich HO dong quail tri to 
chirc kiem phieu; 

d. Can cir vao lc& qua kiem phieu, 
Chit tich HO d6ng quail tri thay mat,  MI 
(long quan tri 14 ban hanh nghi quyet va 
quyet ,dinh dm HOi dong quan tri ve cac 
van v 	de da duoc cac thanh vien HOi dong 
quan tri thong qua. 

BO not dung nay 1\10i dung nay se duoc 
quy dinh trong Quy che 
nOi bO ye quan tri dm 
cong ty 

62 Khoan 1 Dieu 32 
Bien ban hop 
HDQT 

Cac cuec hop cua HOi &Ong quan tri phai 
duoc ghi bien ban. Bien ban phai lap 
bang tieng Viet 

Cac cuOc hop oh HOi (long quan tri phai 
dirge ghi bien ban va di the ghi am, ghi 
va lull gift dinfri hinh thin then tir 
khfic, Bien bin phii 14p bang tieng 

Ap dung theo khoan 1 
Dieu 154 Lust Doanh 
nghiep 2014 
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Viet va co the 14p them Wing tieng 
nithc ngoii. , 

63 Hieu luc dm Bien 
ban 

Chua quy dinh Bien ban lap bang tieng Viet va tieng 
nuac ngoai có hiau Luc ngang nhau. 
Truang hop có six khac nhau ve not dung 
bien ban tieng Viet va tieng nu is ngoai 
thi not dung trong bien ban tieng Viet có 
hiau luc ap dung.,  

Ap dung khoan 3 Dieu 
154 Lust Doanh nghiap 
2014 

64 WO sung quy dinh 
va tieu ban 

Chua quy dinh Nhiam vu va quyen han cu the, so luang, 
tieu chuan, dieu kin va quyen lai dm 
cac thanh vien caa cac tieu ban nay va ca 
the lam viac oh cac lieu ban do 1-10 
clang quan tri quyet dinh phil hop voci 
quy dinh oh phap luat. 

B6 sung theo nhu call 
quail tri oh cong ty 

65 Thu 14 Cong ty 
va Nguai phu 
trach quan tri 
	 Cong ty 

Chi quy dinh va Thu l4 Cong ty BO quy dinh ye Thu Icr Cong ty, bO sung 
quy dinh va Nguai phu trach quan tri 
cong ty 

Dieu chinh theo nhu 
cau quan tri dm cong ty 

66 Sir dung dich vu 
tu van chuyen 
nghiap 

Chua quy dinh Bo sung ni5i dung nay: 
H'Oi &Ong quan tri va cac fiat' ban 

caa HOi dong quan tri có quyen thue 
nhan vi'en va tu van dO'c lap, cac ka toan 
d'Oc lap va cac tu van ben ngoai de thuc 
hian cac ding viac lien quan phu hap vOi 
Dieu la va quy dinh oh phap luat, neu 
can thiat de thuc hian quyen han va 
nhiam vu oh ho bang chi phi dm Cong 
ty ma khong can phai tham khao till& 
bat kS7 mot nguai quan lr nao oh COng 

tY• , 	, 

Dieu chinh theo nhu 
cau quan tri dm cong ty 

67 Chuang III Tieu de: Tong giam Mc, can bir) quan 11 
khac va Thu 147 Cong ty 

Tieu de: Tong giam dOc va ngt/ai diau 
hanh khac 

Dieu chinh theo nhu 
cau quan tri cua cong ty 
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68 DiL 33 He thong quan lr cua Ong ty phai He thong quan 1y cua Cong ty phai dam Ap dung Dieu 33 Dieu 
TO chirc bO may dam bao WO may guar' 1T chiu trach nhiem bao 130 may quan 1S7 chiu trach nhiem le mAu 
quan 1 truck HOi dOng quan tri va trod thuc sir 

lanh dao dm HOi clang quan tri. Cong ty 
có mot (01) Tong giam doe, cac Ph6 tong 
giam doc, mot (01) Ke toan twang va cac 
chirc danh khac do HOi dong quan tri bo 
nhiern. Viec bo nhiem, mien nhiem, bai 
nhiem cac chfrc danh neu tren phai &roc 
thuc hien bang nghi quyet HOi &Ong quan 
tri duoc tilting qua mot each hop thirc. 
Tong giam doc va cac Ph6 Tong giam 
doe, Ke toan truOng c6 the dong theyi ding 
la thanh vien Hoi &rig quan tri. 

trtrac HOi clang pan tri va chiu su giam 
sat, chi dao cua HOi dOng quan tri trong 
cong viec kinh doanh hang ngay dm 
Cong ty. Cong ty co Tong giam doc, cac 
PhO Tong giam doc, Ke toan truang va 
cac chirc danh quan 1S,  khac do HOi (long 
quan tri be) nhiem. Viec WO nhiem mien 
nhiem, bai nhiem cac chirc danh neu 
ten,  phai duoc thong qua bang nghi 
quyet Mir (Ring quan tri. 

