
18> 	 CONG TY CO PHAN 	CQNG HOA XA CHU NGHIA VIET NAM 
,tiace  

CANG HAI PHONG 	 floc lap — Tir do — Han!) phtic 

Hai Phong, ngay 29 thong 6 nom 2018 
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DUNG SI'A DOI, BO SUNG TAI QUY CHE NOI BO VE QU AN 1 RI 

CUA CONG TY CO PHAN CANG HAI PHONG 

STT  Dieu khoin Nifoi dung dfi ban hanh NiOi dung sfra di i, bo  sung Ly do 
1 Ten Quy the Quy the quan tri caa Ong ty co phan 

Cang Hai Phong 
Quy the not bO ye quan tri ding ty dm 
Ong ty di phan Cang Hai Phong 

Dieu 	7 	Nghi 	dinh 
71/2017/ND-CP 

2 Diem b khoan 1 
Dieu 1 

"Dieu le Cong ty" la Dieu le Cong ty co 
phan Cang Hai Phong dugc Dai hOi dong 
co dong Cong ty th6ng qua; 

"Dieu le Cong ty" la Dieu le to chirc va 
hoot Ong ctia Cong ty co phan Cang Hai 
PhOng dugc Dai hOi &Ong co &mg Ong 
ty thong qua va chip thuan ban hanh; 

B6 sung nOi dung theo 
nhu cau quan tri dm 
ding ty 

3 Diem f khoan 1 
Dieu 1 

"Ban ki'em soot" hoac "BKS" co nghia la 
Ban kiem soot Cong ty co phan Cang Hai 
PhOng; 

"Ban dieu hanh" bao gOm:,TOng giam 
doc, cac Pho Tong giam doc, Ke toan 
throng oh Cong ty co phan' 	Cang Hai 
Phong; 

BO sung not dung theo 
nhu au quail tri dm 
cong ty 

4 Diem g khoan 1 
Dieu 1 

"Can bo" quan ly" có nghia la TOng gia'm 
d'Oc, Pilo TOng giam dOc, Ke toan truang 
va cac vi tri quan b'r khac trong Cong ty 
dugc HOi dong quan tri phe chuan; 

BO not dung nay Thuat ngit nay &rot 
thay the bang Nguoi 
dieu hanh da ductc dinh 
nghia tai Diem g khoan 
1 Dieu 1 Du thao Dieu 
le sira dOi, 136 sung 

5 DiL 4 Tieu de: Dai hOi citing co dong thuiyng 
nien 

1. Xay dung not dung, chtrung trinh Dai 
hOi 

Tieu de: Trieu tap cuOc hop dm Dai 116i 
Ong co &mg 

1.Chuan bi danh sach co (long dil 
dieu kien tham gia va Neu quyet tai Dai 

Ap dung theo hating 
dan tai Phu luc so 02 
Thong to 95/2017/TT-
BTC 
Ap dung theo hating 
dan tai Phu luc so 02 

6 Dieu 4 



2. Xac dinh thai gian va dia diem hop. 
3. Chuan bi Danh ,sach co &Ong du dieu 
kien tham gia va bieu quyet tai Dai hOi ,  
4. Thong bao mei hop Dai hOi &mg co 
Tong 
5. Khach moi tham du cutic hop (khong 
phai la co Tong dm Cong ty) 

hOi gong co long 
2.Chuan bi chucmg trinh, not o? 
dung Dai hOi 
3.Chuan bi tai liL cho Dai hOi 
4.Xac dinh th6i gian va dia diem 
hop. 
5.Thong bao va giri,thong bao 	, 
hop Dai hOi (long co &Ong cho tat ca cac ; 	, 
co Ong 	co quyen du hop 
6.Khach mai tham du cuOc hop 
(khong phai la co Tong dm Cong ty) 

Thong tu 95/2017/TT-
BTC 

7 Khoan 1 Dieu 4 Xfiy dtrng not dung, chuang trinh DH , 
1-10i clang quart tri Cong ty can thong nhat 
mot so not dung sau tnroc khi tien hanh 
Dai hOi: 

- Chucmg trinh hop va not dung cuOc 
hop; 

- Thanh lap To gin') viec, Doan Chit 
tich, Ban Thu ,14, Ban kiem tra to cach co 
Tong, Ban kiem phieu (neu có nOi dung 
bAu dr); 

b. Co &Ong hoac nhom co &Ong nam 
gid tir 10% tong so co phan pito thong 
trong thai han lien,tuc tir sau (06) thang 
troy len có de xuat WO sung nOi .  dung 
chuong trinh lam viec tai Dai WO, de xuat 
nay phai giri cho Cong ty it nhat ba (03) 
ngay lam viec truck ngay khai mac cuOc 
hop va phai tuan thd cac dieu kiL quy 
dinh tai khoan 4 Dieu 17 Dieu Fe Cong ty. 
Sau khi xem xet cac kien nghi, 1-10i &Ong 
quan tri se quyet dinh: 

Chun bi chtrang trinh, niii 
dung Dai hiii 	 , 	, 
HOi dong quart tri Cong ty can thong 
nhat mot so not dung sau tn_rov khi tien 
hanh Dai hOi: 

- Chuang trinh hop va not dung 
at& hop; 

- Thanh lap To gidp viec, Doan Chd 
tich, Ban Thu 14, Ban kiem tra tu cach 
co &Ong, Ban kiem phieu (neu có not 
dung bau cd); 
Co &mg hoac nhom co clang nam giir tit 
nam (05)% tong so CO phAn phO thong 
trong thai han lien,  tuc tir sau (06) thang 
tra len có de xuat bo sung not dung 
chucmg trinh lam viec tai Dai hOi, de 
xuat nay phai giri cho Cong ty it nhat ba 
(03) ngay lam viec truac ngay khai mac 
cuOc hop va phai tuan thd cac dieu,kiOn 
quy dinh tai khoan 4 Dieu 28 Dieu le 
Cong ty. Sau khi xem xet cac kien nghi, 

Dieu 	chinh 	theo,  not 
dung ,Du ,thao Dieu re 
sda doi, be) sung 
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- Tir choi kien nghi,cda co d8ng neu 
not dung va thu Mc kien nghi vi pham 
phap luat hien hanh va quy dinh dm Cong 
ty. Vic H6i &Ong,  quan tri tir choi kien 
nghi va 1 ,  do tir choi phai dugc thong bao 
hoac giri,van ban tra 16i den c8 dong cid 
dua ra kien nghi. ,  

- Dua cac kien nghi hop le vao cac 
nOi dung rieng biet trong chucmg trinh hop
Dai hOi dong c6 ting. ci 

HOi dong quan tri se quye't dinh: 
- Tit choi ki'en nghi,cila co (long neu 

not dung va dad tuc kien nghi vi pham 
phap luat hien hanh va quy dinh dm 
Cong ty. Viec HOi dong quan tri tir choi 
kien nghi va 15,  do tir choi phai dugc 
th6ng bao hoac giri van ban tra 16i den co 
dong da dua ra kien nghi. 

, 	- Dua cac kien nghi hgp le vao du 
kien chucmg trinh va not dung cuOc hop, 
kien nghi dugc chinh thirc WO sung vao 
chucmg trinh va n0idung cuOc hop neu
&roc Dai hOi don co6 (long chap thuan. , 

8  Khoan 3 Diu 4 Chufin bi Danh sach co (long dit dieu 
kiO tham gia va bieu quyet tai Dai hiii 
a. Danh sach nay phai dugc lap trong yang 
ba muoi (30) ngay truck ngay bat dau ti4n 
hanh Dai hOi &rig co dong. Cac thong tin 
co. ban ye co dOng: 

- Ho va ten; ,  
- Dia chi lien he, qu6c tich, so va 

ngay cap giay chirng minh nhan dan, h6 
chieu hoac 

co 	
thuc ca than hop phap 

khac dm co dong la ca nhan; ten, dia chi 
thu6ng tit, qu6c tich, so quy& dinh thanh 
lap hoac s6 

co
himg nhan clang 14 doanh 

nghiep oh o (long la to chirc; 
- S6 lucmg co phan timg loci; 
- SO va ngay dang14 co gong; 

, 	- Dia chi thu dien tir, so dien thoai 
neu c6. 
b. Cong ty phai cong bo thOng tin v'e viec 

Chan bi Danh sach co dong du diet' 
Mien tham gia va bi'e'u quy4t tai Dai hi)i 
a. Danh sach co d8ng co quyen du hop 
Dai h6i co &rig ugc lap dua tren so clang 
14 c8 dong dm C8ng ty. Danh sach co 
dong c6 quyen du hop Dai hOi c8 dong 
dugc lap khong som han mugi (10) ngay 
tusk ngay Deli giAy m6i hop Dai h6i co 
d8ng. Cac thong tin ca ban ye co dOng: 

- Ho va ten; 
- Dia chi lien he, qu6c tich, so va 

ngay cap giAy chirng minh nhan dan, h6 
chieu hoac chirng thuc ca.  nhan hop phap 
khac dm co dong la ca nhan; ten,,dia chi 
thuong tru, quoc tich, so quyet dinh 
thanh lap hoac so chirng nhan clang 14 
doanh nghiep dm co Tong la t6 chfrc; 

- So luting c8 phan timg loci; 
- So va ngay clang 14 co dong; 

Dieu 	chinh 	the°,  not 
dung pu.  ,thao Dieu l'' 
sfra doi, be, sung 
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chOt danh sach co (long c6 quyen tham du 
hop Dai hOi dong co &Ong tren trang thong 
tin di len dr cila Cong ty tai thieu nam (05) 
ngdy truac ngay chat danh sach. 	, 

Thong bao ye ngay chOt danh sach c8 
&Ong tham du Dai hOi phai dugc giri tai 
UBCKNN, TTLKCK, SGDCK cham nhat 
muOi (10) ngay lam vie:c tnr6c ngay chat 
danh sach. 

- Dia chi thu dien Ur, so dien thoai 
neu co. 
b. Cong ty phai cong bo thong tin ye 	., 
viec lap danh sach co s  ang , CO quyen 
tham du hop Dai hOi dong co dong tai 
thieu hai muai (20) ngdy truac ngay 
dang 14T cu6i cang. 

Th8ng bao ve ngay ch6t danh sach 
co &Ong tham du Dai hOi phai dugc giri 
tai UBCKNN, TTLKCK, SGDCK cham 
nhat muoi (10) ngay tru6c ngay ch6t 
danh sach. 

9 Khoan 4 Dial.' 4 Thong bao mei hop Dal h6i c16ng c6 
dOng 

Sau khi chat danh sach co' Tong co 
quyen tham du, Cong ty giri thong bao 
mai hop Dai hOi dong c6 (long thu6ng 
nien, cu the nhu sau: 
a. Thong bao hop Dai hOi &mg co &Ong va 
tai lieu lien quan (nhu Giay xac nhan tham 
du Dai hOi, mau Giay fly quytn tham du 
Dai hOi....) phai dugc giri bang phuang 
fink bao dam cho tat ca cac co &Ong co 
quyen biL quyet tai Danh sach co &Ong 
da chat khi trieu tap. 
b. Thong tin hop va toan bO Jai lieu lien 
quan den cuOc hop Dai,  WI Ong co &rig 
phai (long tiled cong bo tren phuang tin 
Ong 	bo 	thong 	tin 	hop 	phap 	dm 
UBCKNN, SGDCK va trang thong tin 
dien dr (website) dm Cong ty cham nhAt 
muesi lam (15) ngay truac ngay khai mac 

Thong bao va gin thong bao hop DO 
KA (long c6 'long cho tat ca cac co 
thing do quytn do. hop 

Sau khi chat danh sach c6 dong c6 
quyen tham du, Cong ty giri thong bao 
mai hop Dai hOi co cl'Ong thuang nien, cu 
the nhu sau: 
a.Thong bao mai hop Dai hOi 'Jong co 
Tong phai dugc gin it nhAt mu6i lam 
(15) ngay truck ngay hop Dai hOi dong 
ca &Ong (tinh tir,ngay ma thong bao dugc 
giri hoac chuyen di mot each hop l', 
dugc tra cuac phi hoac dugc 136 vao horn 
thu). 

Thong bao , hop Dai hOi c6 (long 
dugc giri cho tat ca cac co (long bang 
phuang thirc bao dam, &mg th6i cong bo 
tren trang thong tin dien dr cila Cong ty 
va UBCKNN, SGDCK; , 
b.Cac tai lieu lien quan den Dai hOi dugc 

Ditu 	chinh 	theo,  not 
dung ,Du 

bo 	
Dieu le' 

sira doi, bo sung 
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cuOc hop D4i hOi diing c8 dong (tinh tir 
ngay ma th8ng bao hop va tai lieu kern 
theo dugc giri hoac chuyen di mot cach 
hop le, dugc tra cudc phi hoac dugc b0 
vao horn thu); 
c. Thong tin co ban trong thong bao mtli 
hop: Ten va dia chi Cong ty; thai gian va 
dia diem hop; ten va dia chi thutmg tit 
dm co dong; nOi dung chucmg trinh nghi 
six; thong tin ye thari gian va dia diem ma 
co dong CO the nhan dugc tai lieu hop; b0 
phan tiep nhan th8ng bao dm c8 fling ve 
viec dang kr du hop. 
d. Trong truing hop tai lieu kh8ng dugc 
giri kern th8ng bao men hop D4i hOi d6ng 
c8 dong, th6ng bao mei hop phai neu ra 
dia chi trang thong tin dien tir de cac c6 
&Ong có the tiep can. 

dinh kern Thu mtri hop de gin tai cac co 
dong va (long then clang tai ten trang 
thong tin dien tir dm Cong ty, bao g6m 
cac tai lieu co ban sau: 

- Chuang trinh hop, cac tai lieu sir 
dung trong Dai hOi; 

- Danh sach va thong tin chi tiet 
dm cac img vien trong tnreing hop bau 
thanh vien HOi dong quan tri, Kiem soat 
vien;  

- Phieu bieu quyet; 
- Mau chi dinh dai dien theo Ay 

quyen du hop; 
- Du thao nghi quyet d8i vai timg 

van de trong chirong trinh hop. 
Tai lieu hop phai dirge cap nhat cac 

sira dad, bo sung (neu co) cho teri khi ket 
thiic Dai hOi. 

10 Chuan bi chuong 
trinh, 	nOi 	dung 
Dai h6i 

Chua quy dinh B6 sung them nOi dung nay Theo nhu cau quan tri 
cila cong ty 

11 Dieu 6 Tieu de: To chirc hop Dai hOi co &Ong 
thuang nien 

Tieu de: To chirc hop Dai hOi co (tong Dieu chinh 14i nOi dung 
do nhu cau quan tri dm 
cong q, 

12 Khoan 1 Dieu 6 Dai dien lath ciao Cong ty dieu khien viec 
chap co., khai mac, OM thieu dai bieu va 
thong qua N0i quy Dai hOi. 

Dai hOi tien hanh chao co., khai mac, giai 
thieu dai Neu va thong qua NOi quy Dai 
hOi. 

MCA so trutmg DHCD 
duqc trieu tap bari c6 
dong cira cong ty 

13 Khoan 2 Dieu 6 Sir dung thuat ngfr Ban kiem tra tu each co 
dong 

Sir dung thuat ngir Ban tham tra tu cach 
co dong 

Thay doi thuat ngfi do 
nhu cau quan tri dm 
cong ty 
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14 Khoan 3 Dieu 6 Chu tich H6i (tong quail tri lam chn Chti tich Hei dong quail tri lam chu Dieu chinh theo khoan 
toa cac cuec hop do H6i dong quan tri toa cac cu6c hop do Hei dong quan tri 4 Dieu 31 Du.  thao Dieu 
trieu tap. Twang,  hop Chu tich yang mat 
hoac tam tiled mat kha nang lam viec thi 
cac thanh vien con lai cita H'6i dong quan 
tri bau mot ngtx6i trong so ho lam chn toa 
cu6c hop. Twang hop khong có ngtroi có 
the lam chn toa, thank vien H6i dOng quart 
tri di ,chUc vu cao nhat dieu khien de Dai 
hei dons co dong bau chit toa cu6c hop 
trong so nhitng ngtrai du hop va ngtrai 
dugc chon la ngtrai co phieu bau cao nhat. 

trieu tap; truang hop Chu tich yang mat 
hoac tam thi mat kha nang lam viec thi 
cac thanh vien H6i &mg quan tri con lai 
bau met nguori trong so ho lam chil toa 
cuec hop theo nguyen tac da s6; trtrirng 
hop khong bau duvc ngtriri lam chit 
toa thi Truirng Ban kiem soat dieu 
khien de Dal hOi &Ong co &mg bau chit 
toa cuiic hop va ngui•i có so phieu bait 
cao nhat lam chit toa cuOc hop. 

le sira doi, bo sung 

15 Diem b khoan 6 Met so 	nei 	dung ca ban trong Cac nei dung ca ban phai dugc thao luan B6 sung n6i dung do 
Dieu 6 chuong trinh nghi sir: Bao cao ket qua san va bieu quyet tai Dai hei co dong thuang nhu cau quart tri dm 

xuat kinh doanh trong nam tai chinh va 
phuong huang kinh doanh nam ke ttep, 
Bao cao tai chinh trong nam a &roc kiem 
toan, TO.  trinh phan phoi loi nhuan va chi 
tra co tirc s trong nam tai chinh, Bao cao 
cda H6i (tong quan tri, Bao OD oh Ban 
kiem soat, Bao cao thu lao dm Hei &mg 
quail tri va Ban kiem soat, Danh sach cong 
ty,kiem toan dkr dinh lua chon cho nam ke 
tiep; 

nien dm Cong ty: ,  
- Bao cao ket qua san xuat kinh 

doanh trong nam tai chinh va phuong 
huang kinh doanh nam ke tiep; 

- Bao cao hog deng dm Hei thing 
quail tri; 

- Bao cao hoat d6ng cila Ban kiem 
soat; 

- Bao cao tom tat Bao cao tai chinh 
nam da kiem toan; 

c6ng ty 

- Bao cao NI lao H6i dong quart tri, 
Ban kiem soat va de xuat thit lao cho 
nam tai chinh mai. 

- De xuat phan phoi lgi nhuan va 
chi tra co tire; 

- Danh sach cong ty kiem toan du 
dinh lua chon de kiem toan Bao cao tai 
chinh trong nam tai chinh mai 

6 



Ngoai cac not dung co.  ban neu 
teen, Dai hei se Chao lu;an cac Wei dung 
khac trong danh sach chtrang trinh 
lam viec di duvc DO hOi thong qua. 

16 Diem b khoa.n 7 
Dieu 6 

Cac can b0 quan 17 dm Cong ty c6 
trach nhiem tra led cau hOi theo yeu cau 
ca a co (long hoac phan cong nhiem vu caa 
Chu toa; 

Ngtroi dieu hanh, ngtroi quail 1y dm 
Cong ty co trach nhiem tra 16i cau hoi 
theo yeu cau oh co dong hoac phan 
cong nhiem vu dm Chu toa; 

Khong sir dung thuat 
ngit can b0 quan 1)",  

17 Khoan 8 Dieu 6 Bleu quye't ,  
a. M6i c6 dong ducfc cap mot the bieu 

ma so quyk, trong d6 ghi ma so tham du, so c6 
phan &rot quyen bieu quyet (so. hal va ay 
quyen) dm co &rig va co (long dau treo 
caa Ging ty; ,  
b. Dai hOi se tien hanh bieu quyet cong 
khai, hinh thirc bieu quye't duai dang gia 
the bieu quyet theo su dieu khien dia. Chia 
toa; 
c. TS,  le bleu quyet dat duos quy dinh tai 
Dieu 1e Cong ty. 

Cfich thac be phieu 	, 
a.C6 (long sir dung the bieu quyet, phieu 
bau &rot phat khi thuc hien,tha tuc,dang 
k5,  tham du Dai h6i de bieu quyet, be 
phieu doi vai timg nOi dung dtrac thao 
luan tai Dai hOi; 

Tren the bieu quyk, phieu bau phai 
co cac thong tin co ban sau: ma so co 
&Ong, so co phan &rot quyen bieu quyet 
(sa him va ay,  quyen), danh sach img 
vien can bau (doi vai phieu bau) va dugc 
dong dau treo caa Cong ty.. 
b.Dai hOi se tien hanh bleu quyet bang 
hinh thirc,  gia the bieu quyet cong khai 
theo su dieu khien dm Chit toa; 

Doi vai viec b6 phieu bau thanh 
vien HOi &mg quan tri, Ban kiem soat, 
co &log thuc hien theo liming dan tai 
Quy che bau cir da &Ric Dai hOi  thong 
qua tai ngay hop; 
c.TS,  le phieu tan thanh can thiet de thong 
qua mlii nOi dung dtrac thao Juan tai Dai 
hOi tuan thit quy dinh tai Dieu le Cong 
ty. 

Dieu chinh nOi dung 
theo nhu cau quan tri 
cita cong ty 
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18 Cach thrc kiem 
phieu 

Chua quy dinh a.Ban kiem phieu xac dinh so luong the 
bi6u quy6t tan thanh, the bieu quyet phan 
doi, cuoi ding dem,  tong,  so phieu tan 
thanh hay phan doi de quyet dinh; 
b.Can dr so luting c6 &Ong tham gia, thei 
gian thrc hin, Ban kiem phieu thgc xac 
dinh so lugng the Wet' quyet bang hinh 
thirc linh hog, phii hop; 
c.Doi voi kS/ Dai h6i do hog d6ng bau 
cir, n6i dung bau cir,phai dugc ti6n hanh 
truac thoi diem bieu quy6t thong qua 
tirng not dung did° Juan tai ,Dai h6i de 
trong thOi gian Ban kiem phieu thrc hi0 
vi6c kiem phieu bau thanh vien H6i,  &Ong 
quail tri, Ban kiem soat, Dai h6i tiep tuc 
thao 1u4n cac not dung khac. 

BO sung do nhu cau 
quan tri dm cong ty 

19 Thong bao ket 
qua kiem phieu 

Chua quy dinh Ke't qua kiem phieu dugc Chil toa 
cong bo ngay sau khi ti6n hanh bi6u 
quyet van de do. Quy dinh nay khong ap 
dung cho vic thong bao ket qua kiem 
phieu bau thanh vien H6i &mg quan tri, 
Ban ki6m soat.,  

BO sung do nhu cau 
quail tri dm ding ty 

20 Cach thirc phan 
d6i quyet dinh 
cua Dai h6i dong 
co (long 

Chua quy dinh a.C6 dong bieu guy& phan d6i quy6t 
dinh ye vies sto chirc tai C6ng ty hoc 
thay doi quyen,, 	nghTa vu dm CO &Ong 
quy dinh taiDieu 1' Cong ty co,quyen 
yeu cau Cong ty mua lai co phan cda 
minh; 
b.Yeu cau dm co &Ong phai dugc th6 
hi'e'n bang van ban, trong dO neu rO ten, 
dia chi cilia co &Ong, so lugng co phan 
timg loci, gia du dinh ban, 17 do yeu cau 

B6 sung do nhu eau 
quan tri dm dog ty 
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Cong ty mua lai. Yeu cau phai duqc giri 
den Cong ty trong tiled hail MI.thi (10) 
ngay, ke tit ngay Dai hOi dong co dong 
thong qua quyet dinh tren; 
c.Cong ty co trach nhi'm phai mua lai so 
co phan neu ten. Tham quyen,  quyet 
dinh vic mua lai co phan oh co dong 
trong truOng hop nay tuan thil quy dinh 
phap luat hin hanh ye chimg khoan; 
d.Gia tri co phan duqc mua lai duqc xac 
dinh theo gia thi throng hoac gia thoa 
thuan gifra Cong ty va co dong. TnrOng 
hap khong thoa thuan duqc ye gia thi cac 
ben co the yeu cau mot to chtrc dinh gia 
chuyen nghi0 dinh gia. Cong ty gioi 
thiO'u it nhat ba (03) to chirc dinh gia 
chuyen nghiOp de ,co dong lira chon va 
ltra chon do la quyet dinh cuoi ding; 
e.Vies chuyen nhuong co phan uu dai 
thuOc so hitu nguiyi lao dOng Cong ty 
theo thiyi gian cam ket lam yiOc lau dai 
tai Cong ty dugc thuc hiOn theo quy dinh 
tai Nghi dinh so 59/2011/ND-CP ngay 
18/7/2011 	y6' 	chuy'L 	doanh 	nghiO 
100% von nha nuac thanh ding ty co 
phan. 

21 Diem c khoan 9 
Di&I 6 

Bien ban hop Dai hOi (long CO Tong phai 
dugc ding bo ten website dm Cong ty, 
girl den UBCKNN va SGDCK trong thOi 
han hai muoi bon (24) giir va giri cho tat 
ca cac co dong trong thOi han muori lam 
(15) ngay Ice tit ngay Dai hOi dOng CO 

Bien ban va Nghi quye't cuOc hop Dai hOi 
dOng co dong (va Bien ban kiem phi6u 
neu co thu tuc bau cu) phai duot ding WO 
ten website dm Cong ty, gfri den 
UBCKNN va SGDCK trong thai han hai 
mirth bon (24) gib.. 

Dieu chinh not dung do 
nhu cau quan tri dm 
ding ty 
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	&Ong ket thitc; 
Chin quy dinh BO sung not dung do 22 COng b&-Nghi 

quyet Dai hOi 
dOng co (long 

a.Dai dien Ban This kST trinh bay Du thao 
Bien ban va Nghi quyet cuOc hop tai Dai 
hOi; 
b.Chil toa dieu hanh Dai hOi xem xet, HI 
sung not dung Du thao Bien ban va Nghi 
quyet cuOc hop nhung khong trai vai ket 
qua bieu quyet doi vOi tirng not dung da 
dugc thao Juan; 
c.Chil toa dieu hanh Dai hOi thong qua 
not dung Bien ban va Nghi quyet cuOc 
hop tai Dai hOi. 

nhu cau quan tri dm 
cong ty 

23 Di'eu 7 Bao cao ctia Hill dong quan tri va Ban 
kiem soat 
1. Bao cao dm HOi d6ng quan tri 

Bao cao hoat dOng dm HOi d6ng 
quart tri trinh Dai,  hOi dong co dOng 
thtramg nien toi thieu phai bao Om cac 
nOi dung sau: 
a. Danh gia tinh hinh hog dOng dm cong 
ty trong n'am tai chinh; ,  
b. TOng ket cac cuOc hop dm HOi clang 
quart tri va cac Nghi quyet dm tied clang 
quan tri; 
c. Ket qua giant sat doi vai TOng Giam 
dOc va care can b0 quan 13/̀  khac; 
d. Cac ke hoach trong Wang lai. 
2. Bao cao ctia Ban kiem soat 

Bao cao hog dOng caa Ban kiem soat 
trinh Dai hOi d'6ng c6 &Ong thuamg nien 
phai toi thieu co cac not dung sau: 
a. Ket qua hog &Ong giam sat trong pham 

Bao cao cita WY dong quail tri va Ban 
kiem soat 
1.Bao cao cua HOi &Ong quan tri 
Bao cao hoat dOng oh HOi d6ng quart tri 
trinh Dai hOi dong co dong thugng nien 
phai c6 cac not dung sau: 
a.Bao cao ve quan tri va ket qua hoat 
dOng cila HOi &mg quart tri va tirng 
thanh vien HOi &Ong quan tri; 
b.Thit lao, chi phi hoat dOng va cac lgi 
ich khac dm HOi dong quart tri va timg 
thanh vien FlOi dong quan tri theo quy 
dinh tai khoan 3 Dieu 158 Lust doanh 
nghiep va Dieu te cong ty; Thu nhap oh 
Tong giam doe, Pho Tong giant doe, Ke 
to an truong; 
c.Tong ket cac cuOc hop dm HOi dOng 
quan tri va cac quyet dinh ctia HOi d'Ong 
quan tri; 
d.Hoat &Ong dm cac lieu ban khac thuOc 

Ap dung Dieu 9 va 10 
Nghi dinh 71/2017/ND-
CP 
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vi chfrc nang, quyen han cua Ban kiem 
soat theo quy dinh cua Cong ty va phap 
luat hien hanh; 
b. Danh gia sir phei hop hog dOng gyra 
Ban kiem soat, HOi &Ong quan tri, Tong 
Gam dec; 
c. Cac kE hoach trong tuong lai. 