69 Khoan 4 Dieu 35 - To chirc thuc hien cac nghi quy6t cua - Thuc hien cac nghi quyet cua HOi dong Ap dung khoan 3 Dieu 
Quyen han va 
nghia vu dm 

HOi dOng quan tri; , 	, 	 , 
- Quyet dinh cac van de lien quan den , 

quan tri va Dai hot along ea (long, ke 
hoach kinh doanh va kt hoach dau ttr 

35 Dieu le mAu 

TGD cong viec kinh doanh hang ngay cua Cong 
ty ma,  khong can phai co quyet dinh dm 
HOi (long quail tri; ,  
- Vao ngay 30 thing 11 hAng nam, Tong 
giam diSc phai trinh HOi dOng quan tri phe 
chuan ke hoach kinh doanh chi tiet cho 
nam tai chinh tiep theo tren co sOy dap img 
cac yeu cau cua ngan sach phii hop cling 
nhu ke hoach tai chinh nam (05) nam; 

cilia Cling ty da duvc Hai clang quail 
tri va Dai hal dOng co (Tong thong 
qua; 	, 
- Quyet dinh cac van & ma khong can 
phai co quye't dinh dm HOi clang quan 
tri, bao gam viec thay mat Ging ty 14 
ke't cac hop +long tai chinh va thtnrng 
mai, to chirc va dieu hanh hoat clang 
kinh doanh hang ngay cua Cong ty 
theo nhirng thong l'a guar' 1ST tot nhat; 
- Vao ngay,  01 thing 12 hang nam, 
trinh HOi dong quan tri phe chuan ke 
hoach kinh doanh chi ti6t cho nam tai 
chinh tie'p theo ten co soy dap Crng cac 
yeu cAu dm ngan sach phi' hop ding 
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nhu ke hoach tai chinh nam (05) nam; 

70 

	TGD 

Khoan 4 Dieu 35 
Quyen han va 
nghia vu cfia 

Chua quy dinh Bo sung them not dung: 
Trinh HO clang quan tris  One duyet k'e 
hoach sir dung lao dOng hang nam; 

Theo nhu cau quan tri 
cUa ding ty 

71 Khoan 4 Dieu 35 
Quy 'en han va 
nghia vu dm 
TGD 

Cac nOi dung cOn lai Ghi nhan cac not dung cOn lai theo 
nguyen tac: 
Quy'en va nghia vu khac theo quy dinh 
dm phap luat, Dieu le nay, cac quy the 
not 1)0 cfia Cong ty, cac,nghi quyet cfia 
1-10i clang quan tri, hop Ong lao &Ong 14r 
vai Cong ty. 

Ap dung theo Dieu 35 
Dieu le inau 

72 Dieu 36 
Ph6 Tong giam 
dOc, Ke toan 
tnrOng va BO may 
gifip viec 

BO not dung nay NOi dung nay &roc quy 
dinh trong Quy the not 
1)0 ve quan tri dm cong 

ty 

73 Tieu chuan va 
dieu kien lam 
	 Tong giam doc 

Chua quy dinh BO sung cac ti'eu chuan co ban Theo nhu cau quail tri 
cfia cong ty 

74 Khoan 4 Dieu 38 
Thanh vien BKS 

Truong hop Kiem soat vien có ding thOi 
diem ket thfic nhiem kS,  ma Kiem soat 
vien nhiem kST mai ,  chua duoc bau thi 
Kiem soat vien da het nhiem kST van tiep 
tuc thus hien quyen va nghia vu cho den 
khi Kiem soat vien nhiem kS1 moi dugc 
bau va nhan nhiem vu. 

BO not dung nay NOi 	dung duoc 	quy 
dinh tai khoan 3 Dieu 
136 Luat Doanh nghiep 
2014, Dieu le khOng co 
giai thich them. 

75 Khoan 5 Dieu 38 
Thanh vien BKS 

Cac co dong co quyen gOp so phieu bieu 
quyet cfia tong nguoi lai vai nhau de de cir 
cac fmg vien Ban,kiem soat. Co dong hoc 
nhom co dong nam gifr tir 10% den duai 

Cac co clang nam gift c6 phan pho thong 
trong thOi han lien tuc it nhat sau (06) 
thong co quyen gOp so quyen bieu quyet 
de de cfr cac fmg vien FIOi clang quan tit 

Dieu chinh not dung 
theo nhu eau quan tri 
dm cong ty 
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30% tong so co phan c6 quyen bieu quyet 
trong th6i han lien tvc it nhAt 06 (sau) 
thong dugc de c( 01 01 (met) (mg vien; tir 
30% den dugi 50% dugc de cu toi da 02 
(hai) ang vien; tir 50% tr6 len dugc de dr 
&I so img vien. 

CO clang hoac nhOm co dons nam giu tir 
10% den ,duai 30% tong so co phan co 
quyen bieu quyet dugc de cu mot (01) 
(mg vien; tir 30% den du6i 50% dugc de 
cu toi da hai (02) irng vien; tir 50% den 
dmfri 70% dwyc a cif toil da ba (03) 
(rng vien; tir 70% den clued 90% duvc 
de dr to'i da biin (04) ling via; tir 90% 
trii len dtrov de dr till da nam (05) trng 
vien. 