Hei,deng quan tri; 
e.Ket qua giam sat Mi. yeti Tong giam 
doc; 
f.Ket qua gam sat doi 	ngueyi dieu 
hanh khac; 
g.Cac ke hoach trong tucrng lai. 

Ngoai cac nOi dung ten, HOi dong 
quan tri COng ty co the be sung cac nOi 
dung khac neu thay can thiet hoc phap 
luat c6 quy dinh khac.,  
2. Bao cao dm Ban kiem soat 

Bao cao hog dOng cua Ban kiem 
soar trinh Dai hei dong c6` dong thuong 
nien phai co cac nOi dung sau: 
a.Bao cao ve ket qua kinh doanh cua 
ding ty, \re ket „qua hoat Ong cua Hei 
dong quan T6ng giam Mc; 
b.Thit lao, chi phi hoat deng va cac lqi 
ich khac oh Ban kiem soat va timg 
Kiem soat vien theo quy dinh tai khoan 3 
Dieu 167 Luat doanh nghi'ep va Dieu 1e 
ding ty; 
c.Tong ket cac cuec hop oh Ban kiem 
soat va cac ket 1u4n, kien nghi dm Ban 
kiem soat; 
d.Ket qua giam sat tinh hinh hog dOng 
va tai chinh cua eking ty; 
e.Ket qua giam sat &Si vOi HOi dong 
quan tri, Tong giam doc va nhang ngueri 
dieu hanh khac; 
f.Ket qua danh gia sir phei hop hog &Ong 
giita Ban kiem soat voi HOi &Ong quan  
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tri, T6ng giant d6c va cac c6 d8ng. 	, 
Ngodi cac not dung ten, H6i (long 

quart tri COng ty co the bo sung cac not 
dung khac neu thay can thiet hoac phap 
luat co quy dinh khac. 

24 Di6u 8 Dai h6i di clang bat thuirng 
1.Cac truing hop tri6u tap hop Dai h6i 
d6ng co &rig,  bat thuong duvc quy dinh 
tai khoan 3 Dieu 13 Di6u 1E Cong ty. ,  
2. Chuan bi hop Dai h6i co clang bat 
thuang , 	, 
a. Trach nhi6m tri6u tap ,D4i hOi dng ,c6 
d8ng bat thuang bao Om tham quyen, 
died gian tri6u tap dugc quy dinh tai khoan 
4 Dieu 13 Dieu le Cong ty. 
b. Truing hop H6i d6ng quart tri hoac Ban 
kiem soat khong tri6u tap hop Dai hOi 
clang co dOng nhu quy dinh thi au tich 
H6i dong quan tri va Truing Ban kiem 
soat phai chiu trach nhi6m tnx6c phap luat 
va phai boi thu6ng thia hai phat sinh doi 
vii Cong ty. , 	, 
c. H6i dong quan tri co quy6n tir ch6i de 
nghi tri6u tap hop Dai hOi dong co 'Tong 
bat thuong trong cac truing hop sau: ,  
- Yeu cau hop Dai hOi &Ong co &Ong bat 
thuang khOng 	hip vii 	dinh caa phis 	quy 

Dai hill co 'long bat thtthng 
1.Dai h6i &Ong co dong bat thuOng dugc 
tri6u tap trong cac truing hop quy dinh 
tai khoan 4 Dieu 24 Dieu le Cong ty. 
2.Trach nhi6m tri6u tap Dal h6i ca dong 
bat thuOng dia. H6i dong quan tri va Ban 

i 	soat Cong ty 
a.Trach nhi6m trial tap Dai h6i dong c6 
&rig bat thuong bao g6 m tham quyes n, 
thoi gian trial tap,  dugc quy dinh tai 
khoan 4 Dieu 24 Dieu,16 Cong ty; 
b.Truong hop FI6i (long quan tri hoac 
Ban kiem soat khong tri6u tap hop Dai 
h6i d8ng co clang nhu quy dinh thi H6i 
(long quart tri va Ban kiem soat phai chiu 
trach nhi6m truac phap luat va phai b6i 
thuong thi6t hai phat sinh dOi vii Cong 
ty; 
c.H6i d6ng quart tri có quy6n tir ch8i de 
nghi tri6u tap hop Dai h6i (long co &Ong 
bat thuOng trong cac truing hop sau: 	, 
- Yeu cau hop Dai hOi (Jong c6 dong bat 

Dieu chinh lai not dung 
do nhu cat' quan tri cua 
cong ty 

phap luat, Di'6u 16 Cong ty va Quy chE 
nay; ,  
- Chit the yeu cau tri6u tap hop Dai hOi 
&Ong co (long bat thuong khOng có quyen 
nay theo quy dinh dm phap luat, Di6u 16 

thuOng khong phis hop vii quy dinh cilia 
phap luat, Dieu 16 Cong ty va Quy the 
nay; 
- Chit thE yeu call tri6u tap hop Dai h6i 
d6ng co d8ng bat thuang khong c6 
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Cong ty; 
d. CO &Ong hoac nhom co dong co quyen 
trieu tap Dai hOi d6ng c6 dong theo quy 
dinh dm Dieu le Cong ty va Quy the nay 
c6 quyen de nghi co. quan clang ky kinh 
doanh hoac co. quan nha mac c6 tham 
quyen quan ly ye dau to giam sat trinh tv, 
thti tvc trieu tip, tien hanh hop va ra quyet 
dinh cua Dai hOi (long co Tong. 

De nghi phai lap bang van ban va 
gom cac nOi dung co. ban sau day: 
- Ten va dia chi try s8,chinh cong ty; 
- So va ngay cap Giay chirng nhan clang 
14f doanh nghiep; 
- Danh sach co dong, nhom co clang yeu 
c&.'u trieu tap hop Dai hOi cl6ng co Tong, 
gom ho va ten (d6i vai ca nhan), ten va 
dia chi tru so. chinh (doi voi phap nhan), 
so co phan pho thong va ty le so huu, ngay 
va so clang ky co clang trong so clang ky co 
Ong; 
- 14 do trieu tap hop Dai hOi (long co 
(long, thOi gian va dia diem hop; 
- Chit 1c)% ctia tat ca co &rig, nhom c6 
dong trieu tap hop; 
* Kern theo van ban de nghi ten la: 
- Giay yeu cau HOi dong quan tri va Ban 
kiem soat trieu tap hop Dai hOi citing c6 
(long; 
- Giay mad hop Dai hOi (long co dong; 
- Chuong trinh hop va cac tai lieu phvc \fp 
hop 

quyen nay theo quy dinh cua phap 141, 
Dieu le Cong ty; 
3. Quyen trieu tap Dai h'Oi co dong bAt 
thuo.ng cita co dong Cong ty 
a.C8 dong hoac nh6m co dong nam" giu 
tir mum phAn tram (10%) tong so co 
phan pho thong to,  len trong then han 
lien tuc it nhat sau (06) thang co quyen 
trieu tap Dai hOi co dong bat thuong khi 
xay ra mot trong cac trilling hop sau: 
- HOi dong quan ,tri vi pham nghiem 
trong quyen cua co dong, nghia vv oda 
nguai ,quan 157 hoac ra quyet dinh vuot 
qua tham quyen dugc giao; 
- Nhiem k5/ cua HOi dong quan tri da 
vugt qua 06 thang ma H0i,dong quan tri 
mai chua dugc bau thay the; 
- Cac truong hop khac ma Hoi dOng 
quan tri/Ban kiem soat Cong ty  c6 trach 
nhiem trieu tap Dai hOi co dong bat 
thuang nhung da khong thvc hien. 
b.CO dong hoac nh6m co dong thvc hien 
trieu tap Dai hOi co dong bat thuOng theo 
quy,dinh,tai diem a khoan 3 Dieu nay c6 
quyen de nghi co quan clang ky kinh 
doanh giam sat trinh ter, thu tvc trieu tap, 
tien hanh hop va ra ,quyet dinh 	Dai 
hOi &Ong co clang. Tat ea cac chi phi cho 
viec trieu tap va tien hanh hop Dai hOi 
(fling co (long dugc Cong ty hoan lai. Chi 
phi nay khong bao gOm nhitng chi phi do 
co dong chi tieu khi tham du Dai hOi  
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e. Tat ca chi phi cho viec trieu tap va tien 
hanh hop Dai hoi &mg co &rig se ducic 
Cpng ty hoan lai. Chi phi nay khong bao 
gom nhang chi phi do co dong chi tieu,khi 
tham du hop Dai hOi (long co dong, ke ca 
chi phi an 6 va di lai. 

eking co dong, ke ca chi phi an 6 va di 
lai; 

De nghi phai lap ban' g van ban va 
gom cac nOi dung co.  ban sau day: 
- Ten va dia chi tru s6 chinh ding ty; 
- S6 va ngay cap Giay chimg nhan dang 
ky doanh nghiep; 
- Danh sach c6 dOng, nhOtn,c6 dong yeu 
cAu trieu tap hop DO hOi dong co dong, 
gom ho va ten (doi voi ca nhan), ten va 
dia chi tru 	chinh (doi vai phap nhan),  
so co phan pho thong va ty le soy hitu, 
ngay va so dang 14 co dong trong so 
Bang 14 c6 dOng; 
- I.4r do trieu tap hop Dai hOi &rig co 
&Ong, th6i gian va dia diem hop; 
- Chu 14 dm tat Ca co Tong, thorn co 
dong trieu tap hop; s  
* Kern theo van ban de nghi tren la: 
- Giay yeu cau 1-161 dong quan tri va Ban 
kiem soat trieu tap hop Dai hOi &Ong co 
dong; 
- Giay m6i hop Dai h6i ang c6 &mg; 
- Chucmg trinh hop va cac tai lieu phuc 
vu hop 
c.Tat ca chi phi cho viec trieu tap va tien 
hanh hop Dai hOi dong c6 dong se duo.c 
C6ng ty hoan lai. Chi phi nay khong bao 
gam nhung chi phi do co (tong chi tieu 
khi tham du hop Dai hOi dong co dOng, 
ke ca chi phi an O.  va di lai. 
4. Ngu6i trieu tap Dai h6i co dOng bat 
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26 Khoan 2 Dieu 10 

Dieu 10 Tieu de:The thirc 14 Si kien co dOng bang 
van ban de thong qua quyet dinh cua Dai 
hOi dong co Tong 

Trong tnremg hop lay y kien bieu 
quyet bang van ban, HOi &Ong quan trii se 
cong bo van ban hirang dan bieu quyet 
bang van ban. Cong ty se ding bO van ban  

thlrang phai thvc hien cac cong viec sau 
day de t6 chirc hop Dai hOi dimg c6 
dong: 
a.14 danh sach c6 &Ong co quyen dv 
hop; 
b.Cung cap thong tin va giai guyet khieu 
nai lien quan den danh sach co &Ong; 

chuang trinh va not dung cuOc 
hop; 
d.Chuan bi tai lieu cho cuOc hop; 	, 
eptr thao nghi quyet cua Dai hOi Tong 
co (long theo not dung dv kien cua cuOc 
hop; danh sach va thong tin chi tiet cua 
cac (mg ca vien,  trong twang hop bau 
thanh vien HOi dong quan tri, Kiem soat 
vien; 
f.Xac dinh thai gian va dia diem hop; 
g.Gai thong bao mai hop den tong c6 
(long có quyen dtr hop theo quy dinh cua 
Lu:at nay; 
h.Cac cong viec khac phuc vu cuOc hop. 
5. Trinh tU, thu tuc to chac va,  thong qua 
cac not dung tai Dai hOi co dong bat 
thuang thirc hien nirtr Dai hOi co (long 
thirang nien cua Cling tv. 
Tieu de: Tham quyen va the thirc 14 y 
kien co &mg bang van ban de thong qua 
quyet dinh cua Dai hOi (long co dong  
Thong bao v'e lAy kien co dong bang van 
ban va quy the thvc hien phai dirac ding 
bo thong tin theo quy dinh ye quan tri 
ding ty niem yet. 

Viec CBTT not dung 
nay khong chi dimg 
website ding ty nen 
dieu chinh lai nOi dung 

B6 sung them not dung 
tham quyen 
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nay teen website caa Cong ty va cung cap 
mien phi cho CO (long khi co yeu cau 

a do tinh bao quat hon. 

27 Khoan 4 va 5 
Dieu 10 

4.1-10i &Ong quan tri se chuan bi phieu lay 
y kien, du thao Nghi guy& dm cuOc hop 
Dai hOi &Ong co dong va cac tai lieu giai 
trinh du thao Nghi quyet. Phieu lay y kien 
kern theo dkr thao quyet ,dinh va tai lieu 
giai trinh phai dugc gui bang phuong dr& 
bao dam den dugc dia chi dang ky dm 
timg c6 dong. Phieu lay y kien da dugc tra 
loci phai co chit lc)",  cila co &rig la ca.  nhan, 
dm ngutri dai dien theo fry quyen hoac 
nguai dai dien theo phap luat dm co (long 
la to chirc. ,  

Phieu lay y kien gill ve C8ng ty phai 
dirge trong phong bi dan kin va khong ai 
dugc quyen mop truac khi kiem phieu. 
5.1\101 dung, hinh thirc phi'eu lay kien cling 
nhu cong tac kiem phieu do HOi (long 
quan tri chuan bi theo quy dinh tai Dieu 
21 Dieu le Cong ty. 

Trinh M., thil tkic lay y kien c6 dong bang 
van ban: 
a.Lapo danh sach co dong can lay Yr kien 
bang van ban. Quy trinh lap danh sach 
thkrc hien nhu doi vai cong tac to chirc 
hop Dai,h0i don co dong; 	, 
b.H0i dOng quan tri phai chuan bi phieu 
lay Y kien, dkr thao nghi quyet Dai hOi 
&mg co dong va cac tai lieu giii trinh dkr 
thao nghi quyet. I-10i,  dong quan tri phai 
dam bao gin, cong NI tai lieu cho cac c6 
dong trong mot th?yi gian hop lY de xem 
xit bieu quyet va phai grli it nhat miroi 
lam,  (15) ngay ,trirac ngay het han nhan 
phieu lay y kien. Yeu cau va cach thirc 
giri phieu lay y kien va tai lieu kern theo 
dugc thirc hi'en theo quy dinh tai khoan 3 
Dieu 28 Dieu le Cong ty; 
c.I\10i dung phieu lky y kien,  dugc quy 
dinh tai khoan 3 Dieu 33 Dieu le Cong 
ty; 
d.Nghl quyet dugc thOng qua theo hinh 
thirc lay Y kien,c6 dOng bang van ban 
phai dugc so co dOng dal dien it nhat 
51% tong so c6 phan CO quyen bieu 
quyet chap thuan va co gia tri nhu nghi 
quyet dugc thOng qua tai cuOc hop Dai 
hOi d6ng co &Ong; 
e.Phucmg thfrc giti lai Phieu lay ,kien, 
cach thirc kiem phieu va cong b8 ket qua 

Dieu 	chinh 	theo 	not 
dung Dieu le sua doi, 
bo sung 
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tuan thu quy dinh tai khoan 5, 6, 7 va 8 
Dieu 33 Dieu le Cong ty.  
Cu eau HOi dOng quan tri 
a.H0i &Ong quan tri bao gom Chit tich 
HOi dong quan tri va cac thanh vien; 
b:Cq cau thanh vien HOi dong quan tri 
can dam tong so thanh vien HOi,  dong 
quan tri dOc lap phai chiem it nhat mOt 
phan ba (1/3) tong so thanh vien HOi 
dong quan tri. luting toi thieu thanh 
vien HOi dong quan tri dOc lap dtro.c xac 
dinh theo phucmg thUc lam ton xuong. 
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Khoan 2 Dieu 11 Co. du Hoi d4ng quail tri 
a. HOi &Ong quan tri bao gom Chu tich 
HOi dong quan tri va cac thanh vien. HOi 
&Ong quan tri có the thanh lap cac tiL ban 
php trach cac linh vuc cu the theo nghi 
quyet cua HOi eking quan tri tai tang th6i 
diem. 
b. Co. cau thanh vien HOi &rig quan tri 
can dam bao six can doi giira cac thanh 
vien nam giir cac chirc danh dieu hanh yen 
cac thanh vien dOc lap, trong dO t6i thieu 
mOt phan ba (1/3) tong so thanh vien HOi 
dOng quan tri IA thanh vien dOc lap  

 

Dieu chinh nOi dung 
theo Dieu 37 Dtr thao 
Dieu le sira dtn, be') 
sung 

 

    

Khoan 5 Dieu 12 

      

     

Tieu chuan tmg cu.  vien HOi dong 
quan tri &rot danh gia dtra tren cac tieu 
chi theo quy dinh phap,  luat hien hanh, 
Dieu le Cong ty, Quy the to chirc va hoat 
dOng cua HOi Tong quan tri Cong ty. 

 

Tieu chuin thinh vien HOi dOng quan 
tri duvc tach thanh mOt Dieu khoin 
rang co nOi dung nhtr sau: 
1.Tieu chuan thanh vien HOi dong quan 
tri: 
a.CO nang hie hanh vi clan su dAy du, 
khong thuOc doi Wong khong ducyc quan 
ly doanh nghiep theo quy dinh tai khoan 
2 Dieu 18 ctia Luat Doanh nghiep; 
b.CO trinh dO chuyen mon, kinh nghiem 
trong quan 1ST kinh doanh cua Cong ty va 
khong nhat thiet phai IA co dong cua 
Cong ty. 
c.ThAnh vien HOi dOng quan tri Cong ty 
co the d6ng then la thanh vien HOi dong 
quan tri dm ding ty khac. 
d.Thanh vien HOi dong (man tri khoan  

Dieu chinh nOi dung 
theo Dieu 41 Dp thao 
Dieu le sira dOi, bo 
sung 
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dugc la vg hoac chong, 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 cila Tong giam doe va nguei 
quan VT khac cua COng ty; khong dugc la 
ngubi c6 lien quan dm ngu6i (pan VT. 

2.Tieu chuan thanh vial d8c lap H6i 
(long quan tri: 
a.La ngu8i có nang hrc hanh vi clan su 
day dii; di trinh d6 chuyen mon, kinh 
nghiem mot trong cac linh v‘rc: tai chinh, 
dau tu, phat trien nguon nhan ltrc, phat 
trien kinh doanh; 
b.Khong phai la ngueri dang lam viec cho 
Cong ty, cong ty do Cong ty nam gilt 
100% von dieu re, cong ty có co phan, 
von g6p chi ph6i dm Cong ty; kh6ng 
phai la nguoi da tirng lam viec cho Cong 
ty, cong ty do Cong ty nam giir ,100% 
von dieu 16, ding ty c6 co phan, von gop 
chi ph8i dm Cong ty it nhat trong 03 
nam lien trusk do; 
c.Khong phai 	la nguoi clang huang 
lucmg, thu lao to Cong ty, trir cac khoan 
phu cap ma thanh vien H6i &rig quan tri 
dugc huang theo quy dinh; 
d.Khong phai la nguOi 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 lan dm Cong ty; la nguai quan V 
dm Cong ty hoac cong ty do Cong ty 
nam gift.  100% von dieu 16, ding ty c6 co 
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phan, von gip chi phoi ciia Cong ty; 
e.Khong phai la ngtroi true tie, hoc 
gian tiep so httu it nhat mat phan tram 
(01%) tong so co phan co quyen bieu 
quyet dm Cong ty; 
f.Khong phai IA ngu6i da tirng lam thanh 
vien HOi d8ng quan tit Ban kiem soat 
cda Cong ty it nhat trong 05 nam lien 
trizac do; 
g.Thanh vien dOc lap HOi dtmg quan tri 
phai thong bao vOi HOi dong quan tri vZ' 
vi'e'c khong con dap umg du dieu kin 
theo quy Binh tai khoan 2 Dieu nay va 
dimmg nhien khong con la thanh vien dOc 
lap HOi (long quail tri Ice tir ngay khong 
dap img dil dieu kie'n. HOi d8ng quan tri 
phai thOng bao tnrong hop thanh vien 
dOc lap HOi &Ong quan till khong con dap 
img du dieu kin tai cuOc hop Dai hOi 
dong co dong gan nhat hoAc tri0 tap hop 
Dai hOi dong,  co dong de bau NI sung 
hoac thay the thanh vien dOc lap HOi 
dong quan tri dO trong died hp 06 than 
ke tir ngay nhan &roc thong bao ctla 
thanh vien dOc lap HOi d8ng quan tri co 
lien quan. 
3. Chu tich HOi &mg quan tri kh8ng 
dugc kiem chirc danh T8ng giam doc dm 
Cong ty. 
4. Thanh vien HOi do' ng quan tri cua 
Cong ty khong doge (king thOi la thanh 
vien HOi dong quan tri tai qua 05 cong ty 
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30 Khoan 1 Dieu 13 Trong truOng hop da xac dinh dugc tnroc 
cac (mg vien,H6i (long quan tri, thong tin 
lien quan den cac (mg vien,  phai,  dugc 
cong bO cong khai, 	rang toi thieu bay 
(07) ngay truck ngay trie'u tap hop Dai h6i 
dong co &mg 

Cac co dong nam gm co phan co 
• quyen bleu quyet trong thai han lien tuc it 

nhat sau (06) thang tinh den thai diem 
eh& danh sach co &Ong du hop c6 quyen 
g6p so quyen bieu quyet de de cu cac irng 
vien HOi Eng quan tri. Vic de 	phai 
tuan thd cac quy dinh cua phap 1114 va 
Dieu le Cong ty. 

khac, trix truOyig hop la thanh vien H6i 
dong quan tri cila cac ding ty c6 von gop 
cila Cong ty.  
Trong trudng hop da xac dinh dugc 
trade cac (mg vien HOi (long quan tri, 
thong tin lien quan den cac ang vien phai 
dugc cong b8 cong khai, r6 rang toi thieu 
mtriri (10) ngay du& ,ngay khai mac 
cutic hop Dai h6i &Ong co &mg  
Cach ,thkc 	cir, trng 	thanh vien 
1-1t)i dong quail tri 
a.Cac co &Ong nam gill co phan pho 
th6ng trong thiyi han lien tuc it nhat sau 
(06),  thapg co quyen g6p so quyen bieu 
quyet de de cu cac (mg vien H6i (Tong 
quan tri. CO (long hoac nh6m co (long 
Waal gift tir 10% d6n duai 20% tong so 
co phan co quyen bieu quyet dugc de cu 
mot (01) (mg vien; tir 20% den clued 30% 
dugc de cir toi da hai (02) (mg vien; tir 
30% an clued 40% dugc de cir toi da ba 
(03) (mg vien; tir 40% den duai 50% 
dugc de elm toi da bon (04) 1mg vien; tir 
50% an duOi 60% dugc de cir toi da 
nam (05) (mg vien; tir 60% an duai 
70% dugc de cir toi da sau (06) (mg vien; 
tir 70% an 80% dugc d cir toi da bay 
(07) (mg vien; va tir 80% an duai 90% 
dugc de cir toi da tam (08) (mg vien. 
b.Ca nhan c6 quyen frng thanh vien 
HOi dOng quan tri khi dap img tieu chuan 
cua Cong ty.  

31 Khoan 3 Dieu 13 

Dieu chinh theo khoan 
1 Dieu 36 Du thao Dieu 
le sira doi, b6 sung 

Neu rO tieu chuan de 
cir, (mg dr 
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Truing hop so luting cac irng vien 
HOi dong quan tri thong qua de cir va 
(mg dr van khong du so luting can thiet, 
110i dong quan tri duong nhiem co the de 
dr them ang vien theo cor the duot cong 
bi tai Dai hOi va duoc Dai hOi dong co 
dong chap thub truck khi tien hanh de 
cll. Ca ch6 di dr phai dam bao nhimg 
nguyen tic co ban sau: 
a.Ung vien duoc HOi ding quan tri de dr 
them phai co mat tai Dai hOi co dong; 
b.ting vien phai bao cao hulk Dai hOi 
thong tin ca nhan quy dinh tai khoan 1 
Di"u 13 Quy the nay; 
c.CO &mg hoc bat IcST thanh vien nao 
cila Doan Chi tich, HOi ding quan tri, 
Ban,  kiem soat ducmg nhiem deu co 
quyen dat cau hoi ve 13",  lich va chuyen 
mon dm (mg vien. ting vien c6 trach 
nhiem tra 16i true tiep tai Dai hOi; 
d.ThOri gian de,  thoc hien cac not dung 
quy dinh tai diem b, c cho moi ca nhan 
toi da la 10 s hut. 

anh vien HOi dOng quan tri khong con 
each thanh vien HOi dong quan tri 

rong cac truing hop sau: 
.Khong CO du to each lam thanh vien 
Oi &Ong quan tri theo quy dinh cua Lu;at 

)oanh nghi0 hoc bi lulat phap cam 
Ong dugc lam thanh vien HOi dong 

uan tri; 
.Co don tir chirc; 

Neu rO co ch6 de dr 
(mg vien tai Dai hOi 

Dieu chinh lai nOi dung 
theo khoan 3 Di6u 37 
Du thao Dieu le sera 
doi, bo sung 

32 Khoan 4 Di6u 12 Tnrong hop so luting cac (mg vien 
HOi Tang quan tri thong qua de al va (mg 
dr van khong dii so luting can thiet, HOi 
dong quan tri co the de cu.  them (mg vien 
theo quy dinh tai Dieu le va cac,  quy the 
khat dm Cong ty. Co the HOi dong quan 
tri throng nhim de dr t'rng vien HOi dong 
quan tri phai duot cong bo va duot Dai 
hii dong co &mg thong qua tnrac khi tien 
hanh de cu. 

33 Khoan 2,3 va 5 2.Thanh 	HOi dong vien 	quan tri bi mien 
Diiu 13 	nhiem trong cac truang hop sau: 	, 

a. Nang ltrc hanh vi dan str han che; 	1 
b. Sire khoe khong dam bao; 
c. Do nhu ciu cong vie.c theo quye't dinh 	1 
cua cap co thim quye'n; 	 1 
d. LS/ do khac duce cap co tham' 	quye'n 	1 
biu, 136 nhiem chip thulan.  
e. Thanh 	do bi vien 	mien nhiem theo 	1 
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quy6t dinh 	Dai 1-16i Ong co thing khi 

xet thay can thiet, phis hop voi phap lust 

va Dieu le cong ty. 

3. Thanh vien H6i &Ong quan tri bi bai 

nhiem trong cac trugng hop sau: 

a. Vi pham mot trong nhttng tieu chuan'  

thanh vien H'6i don quan tri quy dinh 

theo phap lust hien hanh, Dieu le cong ty 

va Quy the nay; , 

b. Thanh vien do yang mat khong tham du 
cac cu6c hop dm H6i don quan tri lien 

tuc trong yang sau (06) thang va trong 

thOi gian nay H6i dong quart tri khong cho 

phdp thanh vien do yang mat va da quyet 

dinh rang chirc vu cua ngtrOi nay bi bo 

trong; 

c. Thanh vien do bi bai nhiem theo guy& 

dinh 	Dai 116i dong co (long khi xet 

thay can thiet, phi' hop vgi phap luat va 

Dieu le ding ty. 