76 CBTT irng vien Chua quy dinh True:mg hop da xac dinh dugc tnrac (mg Bo sung theo nhu cAu 
BKS vien, thong tin lien quan den cac (mg 

vien Kie'm soar vier' dugc dua vao tai 
liOu hop Dai hOi &rig co dong va cong 
bo toi thieu muoi (10) ngay,  tnrac ngay 
khai mac cuOc hop Dai hOi dong c6 dong 
tren trang thong tin din tir cila Cong ty 
de co &Ong co the tim hi'eu ye cac (mg 
vien nay truac khi 1)6 phieu.,  t'ing vien 

quan tri dm ding ty 

Kiern soat vien phai c6 cam ket bang van 
ban ve tinh trung thirc, chinh xac va hop 
17 cua cac thong tin ca nhan dugc cong 
bo va phai cam ket thijc hiOn nhiOm vu 
mot cach trung thuc neu dugc bau lam 
Kim soat vien. Thong tin lien quan den 
(mg vien Kie'rn soat vien dugc cong bo 
bao Om cac not dung toi thieu sau day: 

a. Ho ten, ngay, thang, nam sinh; 
b. Trinh dO hoc van; 
c. Trinh dO chuyen mon; 
d. Qua trinh cong tac; 
e. Cac cong ty ma (mg vien dang 
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nam giU chirc vu Kiem soat vien va cac 
chirc danh quan l ,  khac; 

f. Bao cao danh gia ve dOng Op 
dm (mg vien cho Cong ty, trong,tnrorng 
hop (mg vien do hien dang IA Kiem soat 
vien cita Cong ty; 

g. Cac lgi ich có lien quan tai Ong 
ty (neu co); 

h. Ho, ten oh co long hoac nhom 
CO (long de dr dng vien do (neu co); 

i. Cac thong tin khac (neu co). 

77 Kho6.n 7 Dieu 38 
Thanh vien BKS 

Kiem soat vien bi mien nhiem, bai nhiem 
trong cac truZyng hop sau: 

a. Khong con du lieu chuan va 
dieu 

kien lam Kiem soat vien theo quy dinh tai 
khoan 2 Dieu nay; 

b. KhOng 	thuc 	hien 	quye'n 	va 
nghia 

vu dm minh trong 06 thong lien tuc, trix 
trixOng hop bat ,  kha khang dugc chap 
thuan oh Ban kiem soat; 

c. CO dun tir chirc va dugc chap 
thuan; 

d. Khong hoan thAnh nhiem vu, 
ding viec dugc phan cong; 

e. Vi pham nghiem trong hoac vi 
pham nhieu lan nghia vu dm Kiern soat 
vien quy dinh oh Lust Doanh nghiep va 
Dieu le cong ty; , 	 , 

, 	f. 	Theo quyet dinh dm Dai hOi (long 
co &Ong. 

1. 	Kiem soat vien bi mien nhiem 
trong cac trueng hop sau: , 

a. KhOng con du tieu chuan va dieu 
kien lam Kiem soat vien theo quy dinh 
tai Luat Doanh nghiep, 

b. KhOng thuc hien quyen NIA nghia 
vu cda minh trong sau (06) thong lien 
tuc, trir truang hop bat kha khang; 	, 

c. CO dun tir chirc va dugc chap 
thuan; 

d. Cac tn.rOng hgp khac theo quy 
dinh cda phap lust, Dieu le nay. 

2. 	Kiem soat vien bi bai nhiem 
trong de trueng hop sau: 

a. Khong hoan thanh nhiem vu, 
ding viec dugc phan ding; 

b. Vi pham nghiem trong hoac vi 
pham nhieu lan nghia vu dm Kiem soat 
vien quy dinh dm Luat doanh nghiep va 
Dieu le Cong ty; 	, 

c. Theo quyet dinh cua Dai hOi 

Ap dung theo khoan 4,5 
Dieu 37 Dieu le mau 
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‘ 	g. 	Thanh vien do bi r6i loan tam 
 va cac Kiem soat vien lchac co nhimg 

bang chimg chuyen mon chimg t6 nguen 
dO khong con nang luc hanh vi clan su; 

deg co long; 
d. 	Cac trueyng hop khac theo quy 

dinh cda phap luat, Dieu le nay. 

78 Khoan 1 Dieu 39 
Ban kiem soat 

a. Thuc hien giam sat HOi dong quan 
tri, TOng giam doc trong viec quan 1S,  va 
dieu hanh C8ng ty; 

b. Kiem tra tinh hop 13'7, hop phap, 
tinh trung thuc va mix di) can trong trong 
quail 1S7, dieu hanh hoat dOng kinh doanh; 
tinh he theing, nhat quan va pha hop dm 
cong talc ke Wan, thong ke va lap bao cao 
tai chinh; 

c. Tham dinh tinh day dii, hop phap 
va trung thuc dm bao cao tinh hinh kinh 

a. Tim hien giam sat HOi gong . 
quan tri, Teing giam doc trong viec quan 
l'y va dieu hanh cong ty. 

b. Kiem tra tinh hop 13',, hop phap, 
tinh trung thuc va mirc dO can tong 
trong quan 1 ,, dieu hanh hoat dOng kinh 
doanh; tinh he thong, nhat quan va phi' 
hop caa cong tic ke toan, thong ke va lap 
bao cao tai chinh. 