5.Cd nhan duang nhien mat tu cach thanh 

vien H6i d6ng quan tri dugc xac dinh 

trong cac tru&ng hop sau: 

a. Ca nhan dugc co.  quan có thAm quyan 

xac nhan la &A chat. 

b. La dai dien theo uy quyan dm co'  d6ng 

la chirc, nhung tu each phap nhan cua 
to chirc do cham dirt; 

c. LA dai dien theo fly quyan co dOng 

la to chirc, nhung tu cach lam nguOi dai 

dien chant dirt; 

d. La gal men tneo uy tiuyc►  Lua Pvt./ kaVii5 

• 	• 1, • 
c.t rot man tam than Va. mann v 1%.4.1 P.11/4%.,  

cua H6i dOng quan tri co nhang bang 

chirng chuyen mon chirng to ngugi dO 

khong con nang luc hanh vi; 

d.Khong tham du cac cu6c hop cila H6i 

dong quan tri trong sau (06) thong lien 
tuc, trir truOng hgp bat kha khang dugc 

chap thuan 	H6i dong quan tri; 

e.Theo quyet dinh 	Dai h6i dOng do'  

dong; 

f.Cung cap thong tin ca nhan sai khi giri 
cho Cong ty vai tu cach la irng vien H6i 

d8ng quan tri; 

g.Khong con la dai dien theo uy guy& 

cita (long la to chirc theo guy& dinh 

cua t8 chirc do; 

h.LA dai dien theo quyan co &Ling 

la to chirc, nhung chirc do khong con 
la c6 d8ng 	Cong ty 

1-■ 	" • 1 
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la to chirc, nhung t6 chdc do khong con la 
co dong cua Cong ty ara.  
Viec thay the, NI sung thinh vien Hoi 
dong quan tri 

HOi dOng quart tri, co the b8 nhiem 
thanh vien moi de thay th6' cht; teeing phat 
sinh va phai dugc chap thulan tai cuOc hop 
Dai hoi dong co dong gan nhat. Sau khi 
Dai hOi dong co clang chap thu4n, vies bo 
nhi*n thanh vien mai do se dugc coi la có 
hiL Luc vao ngay dugc HOi &Ong quan tri 
bo nhiem. Trong truang hop thanh vien 
moi khong dugc Dai hOi (tong c8 dong 
chap thulan, moi quyet dinh ctia HOi dong 
quan tri cho den truerc then diem,  dien ra 
Dai hOi dong co sir tham gia bieu quyet 
cua thanh vien HOi dong quan tri thay the 
van dugc coi la co hiL lvc.  

CuOc hop cila HOi d6ng quan tri ran 
thir nhat,  chi dugc tien hanh va thong qua 
cac quyet dinh khi co it nhat ba phan to 
(3/4) so thanh vien H01 dong quan tri có 
mat,  trtrc tiep hoac qua ngtrai dugc LIS/ 
quyen. 

Trtrang hop khong dit so thanh vien 
du hop theo quy dinh, cuOc hop phai dugc 
triL tap 1ai trong then han mixed lam (15) 
ngay ke tir ngay du dinh hop Ian thir nhat. 
CuOc hop triu tap lai dugc lien hanh neu 
co han mot nira (1/2) so thanh vien HOi 
dong quan tri dtr hop.  
Chua quy dinh ve hieu lvc ctia cac quye't 

Viec thay the, ho sung thanh vien HQi 
&ling quan tri 

bau bo sung/thay the thanh vien 
HOi dong quan tri bi mien nhiem, bai 
nhiem phai ducat thtrc hien tai Dai hOi co 
Tong gan that; 
b.Truang hop so thanh vien HOi &mg 
quan tri it hart so thanh vien theo quy 
dinh cua phap lu:at hoac so thanh vien 
HOi dong quart tri bi giam qua mOt,phan 
ba (1/3) so vai s8 quy dinh tai Dieu le, 
HOi dong quart tri phai triL tap Dai hOi 
CO dong bat thuang theo quy dinh tai 
khoan 4 Dieu 24 Dieu le Cong ty. 

Cac cuOc hop oh HOi citing quan tri chi 
dugc tien hanh khi CO it nhat ba phan to 
(3/4) tong so thanh vien HOi dong quan 
tri tham dtr hop. Tnrang hop khong du so 
thanh vien dtr hop theo quy dinh, cuOc 
hop phai dugc triL tap lan thir hai trong 
then han bay (07) !may, ke to ngay du 
dinh hop lan thir nhat. CuOc hop trieu tap 
lan thd hai dugc tiL hanh neu co holt 
mot phAn hai (1/2) so thanh vien HOi 
d6ng quart tri du hop. 

138 sung nOi dung nav nhu sau: 

DiL chinh theo Du 
thao DiL le sou dt)i, b8 
sung 

DiL chinh theo khoan 
8 Dieu 42 Dv thao Dieu 
1 "e" sira doi, bo sung 

ni1111 chink  r-,A; yl it 	dung I 

34 Khoan 7 Dieu 13 

35 Khoan 3 DiL 15 

36 Khoan 7 DiL 15 
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dinh dugc thong qua trong cuOc hop qua 
dien thoai 

Cac quyet dinh dugc thong qua trong 
cuOc hop qua dien thoai dugc to chic va 
lien hanh met cach hgp thic, co hieu luc 
ngay khi ket auk cuOc hop nhung phai 
dugc khang dinh bang cac chit 14 trong 
bien ban cia tat ca thanh vien HOi &mg 
quan tri tham du cuOc hop nay. 

theo diem b khoan  9 
Dieu 42 Du thao Dieu 
le sCra dal, be sung 

Khoan 8 Dieu 15 Thong bao hop Het Reg quan tri 
phai dugc giri till& cho cac thanh vien 
Hal dOng quan tri it nhat nam (05) ngay 
truac khi to chic hop, cac thanh vien HO 
&Ong quan tri co the tir ch8i thong bao mai 
hop bang van ban va viec tit choi nay co 
the co hieu luc hoi to. Thong bao hop HOi 
dong quan tri phai thOng bao day di 
chuang trinh, thai gian, dia diem hop, kern 
theo nhung tai lieu can thiet ye nhung van 
de se dugc ban bac va bieu quyet tai cuOc 
hop ,HOi dOng quan tri va cac phial bieu 
quyet dm thanh vien. ThOng bao mai hop 
co the giri bang bum dien, fax, thu dien tir 
hoac phuang tien khac nhung phai dam 
bao den ding dia chi da (rang 14 vii cong 
ty cia timg thanh vien I-10i dOng quan tri. 

Thong bao hop I-10i dOng quan tri phai 
dugc giri cho cac thanh vien I-10i dong 
quan tri va cac Kiem soar vien it nhat 
nam (05) ngay lam viec truck ngdy hop. 
Thanh vien FIOi &mg quan tri co the tir 
choi thong bao mai hop bang van ban, 
viec tir choi nay cc!, the dugc thay dal 
hoac hiy b6 bang van ban cia thanh vien 
ITO &rig quan tri do. ThOng bao hop 
I-10i dOng quan tri phai dugc lam bang 
van ban tieng Via va phai thOng bao day 
di thin gian, dia diem hop, chucmg trinh, 
not dung cac van de thao luAn, kern theo 
tai lieu can thi'et ve nhung van de dugc 
thao Juan va bieu quyet tai cuOc hop va 
phieu bieu quyet dm thanh vien. 

Thong bao mai hop dugc giri bang 
thu, fax, thu dien tir hoac phuang tien 
khac, nhung phai bao dam den dugc ,dia 
chi lien lac dm timg thanh vien1-101 dOng 
quan tri va cac Kiem soat vien dugc 
dang 14 tai Cong ty. 

Dieu chinh not  dung 
theo khoan 7 Dieu 42 
Du thao Dieu le sira 
dei, bet sung 

37 

1.Dieu hanh cuOc hop I-10i dong quan tri 
a.Chil tich 1-10i clang quan tri la chi toa 
dieu hanh cac cuec hop cia WI dong 

Dieu chinh not dung 
theo nhu cAu quan tri 
cia cong ty 

38 Khoan 1,2 va 3 
Dieu 16 

1. Chi tich Hal clang quan tri thOng qua 
nOi dung tai lieu cuOc hop do BO may giup 
viec chuan bi de gii den cac thanh vien du 
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hop. 
2. Chu tich Hoi do' ng quan tri chin trach 
nhiem dieu hanh cuOc hop theo nguyen tic 
dan chti, khach quan va tuan thu cac quy 
dinh neu tai Quy che nay va Dieu le Cong 
ty. 
3. Chil toa phien hop la Chii tich HDQT 
hoac thanh vien HDQT dugc Chu tich tly 
quyen,  trinh bay Baia cao ctia Chu tich 
HOi dong quan tri, trong dO neu ro va 
danh gia ket qua thuc hien ,cac nOi dung 
Nghi quyet 	Hai hOi (tong co &Ong, 
HOi dong quan tri va cac ding viec khac; 
dong then trinh ra phien hop cac nOi 
dung cong viec de HOi gong quan tri xem 
xet, quyet dinh. Cac thanh vien HOi &Ong 
quan tri du hop bao cao nOi dung ding 
viec dugc phan ding va tham gia thao 
luan bieu quyet cac van de.  dang dugc 
xem xet tai phien hop. HOi ‘dong quan tri 
th6ng qua cac quyet dinh bang hinh thirc 
bieu quyet bo phieu kin hoac gig tay. 

quan tri. 
b.Trong truemg hop Chd tich khong the 
thirc hien nhiem vu dieu hanh cuOc hop, 
Chu tich fly quyen bang van ban cho mot 
thanh vien khac trong HOi dong quan tri 
dieu hanh cuOc hop. 
c.Trong truong hop Chu tich khong the 
thuc hien nhiem vu va ding khong co 
van ban dy quyen, cac thanh vien HOi 
dong quan tri bau mot thanh vien dive 
hien vai tro dieu hanh cuOc hop HOi &sing 
quan tit 
2. Chu toa th8ng qua nOi dung tai lieu 
cuOc hop da girl den cac thanh vien du 
hop va yeu ciu cac ca than da dugc phan 
ding nhiem vu thuc hien bdo cao cac nOi 
dung can thao luan tai cuOc hop. 
3. Cach thirc bieu quyet 
a.Trir quy dinh tai diem b khoan 3 Dieu 
nay, m8i thanh vien HOi d8ng quan tri 
hoac nguari dugc uy quyen theo quy dinh 
tai khoan 8 Dieu nay truc ti6p co mat vori 
to cach ca nhan tai cuOc hop WO dong 
quan tri co mot (01) phieu bieu quyet; 
b.Thanh,  vien HOi dong quan tri khong 
dime bieu guy& ve cac hop dong, cac 
giao dich hoac de xuat ma thanh vien do 
hoac nguai lien quan toi thanh vien do 
CO lgi ich va Ion ich do mau thuan hoac 
cc') the mau thuan voi lgi ich cua Cling ty. 
Thanh vien HOi (tong quan tri khong 
dugc tinh vao ty le thanh vier) tAi thiL 
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Bien ban cuOc hop phai giri ban sao 
cho cac thanh vien HOi (long quan tri 
trong thOri han nam (05) ngay lam viac ke 
tir sau khi kat thirc cuOc hop. 

Khoan 5 Dieu 16 39 

Tat ca bien ban phai dugc luu vao So 
bien ban cua C6ng ty theo quy dinh tai 

Khoan 6 Dieu 16 40 

c6 mat de co the to chirc cuOc hop MI 
dOng quan tri ye nhfing quyet dinh ma 
thanh vier' do khong c6 quyen bieu 
quyet; 
c.Theo quy dinh tai diem d khoan 3 Dieu 
nay, khi c6 van de phat sinh tai cu8c hop 
lien ,quan den lgi ich hoac,  quyen bieu 

quyet 	thanh 	dong quan tri 
ma thanh vien do khOng to nguyen tir b6 
quyen bieu quyet, phan quyet cua chic toa 
la quyet dinh cuOi cimg, trix truong hop 
tinh chat hoac pham vi lgi ich cua thanh 
vien Hoi dong ,quan tri 	quan chua 
dugc cong bo day dir; 
d.Thanh vien HOi dOng quan tri hung 
lgi tir mot hop dong dugc quy dinh tai 
diem a va diem b khoan 5 Dieu 56 Dieu 
le Cong ty dugc coi IA co lgi ich slang ke 
trong hop dong d6; 
e.Kiem soat vien co quyen du cuOc hop 
HOi d6ng quan tri, c6 quyen thao luAn 
nhung khOng dugc bieu quyet.  

Bien ban hop flOi dtmg quan tri 
phai,  dugc chuyen cho 	thanh vien va 
la bang,  chimg xac thuc ve cong viac da 
dugc tien hanh trong cuOc hop trix khi c6 

kien phan d8i ye not dung bien ban 
trong then han mtroi (10) ngay ke tir 
ngay girl.. Bien ban phai c6 chit 147 dm 
chit toa va nguoi ghi bien ban.  
Bien ban hop I-10i dong quan tri va tai 
lieu sir dung trong cuOc hop phai dugc 

Dieu chinh not dung 
theo khoan 15 Dieu 42 
Du thao Dieu la sira 
dOi, be, sung 

Dieu chinh nOi ,  dung 
theo khoan 2 Dieu 43 
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41 Ngon ngir trong 
Bien ban 

  

42 Disu 17 

Dieu chinh nOi ,  dung 
theo khoan 3 Dieu 43 
Du thao Dteu le situ 

bO sung 

DiL chinh do nhu cau 
quan tri cua ding ty 

khoan 2 Dieu 113 Luat Doanh 
Chu tich HOi dong quan tri se" chiu trach 
nhiem kru SO bien ban hoac uy quyen cho 
BO phan gitip vi& thuc  
Chua quy dinh 

Thong qua nghi quyet, quyet dinh ctia 
HOi dong quan tri 

Viec bieu quyet, thong qua nghi 
quyet, quyet dinh cua HOi (tong quail tri 
duot quy dinh tai cac Khoan 9, 11 va 12 
Dieu 27 Di&I le Cong ty theo nguyen tic 
da so thanh vien Hoi gong quan tri co mat 
(tren 50%) bieu quyet,thong qua, bao gom 
ca phial bieu quyet bang van ban va bieu 
quyet theo uy quyen. Truong hop so phial 
tan thanh va phan doi ngang bang nhau, 
quyet dinh cuoi ding thuOc ve phia co 3",  
kien cua Chit tich HOi dOng quan tri. 