Ap dung khoan 1 Dieu 
38 Dieu le mau 

c. Tham dinh tinh day du, hop phap 
va trung thuc dm bao cao tinh hinh kinh 
doanh, bao cao tai chinh hang nam va 06 
thang dm Cong ty, bao cao danh gia 
cong talc quan VI cim HOi dong quan tri 
va trinh bao cao tham dinh tai cuOc hop 
thueyng nien Dai hOi dong co &mg. 

d. Ra soat, kiem tra va danh gia 
hieu luc va hieu qua dm he thong kiem 
soat nOi b 0, idem toan nOi bO, quan V/ nii 
ro va canh bao son cita Cong ty. 

e. Xem xet so ke toan, ghi chop Ice 
toan va cac tai lieu khac cda Cong ty, cac 
cong viec quan V/, dieu hanh hoat dOng 
cilia Cong ty khi xet thay can thiet hoac 
theo nghi guy& dm Dal. hOi dOng co 
dong hoac theo yeu du oh CO dong 
hoac nhom c8 dong quy dinh tai khoan 4 

doanh, bao cao tai chinh hang nam va 06 
thang dm Cong ty, bao cao danh gia cong 
talc quan 1/ dm HOi (tong quan tri va trinh 
bao cao tham dinh,  tai cuOc hop thueng 
nien Dai hOi do' ng co &Mg; 

d. Ra soat, kiem tra va danh gia hieu 
luc va hieu qua cna he th6ng kiem soat nOi 
be), kiem toan nOi bO, quan 15,  rili ra va 
canh bao sam cila Cling ty; ,  

e. Xem xet so ke tan, ghi chop ke 
toan va cac tai lieu khac dm cong ty, cat 
cong viec quan 1$/, dieu hanh hog &King 
dm cong ty khi xet thay can thiet hoac 
theo nghi quy6t dm Dai,h0i dong co (long 
hoac theo you cau ctia co &Ong hoac nhom 
co dong quy dinh tai khoan 3 Dieu 15 
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Dieu le nay; 
f. Khi co yeu cau dm co &mg hoac 

nhOm ,c6 dong quy dinh,  tai khoan 3 Dieu 
15,  Dieu le 	Ban kiem soat thuc hien 
kiem tra trong thad han bay (07) ngay lam 
viec, ke tir ngay nhan dugc yeu cau. Trong 
thOi han muai lam (15) ngay, ke tir ngay 
ket thiic kiem tra, Ban kiem soat phai bao 
cao giai trinh ye nhang van de dugc yeu 
cau kiem tra den Hei Ong guar' tri va co 
(long hoac nh6m co Tong co yeu cau. Viec 
kiem tra oh Ban kiem soat quy dinh tai 
khoan nay khong dugc can tro hoat dong 
binh thuong cua HOi &rig quan tri, khong 
gay gian doan diet' hanh hoat &Ong kinh 
doanh cita ding ty; 

g. Kien nghi HOi dOng quan tri hoac 
Dai hOi dOng co &Ong cac bien phap sira 
doi, bo sung, cai tien cg cau to chirc quan 

giam sat va dieu hanh hoat dOng kinh 
doanh cua Cong ty; 

, h. Khi phat hien c6 thanh vien HOi 
dong quan tri, Tong giam doc vi pham quy 
dinh tai Dieu 160 Luat Doanh nghiep thi 
phai thong bao ngay bang van ban vgi Hoi 
&Ong quan tri, yeu cau nguefi co hanh vi vi 
pham chain dirt hanh vi vi pham va co giai 
phap khac phuc hau qua; 

i. CO quyen tham du va tham gia 
thao luan tai cac cuOc hop Dai hOi dOng co 
&Ong, MI dong quan tri va cac cuOc hop 
khac dm Corm tv; 

Dieu 22 Dieu le nay. 
f. Khi c6 yeu eau cita co (long hoac 

nhOm co dong quy dinh tai khoan 4 Dieu 
22,  Dieu nay, Ban kiem soar thuc hien 
kiem tra trong thei han bay (07) ngay 
lam viec, ke tir ngay nhan dugc yeu cau. 
Trong theri han muOi lam (15) ngay, ke 
tir ngay ket thuc kiem tra, Ban kiem soat 
phai bao cao gidi trinh ve nhiling van de 
dugc yeu cau kiem tra den HOi &Ong 
quan tri va co dOng hoac nhom co (long 
có yeu cau. 

Viec kiem tra dm Ban kiem soat quy 
dinh tai khoan nay khOng dugc can ,tra 
hoat dong binh thugng FlOi &Ong 
guar' tri, khong gay gian doan dieu hanh 
hoat dOng kinh doanh cita ding ty. 

g. Kien nghi Hei dong quail tri 
hoac Dai hOi (long co dong cac bin phap 
sira doi, bo sung, cai tien co cau to chirc 
quan l3"/, giam sat va dieu hanh boat dOng 
kinh doanh vita cong ty. 

h. CO quyen tham du va tham ,gia 
thao luan tai cac cuOc hop Dai hOi dong 
co &Ong, HOi dong quan tri va cac cuOc 
hop khac cua cong ty. 

i. CO quyen sir dung to van dOc 
lap, be phan kiem toan nei be cua Cong 
ty de thuc hien cac nhiem vu dugc giao. 