Trong truong hop can phai lap bien ban 
bang tiOng Viet va tie'ng nuac ngoai, neu 
co su khac nhau ye nOi dung bien ban thi 
nOi dung trong bien ban ti'eng Viet duoc 
uu tien ap dung.  
Thong qua nghi quyt ciia Hill ding 
quan 
1.H0i &Mg quan tri thong qua cac quye't 
dinh va ban hanh Nghi quyet ten co.  sei. )"/ 

kien tan thanh ctia da so thanh vien HOi 
(tong quan tri du hop (tren 50%). Trtrong 
hop so phieu ngang bang nhau thi quy,et 
dinh cuoi cling thuOc 	phia Co )"7 kien 
cua Chti tich HOi dong quan 
2.Thu 14,  cuOc hop HOi dong quan tri co 
trach nhie;n1 hoan thin nOi dung Nghi 
quyet cua HOi dong quan tri trinh Chit 
tich HOi dong quan tri (hoac thanh vien 
khac trong HOi &Ong quart tri duce Chit 
tich fly cluy'n) icy/ duyat. 
3.H0i (tong quan tri phan ding,  b0 phan 
chiu trach nhim km gift ban goc va ban 
sao cac Nghi quyet cua HOi dong quan 
tri. 
4.Nghi guy& cua HOi dong quan tri phai 
dugc girl tot cac thanh vien va Ca nhan 
co lien quan. 

stia km gift tai try chinh cua Cong ty. HOi Du thao Dieu 
(tong quan tri phan ding b0 phan chiu doi, bo sung 
trach nhiem luu gill Bien ban. 

5.Vi'& ding bo toan Dhari‘  hoac mot  • r- 
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43 

44 

Khodn 2 Dieu 18 

Khoan 3 Dieu 18 

Dieu 19 va Dieu 
20 

Theo yeu cau cua Chu tich HOi d6ng quan 
tri, Thu 14 cong ty chart,  bi phieu lay ST 

kien va 	cac tai lieu can thiet ,c6 lien 
quan den not dung xin kien. Phieu lay ST 

kien va tai lieu giri kern phai dugc giri tan 
tay hoc bang phuang thirc bao ddm den 
dia chi lien lac da dugc dang ky cua tirng 
thanh vien Hoi dong quan tri. Ho so.  lay ST 

kien c6 the giri den thanh vien HOi (long 
quan tri bang thu dien,tir (E-mail). Thu 14 
cOng ty can luu,  giri bang chirng xac nhSn 
da 	ho so lay ST kien den tong thanh 
vien HOi dong quan tri.  

Phieu lay Si kien phai c6 not dung 
chu yeu sau day: ten, dia chi tru so.  chinh 
cua Cong ty; muc dich lay ST kien; ho ten 
va dia chi lien lac dm thanh vien flOi &mg 
quan tri; van ,de can lay ST kien; phtrong 
thirc bieu quyet; theti han lay ST kien. 

Dieu 19.Cdc lieu ban oh HDQT 
Hoi dong quan tri co the thanh 1Sp cac 
Tieu ban true thuOc de gifip viec host 
&Ong cua Hoi dOng quan tri theo quy dinh 
cua phdp lust hien hanh va Dieu le Cong 

tY-. 
Dieu 20.Trinh to thanh rap va host dOng 

not dung Nghi quyet cua Hoi dOng quan 
tri tuan thu quy dinh ve cong bo thong 
tin doi voi cong ty niem yet.  
Theo yeu cau cua Chu tich Hoi cl6rig 
quan tri, 110 pilaff giffp ,viec HOi (long 
quan tri chuan bi phieu lay ST kien va giri 
cac tai lieu can thiet c6 lien quan den not 
dung xin y kien. Phieu lay ST kien va tai 
lieu giri kern phai dirge giri tan tay hoc 
bang phuang thirc bao dam den dia chi 
lien lac da dugc clang 14 cifa timg thanh 
vier' HOi &mg quan tri. HO so lay ST kien 
co the gni den thanh vien HOi (long quan 
tri bang thu dien fir (E-mail). 

Phieu lAy y kien phai c6 not dung chil 
yeu sau day: ten Cong ty; muc dich lay ST 

kien; van,de can lay ST kien; phucmg thirc 
bieu quyet; thoi han lay ST kien; cac tai 

lieu giai trinh c6 lien quan. 

BO chirc danh Thu 14 
Cong ty, HDQT se 
phan ding lai nhiem vu 
nay 

Ho ten va dia chi lien 
lac cua thanh vien se 
khOng ghi trong phi'eu 
lAy y kien. That' vao 
do, phieu lay .ST kien can 
c6 cac tai lieu giai trinh 
de thanh vien HDQT 
nAm dugc dAy du not 
dung xin y kien  
Dieu 17 Nghi dinh 
71/2017/ND-CP 
Dieu 44 Dg thao Dieu 
le situ doi, bO sung 

45 
Dua vao chung mot dieu khoan co not 
dung nhu sau: 
1.HOi dong quan tri c6 the thanh lap va 
uy quyen hanh dOng cho cac tieu ban 
true thuOc. 
2.Co cau cua tieu ban 
a.Toi thieu 03 thanh vien;  

28 



cua cac tieu ban 
1. HOi do' ng quan tri se quyet dinh phucmg 
thirc thanh lap, quyen han, nghia vu va 
trach nhiem cua timg Tieu ban, quy the 
hoat dong cua Tieu ban tuy vao th6i diem 
do HOi dongquan tri guy& dinh.,  
2. Thanh phan, nhiem vucuthe dm ding 
Tieu ban dugc quy dinh chi tiet trong cac 
quyet dinh thanh lap. 

b.G6m cac thanh vien ngoai HOi dong 
quan tri va thanh vien ngoai HOi dong 
quan tri; 
c.So lugng thanh vien ben ngoai it horn 
mot nira (1/2) tong so thanh vien cua tieu 
ban; 
3.Tieu chan thanh vien cua lieu ban, 
tnrang tieu ban 
a.Ca nhan kh6ng phai la thanh vien HOi 
diSng van tri dugc 	thieu lam thanh 
vien tieu ban phai dugc dao tao chuyen 
mon va dang thtrc hien tong tac lien 
quan den ding viec tieu ban phai thtrc 
hien; 
b.Truang ban cac lieu ban nhan str, lieu 
ban lucmg thuang phai la thanh vien HOi 
dong quan tri dOc lap; 
c.Tnrang ban cac tieu ban khac có the la 
thanh vien HOi dong,  quan tri dOc lap 
ho'a.c thanh vien HOi dong quan tri khong 
dieu hanh; 
d.Cac tieu chuAn khac theo quye't dinh 
cua HOi dong quan tri. 
4. Hoat dOng cua tieu ban 
a.Nhiem vu, nOi dung, gioi 	tham thA 
quyen hoat dOng 	tieu ban dugc ghi 
trong Quyet dinh thanh lap; 
b.Tieu ban hoat dOng clued str chi dao cua 
tnrang tieu ban; 
c.Nghi quyet cua cac tieu ban chi có hieu 
Itre khi co da so thanh vien tham du va 
bieu quyet tai phien hoD cua tieu ban IA 
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Ban kiem soat 

Khoan 1 Dieu 21 

Khoan 1 Dieu 22 

Ban dieu hanh Cong ty bao g'om: mot (01) 
Tong Giam doe, cac Pho Tong Giarn doe. 
Cac chfrc danh nay do WI dOng quan tri 
bo nhiem.  
a. CO du nang luc hanh vi dan su; 
b. Co ,dong ,la ca nhan so hair it nhAt 5% 
co phan pho thong hoac ca nhan khac co 
trinh Co chuyen mon, kinh nghiem thuc to 
trong quan tri kinh doanh hoac nganh 
nghe kinh doanh cua Cong ty; 
c. Khong la thanh vien Ban kiem soat 
Cong ty; nhung c6 the la thanh vien Hoi 
&Ong quan tri COng ty; 
d. KhOng co quan he vg hoac chong, cha, 
cha nuoi, me, me nuoi, con, con nuoi, anh 

thanh vien I-I8i d6ng quan tri;,  
ky hoac theo yeu cau cua I-18i 

Ong quan tri, throng ban c6 trach nhiem 
bao cao ket qua cong viec dang thuc 
hien; 
e.Chi phi hoat Ong cua tieu ban duce 
xac dinh la chi phi hoat (Icing dm I-18i 
d8ng quan tri.  
Xay dung Chuang IV-Ban kiem soat 

, 	• gom cac not dung sau: 
Dieu 21. Tieu chuan Kiem soat vien 
Dieu 22. De Cu, irng cir Kiem soat vien 
Dieu 23. Cach thirc bau Kiem soat vien 
Dieu 24. Mien nhiem, bai nhiem Kiem 
soat vien 
Dieu 25. Cong b6 thong tin ve viec thay 
de)i thanh vien Ban kiem soat  
Ban dieu hanh Cong ty bao 	mot 

(01) Tong,  giam doc, cac PhO Tong giam 
doe va Ke town &iron. Cac chirc danh 
nay do I-18i d8ng quan tri bo nhiem. 
a.La cu dan thu6ng tru tai Viet Nam; 
b.C6 du nang luc hanh vi dan su; 
c.C6 trinh (18 dai hoc tro len, co Jiang luc 
quan ly va kinh doanh; phai c6 kinh 
nghiem it nhat 03 nam quail 1Y, dieu 
hanh doanh nghiep thuc nganh, nghe 
kinh doanh chinh hoac nganh, nghe c6 
lien quan den nganh, nghe kinh doanh 
chinh cua Cong ty; 
d.C6 sire khOe, pham chat dao dire tot, 
trung thuc, liem khi'et, hieu biet phap lust 

Chua quy dinh 
136 sung theo twang 
dan tai Thong to 
95/2017/TT-BTC 

13'6 sung nhu phan giai 
thich tir ngir tai Dieu 1 

Dieu chinh not dung 
theo Dieu 50 Du thao 
Dieu le sira 
sung 
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chi em runt, b6 me vg/chOng doi vai 
nguoi co tham quyen bo nhi6'm chirc danh 
nay; 
e. Kh6ng thu6c doi tirong bi cam quan VI 
doanh nghi0 quy dinh tai Lu4t doanh 
nghi6p hi6n hanh, cu the: 

- Can tiO, cong chirc, vien chIrc theo 
quy dinh cila phap luat ye can b0, cong 
chirc, vien chirc, 

- ST quan, ha si quan, quan nhan 
chuyen nghiO, cong nhan, vien chirc qu6c 
phong trong cac co quan, don vi thuOc 
Quan d6i nhan dan; si quan, ha si quan 
chuyen nghi6p trong cac co quan, don vi 
thu6c Cong an nhan dan Viet Nam, trir 
nlifing nguai dugc dr lam dai din theo fly 
guy& de quan ly,  phAn von gOp ciia Nha 
nuac tai doanh nghi0; 

- Can b6 lanh dao, quan 1S,  nghiep vu 
trong doanh nghi6p nha nuac, trir nhiing 
nguai dugc dr lam dai din theo Cly quyen 
de quan lSr phan von gop dm Nha nuac tai 
doanh nghi6p khac; 

- Ngu6i dang bi truy cfru trach nhi6m 
hinh su, chap hanh hinh Ow ta, quyet 
dinh xil lyr hanh chinh tai ca sa cai nghi6'n 
bat bu0c, co sa gido duc bat buOc hoc 
dang bi am hanh ngU' kinh doanh, dam 
nhi6m chirc vu hoc lam ding vi6sc nhat 
dinh, lien quan den kinh doanh theo quyet 
dinh dm Tea an; cac truong hop khac theo 
quy dinh dm phap luat ve ph6ng, chong 

     

   

va coy,  thirc chap hanh phap luat; 
e.Khong phai la nguai c6 lien quan dm 
thanh vien HOi dong quan tri, Kiem soat 
vien, Ke toan throng Cong ty; 
f.KhOng la thanh vien Ban kie'm soat 
Cong ty, nhung co the la thanh vien HOi 
dong quan tri Cong ty; 
g.Khong c6 quan 116 vg hoc chong, cha, 
cha nuoi, me, me nuoi, con, con nuoi, 
anh chi em runt, b6 me vg/chong doi vai 
ngu6i co tham quyen bo nhi6m chirc 
danh nay; 
h.Khong thu6c d6i tuong bi cam quan Vr 
doanh nghi6p quy dinh tai Lulat doanh 
nghi6p hi6n hanh, cu the: 

- Can b6, cong chirc, vien chat theo 
quy dinh dm phap luat N4 can b0, cong 
chirc, vien chirc; 

- ST quan, ha si quan, quan nhan 
chuyen nghi6p, cong nhan, vien chirc 
qu6c phong trong cac co quan, don vi 
thuOc Quan dOi nhan dan; si quan, ha si 
quan chuyen nghi0 trong cac co quan, 
don vi thuOc Cong an nhan dan Vi6t 
Nam, trir nhitng nguoi dugc dr lam dai 
din theo tly quy& de quan lY/-  phan vein 
gOp dm Nha nuac tai doanh nghi4; 

- Can b0 lanh dao, quan ly,  nghi6p 
vu trong doanh nghi6p nha nuac, trir 
nhilng nguai dugc cir lam dal din theo 
Ay quy'en de quan ly,  phan von g6p dm 
Nha nuac tai doanh nghiep khic! , 

    

       

       

       

       

         

          

          

31 



tham nhang. 
f. Kh6ng thuOc doi tugng bi cam quan ly 
doanh nghiep quy dinh tai LuSt pha san 
hien hanh, cu the: 

- Ngueri dai dien phAn von gop cua 
Nha nu& 6 doanh nghiep co von,  nha 
nuac ma doanh nghiep do bi tuyen bo pha 
san khOng dugc dam dugng cac chirc vu 
quan VT o bat kST doanh nghiep nao c6 von 
cua Nha nude; 

- Nguei gift claire,  vu quan 1T cua 
doanh nghiep bi tuyen be pha san ma co 
vi pham quy dinh tai khoan 1 Dieu 18, 
khoan 5 Dieu 28, khoan 1 Dieu 48 dm 
Lust pha san hien hanh thi khong dirge 
lam nguei quan VT doanh nghiep trong 
thei han ba (03) nam k'e to ngay Tea an 
nhan clan có quyet dinh tuyen bo pha sari, 