j:  Ban kiem,soat c6 the tham khao 
kien cita HOi &Ong quart tri tnrac khi 

trinh hAn cao_ ket luan va kien rwhi len 
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j. Co quyen sir dung to van dee lap, 
be phan kiem toan nei be cita Cong ty de 
thgc hien cac nhiem vu &roc giao; 

k. Xin y kien to van chuyen nghiep 
dee lap hoac to van ye phap 15,  va dam bao 
str tham gia ctia nhang chuyen gia ben 
ngoai Cong ty vai kinh nghiem trinh de 
chuyen mon phi' hop vao ding viec dm 
Cong ty nett thAy can thiet; 

, 1. Ban kiem soat CO the tham khdo y 
kien oh Hei &Ong quart tri twee khi trinh 
bao cao, ket Juan va kien nghi len Dai hei 
&Ong co Tong; , 	 , 

m. Be xuat ltra chon cong ty kiem 
toan dee lap, mire phi kiem toan va moi 
van de co lien quan; 

n. Thao luan voi kiem toan vien dee 
lap ve tinh chat va pham vi kiem toan .; 
truck khi bat dAu viec kiem toan; 

o. Xem xet thu quart lY dm kiem 
toan vien dee lap va y kien phan hei dm 
Ban quan ly Cong ty;,  

p. Thai° Juan ve flitting van de kite 
khan va ten tai phat hien tir cac ket qua 
kiem toan gifra IcS/ hoAc cuoi kY sung nhu 
moi van de ma kiem toan vien dee lap 
muon ban bac; 

q. Thuc hien cac quyen va trash 
nhiem khac theo quy dinh dm ,phap luat, 
Dieu ,le Cong ty, va nghi quyet dm Dai 

O Wei 	ng co (long. 	,  
Thanh vien Wei dong quan tri, Kiem 

Dai hei deng co gong. 	, 
k. 	Be xuat vi kien nghi Dal hei 

&Ong co dong phe chuin to chtirc kiem 
toan 0c 14 thuc hien kiem toil' Bao 
cao tai chinh ciia Cong ty; 

1. 	Chili 	trach 	nhiem 	truck co 
(long ve hoat Ong giam sat cila minh; 

m. Giam sat tinh hinh tai chinh 
COng ty, tinh hop phap trong cac hoat 
deng dm thanh vier' HO deng quart tri, 
Tong giam doe, nguai quan lY khac, str 
phei hop hoat deng gifra Ban kiem,  soat 
voi Wei 	quan tri, Tong giam doe va 
co dong; 

n. Truong hop pita hien hanh vi vi 
pham phap luat hoac vi pham Dieu le 
Cong ,ty ciia thanh vien Wei deng quan 
tri, Tong giam doc va ngtrefi dial hanh 
doanh nghiep khac, phai thong bao 
bang van bin vtfri 11(ii ang quin tri 
trong Wong b6n muoi tam (48) gik yeu 
cau ngtrei ce hanh vi vi pham chain dirt 
vi pham va co giai phap khac phuc Nu 
qua; 

o. Bao cao tai Dai hei &rig CO 
&Ong theo quy dinh cila Ludt Doanh 
nghiep. 

p. Cac quyen va nghia vu khac theo 
quy dinh dm phap luat va Dieu le nay. 

Thanh vien Wei dong quan tri, Kiem soat Ap dung Dieu 39 Dieu 79 Dieu 40 
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Trach nhiem can 
tong 

soat vien, T6ng Om d6c va can b6 quail 
1, khac co trach nhiem thuc hien cac 
nhiem vu dm minh, Ice ca nhUng nhiem vu 
v6i tu cach thanh vien cac tieu ban dm 
HOi (king quan tri, mot cach trung thuc vi 
lqi ich cao nhat oh Cong ty va v6i mix 
d'6 can tong ma mot nguoi than tong 
phai có khi dam nhiem vi tri tuang dung 
va trong hoan canh tuang tu. 

vien, T6ng giam doc va nhung ngu6i 
dieu hanh khac có trach nhiem thuc hi'en 
cac nhiem vu oh minh, ke ca nhang 
nhiem vu vai to cachthanh vien cac tieu 
ban cua HOi &mg quan tri, mot each 
trung thuc vi lqi ich cao nhat cila Cong 
ty. 

le mau 

80 Dieu 41 
Trach nhiem 
trung thuc va 
tranh,cac xung 
OA ye quyen lqi 

Chua cat dieu khoan ve cong khai lqi ich 
lien quan 

Thanh vien HOi dong quan tri, Kiem soat 
vien, T6ng giam doc va nguoi dieu hanh 
khac phai cong khai cac lqi ich CO lien 
quan theo quy dinh tai Dieu 159 Luat 
Doanh nghiep va cac quy dinh phap luat 
khac. 

Ap dung khoan 1 Dieu 
40 Dieu le mau 

81 Dieu 44 
Quan he voi to 
chirc cong doan 

Chua co quy dinh ye viec lap ke hoach cac 
van de lien quan den quan he dm Cong ty 
ved cac to chirc cong doan 

T6ng giam d6c phai lap ke hoach de HOi 
d6 rig quan tri thong qua cac van de lien 
quan den quan he dm Citing ty yeti cac to 
chirc cong doan theo cac chuan muc, 
thong le va chinh sach quan I ,  tot nhat, 
nhang thong le va chinh sach quy dinh 
tai Dieu le nay, cac quy the oh Cong ty 
va quy dinh phap luat hi'en hanh. 