- Khong xem xet cac tieu chuan teen 
trong tnrang hop doanh nghiep ma ca 
nhan do quan ly bi pha san vi VT do bat 

kha khang. 
g. Khong &mg thei lam TOng Giam 
de'c/Giam d'Oc cua doanh nghiep khac; 
h. CO trinh di) chuyen mon bSc dai hoc 'Era 
len va cac ky nang to chirc quan VT; 

i. Co kinh nghiem trong cong tac quan ly 
phir hop vai nganh nghe,  clang 	kinh 

doanh 	Cong ty; khuyen khich cac ca 
nhan co kien thirc chinh tri, phap ly, xa 
h0i, xu huang thi trueng; 
k. Lru tien cac ca nhan da có thanh tich tot 

- Nguei dang bi truy cdu trach 
nhiem hinh su, chap hanh hinh phat tu, 
quyet dinh xir ly hanh chinh tai ca sa cai 
nghien bat bu0c, co.  so giao,duc bat buOc 
hoac dang bi cam hanh nghe kinh doanh, 
darn nhiem chirc vu hoac lam ding viec 
nhat,  dinh, lien quan den kinh doanh theo 
quyet dinh oh Tea an; cac twang hop 
kb& theo,  quy dinh 	phap luSt ve 
phong, chong tham nhang. 
i. Khong thuOc dOi tugng bi cam quan ly 
doanh nghiep quy dinh tai Lust pha san 
hien hanh, cu the: 

- Nguei dai dien phSn von gop cua 
Nha nu& o doanh nghiep có von nha 
nuac ma doanh nghiep dO bi tuyen bo 
pha san khong dugc dam duang cac chirc 
vu quan ly o bat kST doanh nghiep nao có 
von cua Nha nuac; 

- Nguei gift chirc vu quan ly dm 
doanh nghiep bi tuyen bo pha san ma co 

vi pham quy dinh tai khoan 1 Dieu 18, 
khoan 5 Dieu 28, khoan 1 Dieu 48 dm 
LuSt pha san hien hanh thi khong dugc 
lam nguei quan ly doanh nghiep trong 
thei han ba (03),nam tir ngay Tea an 
nhan clan co quyet dinh tuyen be pha san; 

- Khong xem xet cac tieu chuan teen 
trong truerng hop doanh nghiep ma Ca 
nhan do quan ly bi pha san vi 1ST do bat 

kha khang. 
j Khong kiem nhiem chirc vu quan 
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trong cong tac quan 13%, dieu hanh; 
1. Co kha nang giao tiep, doi nOi — doi 
ngoai tot; dam bao sire kb:5e de thoc hien 
cong tac trong nhiem kST; 
m. TuSi 138 nhiem Ian dau &raj 55 doi vai 
nam, dual,  50 	\Teri n&. `Throng hop ac 
biet có the xem xet ye tuoi va phai &roc 
ski nhat tri thong qua dm HOi dong quan 
tri. 

 

dieu hanh tai cac ca quan, don vi khac 
ngoai Cong ty; 
k. Lru tien cac ca nhan da có thanh tich 
tot trong cong tac quan ly, dieu hanh; 
1. Tnrong hop Cong ty la cong ty con cua 
doanh nghiep do Nha nuorc nam gift tren 
50% von dieu le, Tong giant doe khong 
&roc la voichong, cha cue, cha nuoi, mg 
de, me nuoi, con de, con nuoi, anh ruOt, 
chi ruOt, em ruOt, anh re, em re, chi dau, 
em dau cua ngtroi quan,ly,  doanh nghiep 
dO va ngtred dai din phan von Nha ntro.c 
tai Cong ty; 
p. Cac tieu chuan khac theo quy dinh cua 
C8ng ty va phap luat hig'n hanh.  
Cac tieu chuAn cu the Nrs chirc danh Pho 
Ttmg giam doe do T8ng giant doc de 
xuat va HOi dung quan tri xem xet, quyet 
dinh. 

 

     

49 Khoan 2 Dieu 22 

   

Cac tieu chuAn cu the ve chirc danh 
Pho TOng Giam dOc do TOng Giam doe de 
xuat va HOi &Ong quan tri xem xet, quyet 
dinh. Nhung phai dam bao lam ro-  mot so 
nOi dung co ban sau: 
a. Tuoi va hoc van clia frng vien; 
b. Cac vi tri ma frng vien da timg dam 
than trong nam (05) nam gan day; 
c. Cac vi tri ma this vien dang dam nhiem 
tai theli diem giai thieu; 
d. Moi quan he gifta img vien vori Cong ty 
va cac thanh vien trong cap co tham quyen 
bo nhiem; 
e. Moi quan he oh frng vien doi voi cac 
ai tic lon, co dong Ian cua C8ng ty; 
f. Viec tit choi khong cung cap thong tin 
cua img vien (neu co);  

  

  

   

Dieu chinh do nhu cAu 
quan tri cua cong ty 
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50 Khoan 3 Dieu 22 

Viec lua chon ung vien phai dam bao su 
pha hqp ve mat chuyen mon, de cao tinh 
than trach nhiem va dao due nghe nghiep, 
dam bao sire khOe de thuc hien cong tac 
trong nhiem 14.  
a. Ke toan truong la can b6 nhan vien 
Cong ty: 
- Co day du nang luc hanh vi dan su; 
- Co pham chat dao,  dire nghe nghiep, 

trung thuc,,  liem khiet, CO 	thirc chap 
hanh va dau tranh bao ve nguyen tac, 
chinh sach, the d6 kinh te, tai chinh va 
phap lust cua Nha nude; 
- Phai c6 chuyen mon, nghiep vu ye ke 
toan trinh d6 dai hoc troy len; 
- Tu6i b6 nhiem Ian dau dui 55 doi ved 
nam, dual 50 d6i ved Trueng hqp dac 
bit c6 the xem xet ye tu6i va phai dugc 
su nhat tri thong qua dm H6i dOng quan 
tri; 
- CO th6i gian cong tac thuc te ve ke toan 
it nhAt la ba (03) nam kinh nghiem thue t6; 
- Co Chimg chi b6i &fang ke toan trugng 
theo quy dinh cua phap lust hien hanh; 
- Khong thuc doi tuong nhang ngu6i 
khong dugc lam ke toan quy dinh tai LuSt 
Ke toan; 
b. Ke toan tnrang dugc thue ngoai Cong 
ty. 
- La ngugi da thanh nien, co nang Luc 
hanh vi dan su day du; 
- CO Chung chi hanh nghe ke toan theo  

a.C6 day du nang luc hanh vi dan su; 
b.C6 pham chat dao,  dire nghe nghiep, 

trung thuc,,  Hem khiet, c6 )% auk chap 
hanh va dau tranh bao ve nguyen tac, 
chinh sach, the d6 kinh te, tai chinh va 
phap luSt ena Nha nuOc; 
c.Phai c6 chuyen mon, nghiep vu ve ke' 
toan trinh d6 dai hoc to len; 
d.C6 thoi,  gian cong tac thuc te ye ke 
toan it,nhat la nam (05) nam kinh nghiem 
thgc te, trir trugng hqp phap It* co quy 
dinh khac; 
e.C6 Chimg chi boi du6'ng ke toan 
tin:mg theo quy dinh cua phap lust hien 
hanh; 
f.Khong thuc d6i tugng nhang ngugi 
khong dugc lam ke toan quy dinh tai 
LuSt Ke toan; 
g.Lam viec tai doanh nghiep c6 clang 14 
kinh doanh dich vu ke toan ho4c c6 clang 
ky hanh nghe ke toan, kiem toan trong 
doanh nghiep dich vu ke toan, Kiem toan 
theo quy dinh cua pilaf) lust Op dung vai 
throng hop thue ke toan truang); 
h.Cac tieu chuan khac theo quy dinh cua 
Cong ty va phap lust hien hanh. 

Dieu chinh not dung do 
nhu cau quan tri cua 
cong ty 
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quy dinh cua Luat Ke toan hoar rh(rna 
chi kiem toan vien theo quy dinh cda 
Chinh phu vJ Kie'm toan dOc lap; 
- CO Chfrng chi boi (Luling ke toan truong 
theo quy dinh cda 130 Tai chinh; 
- Co dang ky kinh doanh dich vu ke toan 
hoc co clang 14, hanh nghe ke toan, kiern 
toan trong doanh nghiep dich vu ke toan, 
kiern toan theo quy dinh cda phap luat; 
- KhOng thuOc doi ttrong nhung ngtrai 
khong &roc lam ke toan theo quy dinh cua 
Luat Ke toan. 
Mien nhiem, bai nhiem, cach chi c 
a. I-1Oi dong guan tri guyet dinh mien 
nhiem TOng Giam doe, Pho TOng Giam 
doc, Ke toan trirang cua Cong ty trong cac 
tnrong hop sau: 
- Nang loc hanh vi dan su hp che; 
- Sfrc khoe khong dam bao; 
- Do nhu cau cong viec theo quyet dinh 
cila cap co thArn guyen; 
- Cac 13i do khac duvc cap c6 thAm guyen 
bo nhiem chap thuan. 
b. flOi (tong guan tri guyet dinh bai nhiem, 
each chfrc Tong Giam doe, Pho Tong 
Giam dOc, Ke toan twang cda Cong ty 
trong cac tnrong hop sau: 
- Khong hoan thanh nhiem vu duot giao; 
khong dfi nang loc, uy tin ma theo yeu cau 
nhiem vu cong tac can phai thay the; 
- CO hanh vi vi pham phap luat, DiJu 1e va 
cAc quy '1k" khdc cfia Cong ty; 

Diro'ng nhien,  mat hr each, thay the 
Tong giam dOc trong cac trudrng hop 
sau:,  
a.Mat nang luc hanh vi dan str, chet; 
b.Vi pham quy dinh cfia phap luat ve 
nhfing truOng hop khong duvc dam 
nhiem chat vu; 
c.Khi bi Toa an guy& dinh troc xuAt 
khOi ranh filo Viet Nam; 
d.Cong ty bi thu hoi giAy phep thanh lap 
va hoat Ong; 
Tong giam dlic bi mien nhiem, Lai 
nhiem khi xay ra mot trong cac 
truirng hop,  sau day: 
a.Bi han che nang ltrc hanh vi dan so.; 
b.Khong dfi tieu chuAn va dieu kien theo 
quy dinh tai khoan 1 Dieu 27 Quy che 
nay; 

c.C6 don xin tir chfrc (trong do neu rO ly 
do xin tir chfrc) gfri HOi cong guan tri va  

51 Khoan 2 Diki 23 

Dieu chinh not dung 
theo Dieu 50 Du thac 
Dieu le sfra 
sung 
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- Cac ly do khac gan vai yeu t6 chit quan, 
la16i do ca nhan do gay nen. 

B6 nhiem, mien 
nhiem, bai nhiem, 
each chirc Tong 
Giam d6c, Phi) 
T6ng Giarn d6c, 
Ke toan trtfang. 

52 Dugc quy dinh tai Dieu 23 
Dieu chinh not dung do 
nhu eau quan tri cua 
cOng ty 

Dieu chinh not dung do 
nhu eau quan tri cua DiCAm c khan 1 Dieu 23 

Trinh tit, thu tuc bo nhiem Tong Giam 

Ban kiem soat COng ty truck khi ngimg 
thuc hien nhiem vu, quyen han cua minh 
it nhat 45 (bon muori lam) ngay; 
d.Theo quyet dinh cita Hoi &Ong quan 
tri; 
e.Khong trung thuc trong thuc thi cac 
nhiem vu hoac lam citing 	quyen 
han de thu lqi cho ban than hoac cho 
ngtrori khac; bao cao khong trung thuc 
tinh hinh tai chinh, tinh hinh kinh doanh 
cua Cong ty; 
f.Cong ty lam vao tinh trang pha san 
nhtrng khong nOp don yeu cau pha san 
theo quy dinh cua phap luat ye pha san; 
g.Vi pham phap luat den mire bi truy to 
hoac cac truong hop bi mien nhiem, 
thay the &roc quy dinh tai Dieu le Ong 
ty; 
h.Cac trueng khac theo quy dinh phap 
luat hien hanh.  
Duorc tach thanh 3 Dieu rieng biet. 
Dieu 28.13o nhiem, mien ,nhiem, bai 
nhiem, thay the Tong giam doe 
Dieu 29.136 nhiem, mien nhiem, bai 
nhiem, thay the Phi) Tong giam doe, Ke 
toan tru6ng 
Dieu 30.Trinh tu, thu ttic b6 nhiem, mien 
nhiem, 14 hop dOng, ,cham dirt hop (long 
thanh vien Ban dieu hanh, Ke toan 
truftg  
Dieu 30. Trinh tit, thit ttic b6 nhiem, 

nhiem, 14 hop d6ng, cham dirt hop 53 Diem c khoan 1 
Dieu 23 va khoan 
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5 Dieu 23 d8c, Pho Tong Giam dOc, Ke toan trtrong 
Cong ty &roc quy dinh tai WIC A Phu luc 
cilia Quy che guar' tri Cong ty. 
Khoin 5 Dieu 23 

Trinh ttr, thil tuc mien nhiem, bai nhiem, 
cach chirc, chap thuan tir chirc doi vOi cac 
chirc danh Tong Giam Mc, Pho Tong 
Giam doe, Ke toan trtrong,dtro c quy dinh 
tai muc B Phu luc Quy che quan tri Cong 
tY• 

dOng thanh vier' Ban dieu hanh, Ke toan 
trtfang 

Tong giam doe Cong ty co trach 
nhiem xay dung quy trinh bei nhiem, 
mien nhiem, bai,  nhiem, 14 hop dong, 
cham dirt hop &Ong doi \Ted thanh vien 
Ban dieu hanh trinh H6i (long quan tri 
Cong ty phe duyet va ban hanh. 

ding ty 

54 Khoan 2 Dieu 23 a. HOi Tong quan tri quyet dinh mien 
nhiem T'Ong Giam d'Oc, Ph6 T6ng Giam 
Mc, Ke toan truang cua Cong ty trong cac 
trtrOng hop sau: 
- Nang luc hanh vi dan su han che; 
- Sire khoe khong dam bao; 
- Do nhu cau cong viec theo guy& dinh 
cila cap co tham quy'en; ,  
- Cac 1 ,  do khac &roc cap co tham quyen 
1)6 nhiem chap thuan. 
b. H6i d6ng quan tri quyet dinh .bai nhiem, 
each chirc T6ng Giam doc, Pho Tong 
Giam dOc, Ke toan twang cita Cong ty 
trong cac trirOng hop sau: 
- Khong hoan thanh nhiem vu &roc giao; 
killing dil nang tut, uy tin ma theo yeu cau 
nhiem vu cong tac can phai thay the; 
- CO hanh vi vi pham phap luat, Dieu le va 
cac quy dinh khac cila COng ty;,  
- Cac 1)',  do khac On voi yeu to chii quan, 
la 16i do ca nhan dO gay nen. 