Ap dung khoan 2 Dieu 
43 Dieu le mau 

82 Khoan 2 Dieu 45 
Phan phoi lqi 
nhuan 

Theo quy dinh cila Luat Doanh nghiep, 
HO &Ong quan tri có the guy& dinh tam 
img co tilt gift kS1 n'eu xet thay viec chi 
tra nay phii hop vai kha nang sinh 16i oh 
Cong ty. 

B6 not dung nay Tai not dung ye quyen 
han dm HOi dOng quan 
tri 	da 	có 	quy 	dinh: 
HDQT quyet dinh thit 
tuc tra co tdc 

83 Dieu 47 
Nam tai chinh 

Nam tai chinh dm Cong ty bat dau tir 
ngay 01 thang 01 va ket thuc vao ngay 31 
thang 12 ding nam. Nam tai chinh dau 

Nam tai chinh cila Cong ty bat dau dr 
ngay 01 thang 01 va ket thfic vao ngay 
31 thang 12 ding nam. 

Khong con thoi diem 
nam tai chinh dau tien 
nila 
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tien bit du tir ngay cap GiAy chirng nhOn 
clang 147 doanh nghiep va ket thitc vao 
ngay 31 cita thong 12 cita nam do. 

84 Chuang XV Tieu de' : Bao cao thuang nien, trach nhiem 
ding bo thOng tin, thong bao ra cong 
chung 

Tieu de: Bao cao thuang nien, Bao cao 
tai chinh va trach nhiem cong b0 thong 
tin 

Dieu chinh lai nOi dung 
theo nhu cAu quan tri 
dm cong ty 

85 Dieu 52 
Dan vi true thu0c, 
ding ty con va 
ding ty lien ket 
ctla Citing ty 

1. Cong ty c6 the co cac dan vi truc
thu0c, cac ding ty con va cong ty lien ket; 

2. Cong ty c6 the thanh 14 cac cong 
ty con, dan vi truc thu0c, van phong dai 
dien a trong nuOc va a nuac ngoai de hti, 
tg hoat dOng kinh doanh cua COng ty phi' 
hop vai nghi quyet dugc Dai hOi dong co 
dong hoc HOi dong quan tri th8ng qua va 
phi' hop vai quy dinh dm phap luSt. 

, 	1. Cong ty dugc tochirc theo he 
thong thong nhat, bao gom: 

a. Ca quan Van phong Cong ty; 
b. Cac Dan vi truc thu0c; 
c. Cac cong ty co von dau to cim 

Cong ty. 
Danh sach cac Dan vi truc thu0c, 

cac cong ty co von dau tu dm Cong ty 
dugc thay doi, bo sung khi co sir tach, 
nhOp, giai the, thanh lap mai, thodi von 
theo quy dinh dm phap luOt. 

2. Cong ty co the thanh lap cac 
Dan vi truc thu0c, dau tu vao doanh 
nghiep a trong ntrac va ngoai nuac de ho 
trg hog Ong cila Ging ty theo nghi 
quyet, quyet dinh dm Dai hOi dong co 
dong va/hoSc 1-16i Tong quan tri theo 
tham quyen quy dinh tai Dieu le nay va 
trong phom vi phap lust cho phdp. 

Cac Dan vi truc thuOc hach town 
phi,' thuOc Cong ty, thuc.hien hoat dOng 
kinh doanh, hach town, to chirc, than su 
va cac hog dOng khac theo che dO phan 
cap, Ay quyen cita Cong ty va dugc cu 
the hoa tai Quy the 0 chirc va hog dOng 
oh cac don vi nay. Quy the to chirc va 

Dieu chinh nOi dung 
theo nhu cau quan tri 
cita ding ty 

Dieu chinh nOi dung 
theo nhu cAu quan tri 
dm cong ty 

86 Dieu 53. 
Quan he gitla 
Cong ty von cac 
Dan vi truc thuOc 

1. Cong ty co cac dan vi truc thuOc 
do HOi dOng quan tri Cong ty quyet dinh 
thanh lop, to chirc lai, giai the, hoc cham 
dirt hog dOng, bao gom: van phong dai 
dien, chi nhanh, dia diem kinh doanh va 
cac dan vi true thuOc khac; dirge 0 chirc, 
quan 15r theo quy dinh dm Cong ty va quy 
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dinh cua phap lug; hoat Ong theo Quy 
the to chirc va hog Ong cua don vi do 
Tong giam doc trinh Hoi (long guan tri 
phe duyet. 