Khoin 3 Dieu 28.Dtrang nhien mat tu- 
cach, thay the Tong giam ditic trong 
cac truirng hop sau: 
a.Mat nang lkrc hanh vi dan skr, chet; 
b.Vi pham quy dinh caa phap 141 ye 
nhang throng hop kh6ng dtroc dam 
nhiem chirc vu; 
c.Khi bi TOa an quyet dinh true xuat 
khoi lanh filo Viet Nam; 
d.C8ng ty bi thu hoi giay phep thanh lap 
va hoat Ong; 
Khoin 4 Dieu 28.Teng giam dile bi 
mien nhiem, bai nhiem khi xay To mot 
trong cac truirng hop sau day: 
a.Bi han che nang ltrc hanh vi dan skr; 
b.Khong du tieu chuan va diEu kien theo 
quy dinh tai khoan 1 Dieu 27 Quy che 
nay; 
c.C6 don xin tir chic (trong do neu r6 17 

do xin tir chirc) giri H6i dong quan tri va 
Ban kiem soat C6ng ty truac khi ngirng 
thtrc hien nhiem vu, quyen han dm minh 

Dieu chinh not dung do 
nhu call quail tri dm 
cong ty va theo Du thao 
Dieu 	le 	sira 	MI, 	136 
sung 
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it nhat 45 (bOn mixed lam) ngay; 
d.Theo quyet dinh dm FlOi dong quart 
tri; 
e.Khong trung thgc trong thgc thi cac 
nhiem,  vu hoac lam dung dia vi, quyen 
han de thu lgi cho ban than hoac cho 
nguai khac; bao cao khong trung thuc 
tinh hinh tai chinh, tinh hinh kinh doanh 
dm Cong ty; 
fiCeing ty lam \Tao tinh trang pha san 
nhung khOng nOp don yeu cau pha san 
theo quy dinh dm phap luat ye pha san; , 
g.Vi pham phap luat den mircbi truy to 
hoac cac trWmg hop bi mien nhiem, 
thay the dugc quy dinh tai Dieu le Cong 
ty; 
h.Cac 	khac 	dinh throng 	theo quy 	phap 
luat hien hanh. 
Khoan 4 Dieu 29. Dtr•ng nhien mat fir 
each, thay the Pilo Tong giam doe, Ke 
toan &thing trong cac &tarn hov sau: 
a.Mat nang lure hanh vi dan sg, chet; 	s  
b.Vi pham quy dinh dia. phap luat ye 
nhung tn.rOng hop khong dugc dam 
nhiem chirc vu; 
Khoin 5 Dieu 29. Mien ,nhiem, bai 
nhiem Pho Tong giam (lac, Ke toil' 
throw trong cac trtrirng hop sau: 
a.Bi han the nang Luc hanh vi dan su; 
b.Khong dil tieu chuan va dieu kien theo 
quy dinh tai khoan 2 va. khoan 3 Dieu 27 
Quy the nay; 
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c.CO don xin tir eh& (trong do neu CO 1S7 
do xin tir chirc) giri 1-10i dung quan tri va 
Ban kiem soat Cong ty tru6c khi ngirng 
thuc hien nhiem vu, quyen han dm minh 
it nil& 45 (bon mtrai lam) ngay; 
d.Theo quyet dinh dm Hei &mg quail tri; 
e.Khong trung thuc trong thuc thi cac 
nhiem vu duqc giao ho:ac lam dung dia 
vi, quyen han de thu lqi cho ban than 
hoc cho ngtroi khac;.  
f.Sai pham trong diet' hank ma 17 do 
khong duqc HO i d8ng guar' tri chap 
than; 
g.Vi pham phap luiat den mdc bi truy to 
hoc cac 13",  do khac theo quy dinh dm 
Cong ty; 
h.Cac truong hop khac theo quy dinh dm 
phap lust. 

55 Khoan 1 Dieu 25 Quy dinh chi tiet 16 nei dung ye nhiem vu 
quyen han caa T6ng giam doe 

, 

Nhiem vu va quyen han dm Tong ,giam 
doc duqc quy dinh tai khoan 4 Dieu 49 
Dieu le Cong ty. ,  
(Khong quy dinh chi tiet cac not dung y rang 
nhiem vu quyen km ceia Tong giam doc) 

Nei dung TA duqc quy 
dinh chi tiet tai Dieu le, 
Quy che quan tri,khong 
ma 	hay bo sung 
them. 

56 Khoan 3 Dieu 29 Tong Giam doc phai bao cao flei dOng 
quan tri tinh hinh thuc hien Nghi quyet 
dm I-10i &Ong quan tri khi c6 yeu au. 

Theo yeu au dm Frei don quan tri, 
Tong giam doc co trach nhiem bao cao 
(trrc tiep ho4c bang van ban) I-18i (long 
quan tri tinh hinh thuc hien nhiem vu va 
quyen flan dtrqc giao. Trong bao cao 
phai phan anh duqc nhang n'Oi dung ca 
ban sau: 
a.NOi dung chi dao dm MI d8ng quan 
tri; 

B6 sung Wei dung do 
nhu cau quan tri dm 
cling ty 
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b.Tien d6 thgc hien firth den th6i diem 
bao cao; 
c.Hieu qua thuc hien va nguyen nhan clan 
den ket qua; 
d.Phuang huang giai quyet va de xuat cu 
the (neu can). 

57 Khoan 6 Dieu 29 Bao cao HOI &Ong quan tri ve nOi 
dung Ban du toan hang nam (g6m ban can 
dOi Ice toan, bao cao hoat d6ng san ,xuat 
kinh doanh va bao cao ltm chuyen tien to 
du kien).  
Chtra quy dinh 

Dinh ky hang quy, 6 thang, hang nam, 
Tong giant doc xin 3'7 kith HOi (long quan 
tri ye not dung Bao cao tai chinh va cac 
tai lieu giai trinh CO lien quan truac khi 
4 ban hanh va cong 1)6 thong tin. 
Doi vai nhung nOi dung thuOc tham 
quyen quyet dinh dm H6i &mg quan tri, 
Tong giam dOc phai có T6 trinh xin 3'i 
kien dinh kern cac tai lieu lien quan ggi 
den HOi Tong quart tn. Ter trinh xin 
kien phai dam bao nhang n6i dung ca 
ban sau: 
a.N0i dung can xin 5/ kien; 
b.Quan diem dm Tong giam doc ye not 
dung can xin 	kien; 
c.De xuat cu the phuang huang giai 
quyet. 

Dieu chinh nOi dung do 
nhu cau quan tri dm 
cong ty 

BO sung nOi dung do 
nhu cau quan tri dm 
ding ty 

58 NOi dung xin 3",  
kien HDQT dm 
TGD 

59 Tham quyen 
quyet dinh cac 
hop &Ong, giao 
dich d4c biet 

Chin quy dinh 1.Cac giao dich, hop (Jong co gia tri nho 
han nho horn 20% tong gia tri tai san 
doanh nghiep ghi trong bao cao tai chinh 
gifra Cong ty vai cac dal tuong,sau day 
phai dtroc HOi dong quan tri chap thu4n 
chit tnrang va phe duy'et n6i dung hop 
d6ng: 
a.Giao dich gala Cong ty vai thanh vien 
HOi clang quan tri, thanh vien Ban kiem 

Dieu 162 Luat Doanh 
nghiep 2014 
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soat, thanh vien Ban dieu hanh, Ke toan 
truang dm Cong ty; 
b.Giao dich giira Cong ty Nth cong ty ma 
thanh vien 1-18i &Ong quart tri, Ban,  kiem 
soar, thanh vien Ban,  dieu hanh, Ice toan 
truerng có co phan, von Op; 
c.Giao dich giira Cong ty va ngtred lien 
quan cua thanh vien HoTi (long quart tri, 
thanh vien Ban kiem soat, thanh vien 
Ban diet' hanh, Ke toan truerng ctia Ong 
ty; 
d.Giao dich gifta Ong ty va cong ty ma 
ngueri có lien quan dm thanh vien I-18i 
dong quart tri, Ban kiem soar, Ban dieu 
hanh, Ke toan truong dm Cong ty gift 
vai tre• quan 11; 
e.Co (tong, ngtroi dai dien tly quyen ctia 
c8 &zing soy hiru tren 10% tong so c6' phAn 
pho thong cita cong ty va nhting nguai 
có lien quan cita ho; 
LC& tn.rerng hop khac theo quy dinh dm 
Dieu le Cong ty va phap luat hien hanh. 
2. Ngtrari dai dien Cong ty 14 hop gong 
phai bao cao 1-18i d8ng quart tri ve de 
xuat thuc hien hop (long, giao dich quy 
dinh tai khoan 1 Dieu nay NIA kern theo 
dg than hop d6ng hoc not dung chit'  yeu 
cila giao dich. 
3. Cac thanh vien Mt &Ong quart tri co 
quyen loi lien quan vai cac hop d'Ong, 
giao dich tai khoan 1 Dieu nay duoc 
phep tham gia thao Juan nhung khong 
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dugc quyen bieu quye't. 
4. Viec thuc hien cac hop gong, giao 
dich nay phai dugc cong b6 thong tin 
cong khai ten trang thong tin dien tit clia 
Cong ty va bao cao UBCKNN, SGDCK. 

60 Khoan 3 DiL 32 PhOng T6 chirc nhan su ket hgp vgi Thu 
14 Cong ty chuan bi tai lieu huang an va 
ginp viec cho WO &Ong guar' tri, Tong 
Giant doc trong cong tac danh gia nhan 
xet can 1)0 hang nam. 

PhOng T6 chirc Tien Luang, Ngtroi phu 
trach quan tri Cong ty, tieu ban thuec 
HOi &mg quan tri dugc giao thuc hien 
host dOng danh gia nay c6 trach nhiem 
chuan bi tai lieu huang dan va gifip viec 
cho HOi &mg quan tri, T6ng giarn d6c 
trong ding tac danh gia nhan xet can be 
hang nam. 

, 

1.Do Cang Hai PhOng 
sap xep Lai khoi,  ph6ng 
nghiep vu nen can dieu 
chinh ten phong cho 
phi' hop. 
2.Chac danh Thu 14' 
Cong 	ty 	khong 	can, 
nhiem 	vu 	nay 	dugc 
chuyen cho NguOi phu 
trach quan tri cong ty 
va tieu ban giup viec. 

61 Diem c khoan 4 
Dieu 33 

Bai nhiem la viec ca. nhan khong 
dugc tiep tuc gift chirc vu, chirc danh khi 
chua het nhiem kS7 khi c6 cac hanh vi vi 
pham phap lust, vi pham quy dinh dm 
Cong ty gay thiet hai nghiem trong cho 
Cong ty; 

Viec ap dung hinh thuc bai nhiem doi 
vai ngtrgi quan 13',, ngugi dieu hanh 
doanh nghiep phai tuan thii quy dinh ciia 
Cong ty va phap lust hien hanh. 

Dieu chinh nOi dung do 
nhu cau quan tri cita 
cong ty 

62 Diem d khoan 4 
Dieu 33 va khoan 
5 Dieu 33 

Diem d khoan 4. 
Cach chirc la viec ca nhan khong dugc 
tiep gilt chirc vu lanh dao, quan 1ST khi 
chua het nhiem kS,  hoac chua het thei han 
WO nhiem khi c6 cac hanh vi vi pham phap 
lust, vi pham quy dinh cila Cong ty gay 
thiet hai nghiem trong cho Cong ty. 
Khoan 5. Mien nhiem 

MiL nhiem la viec ca nhan dugc 
thoi gift chirc vu, chirc danh khi chua het 

B6 nOi dung nay Dieu chinh nOi dung do 
nhu cau quan tri dm 
cong ty 
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nhiem kS7holac chua het tiled han 136' nhiem 
vi nhfing lr do khach quan, khong do liSi 
dm ca nhan. Mien nhiem khong bi coi la 
hinh thdc xti lf 14 luat. 

63 Ngtrgi phu trach 
	 quan tri eking ty 

Chua quy dinh BO sung not dung nay 136 sung theo quy dinh 
tai Dieu le cong ty 

64 Ap dung CNTT 
trong viec bao 
darn thuc hien 
quyen ctia c6 
&Ong 

Chua quy dinh Ap dung cong nghe thong tin trong 
viec thuc hien quyen bieu quyet ciia co 
&lig 
1.Cong ty c6 the dp dung chtrong trinh 
bo phieu dien tii do cac dun vi to van 0 
uy,  tin cung cap de thuc hien viec lay 
kien co 	clang. 
2.Cach tithe bo phieu dien to phai dugc 
xay dung ,thanh,  Quy the rieng va dugc 
Dai hOi &Ong co gong chap thua'n tnrOc 
khi thuc hien. 

BO sung theo huang 
dan 	tai 	Thong 	to 
95/2017/TT-BTC 

65 Khoan 1 Dieu 38 Viec sua d6i, 1)6 sung Quy the nay thuOc 
tham quyen xem xet, quyet dinh dm 1-10i 
&mg quan tri Cong ty. 

Viec sib &it, bO sung Quy the nay thuOc 
tham quyen xem xet, quyet dinh dm Dai 
hOi (long co &Ong Cong ty. 

Ap dung quy dinh tai 
Dieu 	7 	Nghi 	dinh 
71/2017/ND-CP 
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