, 2. Cac don vi trgc thuOc khong có 
von va tai san rieng, town 130 von va tai san 
cua cac dun vi trgc thuOc thuOc sa him 
cua Cong ty. CAr firm vi tnrc thaw dtrac 
ky ket cac hop dOng thuang mai, thuc 
hien cac hog Ong kinh doanh, tai chinh, 
to chirc van 17 nhan sir NIA tien hanh cac 
hoat &Ong khac theo phan cap dm Cong ty 
quy dinh trong Dieu le, quy che cua Cong 
ty hoac quy the hog Ong rieng cua don 
vi trgc thuOc do Tong giam doe trinh Hoi 
dong guan tri Cong ty phe duyet. Cong ty 
chiu trach nhiem ve cac nghia vu tai chinh 
phat sinh doi vai cac cam ket cua don vi 
trgc thuOc. 

3. Van phong dai dien cua Cong ty 
dugc thanh lap a trong mac hoac a nuac 
ngoai de thgc hien cac hog &Ong xuc tien 
thuong mai trong pham vi quy dinh cua 
phap lug; co nhiem vu dai dien theo ay 
guyen cho lgi ich cua Cong ty; có tru kr, 
dugc ma tai khoan, có con dau mang ten 
Van phong dai dien theo quy dinh cua 
phap lug; co Quy che to chirc va hoat 
(king theo quy dinh cua Cong ty. 

4. Chi nhanh cua Cong ty dugc 
thanh lap trong mrac hoac a nu& ngoai 
rth. thirr• hiAn cac boat Nina thirmaa mai co b b 5  

hoat &Ong cua cac Dan vi trgc thuOc do 
Tong giam doe xay dung va trinh HOi 
citing guan tri ,phe duyet. Cong ty chiu 
trach nhiem ve cac nghia vu tai chinh 
phat sinh doi vai cac hop dOng cam ket 
hop phap cua cac Dan vi trgc thuOc. 

%AA, 
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nhiem vu thirc hien toan b6,hoac mot phan 
chirc nang dm Cong ty, ke ca chirc nang 
dal dien theo ily quyen; c6 nganh, nghe 
kinh doanh phu hop vai nganh, nghe kinh 
doanh oh Cong ty; to elide hach toan kinh 
doanh theo phan cap dm Cong ty va theo 
quy dinh cfra phap lust; co Quy the to 
chirc va hoat d6rig theo quy dinh cila Cong 
ty. 

5. Dia diem kinh doanh dm Cong ty 
la not to chirc thuc hien boat dOng kinh 
doanh cu the theo phan cap cua Cong ty. 
Dia diem kinh doanh cita Cong ty c6 the 6 
ngoai dia chi dang I(/ try s6 chinh nhimg 
phai nam trong pham vi tinh, thanh pito 
not Cong ty dat try ser chinh. Co cAu to 
chirc, ten goi, chirc nang, nhiem vu oh 
dia diem kinh doanh do H6i &mg quart tri 
Cong ty quyet dinh can dr theo quy dinh 
dm pita]) luSt. 

87 Dieu 54 
Quan he giira 
Cong ty vai cong 
ty con va ding ty 
lien ket 

G6m 5 khoan sau: 
1. Quan he vai ding ty con do Cong 

ty d'au to 100% von dieu le (goi tat la cong 
ty con) 

,  2. Quan he v6i cong ty con do C6ng 
ty nam giir ten 50% von dieu le hoac tong 
so co phan da phat hanh dm cong ty d6 

3. Quan he vai cong ty lien ket va 
doanh nghiep co von gOp khac 

4. Mai quan he giira Cong ty vai 
cong ty con, ding ty lien ket (Iva tren 
nguyen tac binh dang va d6c lap giira cac 

Tach thanh mot myc rieng vai 5 Dieu 
khoan nhu sau: 

Dieu 62. Quan 13'7 phan von caa 
Cong ty dau to tai doanh nghiep khac 

Dieu 63. Quan he giira Cong ty voi 
doanh nghiep la cong ty trach nhiem him 
han mot thanh vien do C8ng ty nam giir 
100% von dieu le 

Dieu 64. Quan he giira COng ty vai 
doanh nghiep la cong ty co phan, cong ty 
trach nhiem him han hai thanh vien trey 
len, ding ty a ntrOc ngoai ma Ong ty 

Dieu chinh 14i not dung 
theo nhu cau quan tri 
dm ding ty 
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phap nhan. Moi giao dich mua,ban, thue 
va cho thue, vay muon va chuyen giao tai 
san giira Cong ty vai ding ty con, cong ty 
lien ket duoc tien hanh teen ding co so.  
nhu cac phap nhan khac theo quy dinh cila 
phap luSt va Dieu W dm Cong ty. 

5. ,H0i &Ong quail tri chi dinh mot 
hay nhieu nguoi dai din caa Cong ty de 
thuc hi4i cac quyen oh Cong ty vai tu 
cach la chu sir hitu doi vai cong ty con do 
Cong ty dau tu 100% von va quy'en dm 
chii soy him phan von do Cong ty dau tu tai 
cac doanh ngh4 co von gap khac phi' 
hop Wei Dieu l' nay, dieu 10 cac cong ty 
con va cac doanh nghi'0p c6 von g6p, Lust 
Doanh nghi0p va phap lust lien quan.,  

Warn gift tren 50% von dieu W 
Dieu 65. Quan he gift Cong ty vai 

doanh nghi0 la ding ty co phan, cong ty 
trach nhi0rn hail han hai thanh vien tr.& 
len, cong ty 0 nuac ngodi ma Cong ty 
nary]. Oa to 50% von dieu l' tra xuong 

Dieu 66. Nguyen ta. c quan he vai 
cac doanh nghi'e'p c6 von dau tu dm 
Cong ty 

88 Khoan 2 Dieu 55 
Con dAu 

2.H0i dong quan tri, Tong giarn doc sir 
dung va quan ly" con dau theo quy dinh
dm phap luSt hi0 hanh va quy the guar' 
tri not b0 dm Cong ty. 

Tach thanh 2 khoan co not dung nhu sau: 
‘  2. Dai hOi &Ong co &Ong, I-10i 

&Ong quan tri, Tong giarn doe va Ban 
kiem soat sir dung con dau dm Cong ty 
theo quy dinh oh phap lust. 

3. Cong ty cóstrach nhirn ban hanh 
quy che nOi bO ve sir dung con dau dm 
Ong ty, trong d6 xac dinh cac chirc 
danh quan 1y, chirc danh di&su hanh va 
cac truo;:mg hop duoc sir dung con dau 
dm Cong ty. 	, 

	

, a. 	Giai the truck thai han theo 
quyet dinh oh Dai hOi &Ong co (long; 

b. Bi thu h0i Gia'y chirng nhSn 
d'ang14,  doanh nghi0p; 

c. Cac truong hop khac theo quy 

Dieu chinh not dung 
theo nhu cAu quail tri 
cda cong ty 

Ap dung theo khoan 1 
Dieu 52 Dieu 10 rnau 

89 Khoan 1 Dieu 56 
ChAm dirt hoat 
dOng 

a. Toa an tuyen bo Cong ty pha 
san 

theo quy dinh dm phap luSt hi0 hanh; 
b. Giai the au& thOi han theo 

quye't dinh dm Dai hOi &mg c8 (long; 
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c. Cac truong hop khac theo quy 
dinh cua phap luat.  

1. Ban dieu le nay g6m 22 Chuang 
60 Dieu dtrac Dai hOi dong c6 &mg Cong 
ty co phan Cang Hai Phong Neu quyet 
thong qua ngay 14 thing 04 nam 2016 va 
ding chAp thuan hieu lye town van dm 
Dieu le nay. 

2. Dieu le dirge lap thanh 10 (m x? 
ban, co gia tri nhu nhau, duot sir dung de 
clang kS7 tai cac ca quan có tham quyen va 
Itru gift tai Try s6 ctia Cong ty. 

3. Dieu le nay la duy nhAt va chinh 
thirc cUa Cong ty. Dieu le nay thay the cho 
Dieu le da duot Dai hOi &mg co &Ong 
thanh lap COng ty co phan Cang Hai 
Ph6ng thOng qua ngay 27/6/2014. 
Cac ban sao hoac trich lye Dieu le Cong ty 
có gia tri khi có chit,k17 dm Chit tich HOi 
dong quan tri hoac tai thieu mot phan hai 
(1/2) tong so thanh vien HOi (Tong quan tri 
hoac chit 14 dm Ngtrori dai dien theo phap 
luat cfia Cong ty 

   

     

dinh cua phap luat. 

 

90 Dieu 60 
Ngay hieu but 

     

   

1. Ban ,  dieu le nay Om 05 
chtrang 88 dieu &Km Dai hOi dong co 
&Mg COng ty c6 phAn Cang Hai Phong 
nhAt tri thong qua ngay 29 thing 6 Warn 
2018 tai Hai Phong va cling chap thuan 
hieu lye toa.n van ctia Dieu le nay. 

2. Dieu le nay la duy nhat va 
chinh thirc cua Cong ty. Dieu le nay that' 
the cho Dieu le d'a &rot Dai hOi dong co 
dong thanh lap Cong ty c6 phAn Cang 
Hai PhOng thong qua nga,y 27/6/2014, 
Dieu le &fix sira d6i be, sung Ian thir 
nhat duot Dai hOi (long co &Ong Cong ty 
co phan Cang Hai Phong thong qua ngay 
24/4/2016 va Phu luc dieu chinh, bo 
sung Dieu le duot Dai hOi dong c6 dong 
Cong ty co phan Cang Hai Phong thong 
qua ngay 24/4/2017. 

3. Dieu le duot lap thanh mu6i 
(10) ban, co gia tri nhu nhau nhu nhau, 
trong do: 

a. MOt (01) ban map tai Phong 
cong chirng Nha nuac cim dia phuang; 

b. Nam (05) ban clang ky tai ca 
quan chinh guy& theo quy dinh; 

c. Bon (04) ban hru gift tai try s6 
chinh cua Cong ty. 

4. Dieu le nay la duy nhAt va 
chinh thirc cua Cong ty co phan Cang 
Hai Phong.  

Ap dung Dieu 57 Dieu 
le mAu va dieu chinh 
nOi dung theo nhu cau 
quart tri cua cong ty. 
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, 	5. 	Cac ban sao hoc trial 	luc 
Dieu 1e Cong ty co phan Cang Hai 
PhOng c6 gia tri khi c6 chit IcS7 dm Chu 
tich 140i (long quan tri hoac toil thieu mot 
phan hai (1/2) tong so thanh vien Hoi 
gong quan tri. 
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