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CONG HOA XA HQI CHID GHIA 8/10.  NAM 
DOc lap -- Tu do •-- I anh phuc 

DIEU L 

CONE TY CO PHAN CHUN KHOAN DAU KHI 

PHAN Mb D U 

Cong ty co phan chirng khoan Dau khi &rot thanh lap then Giay phep so 26/UBCK-GPHDKD do 
ban Chirng khoan Nha nu& cap ngdy 19/12/2006. Ban Dieu le sira doi lan did ha nay dune 

Dai 110 dung CO &Ong bat thuo.ng Cong ty thOng qua ngdy 29 thang 09 nam 2009 thay the , cho Ban 
Dieu le da chive Dai hOi Tong co citing thilemg nien thOng qua ngdy 24/04/2009. Ban Dieu le nay 
dtryc xay Mpg du.a tren cac can cir phap 1ST sau: 

• Luat Doanh nghiep so 60/2005/QH11 dugc Qu6c hOi ntrot CHXHCN Viet Nam thong qua 
ngay 12/12/2005 co hieu luc thi hanh tir ngay 01/07/2006 va cac van ban kremg dan thi hanh 
1,uat I)oanh nghiep; 

• 1„uat Chung khoan se) 70/2006/QH11 da ducc Qtf - c HOi ntro.c CHXHCN Viet Nam thong qua 
ngay 29 thang 06 nam 2006 va có hieu lirc thi hanh to ngay 01/01/2007; 

• Nghi dinh se) 14/2007/ND-CP ngay 19 thang 01 nam 2007 quy dinh chi tiet thi hanh mot so 
dieu cda I,uat Chirng khodn; 

• Quyet dinh so 27/2007/QD-BTC ngdy 24 thang 4 nam 2007 cila 130 tai chinh ye viec ban hanh 
Quy the to chirc va hoat dOng cong ty chirng khoan; 

• Quyet dinh so 15/2007/QD-BTC ngay 19 thang 3 Am 2007 ye viec ban hanh Dieu le mriu dp 
dung cho cac Cong ty niem yet tren So.  giao dic chirng khodn/Trung tam giao dich chirng 
khoan. 
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CHUIING I : NHUNG QUY DINH CHUNG 

Dieu 1. 	Dinh nghia 

1.1. Trir truOng hop cac dieu khoan 1104 ngit canh c Dieu le nay quy dinh khac, nhung thuat 
ngfr sau day se c6 nghia nhu dugc quy dinh duai day: 

"Cong ty" c6 nghia la Ong ty co phAn Ch.Ung khoan DAu khi. 

"Dia ban kinh doanh" c6 nghia la lanh th6 Viet Nam va nu& ngoai. 

"Win ditu le" co nghia IA so von do co &mg gop dugc ghi vao Dieu le COng ty va dugc Oy ban 
Chirng khoan Nha nugc xac nhan tai lung theri diem. 

"Luat Chting khofin" co nghia la Luat ChUng khoan da dirge Quec hOi nu& COng hog xa hoi 
Chu nghia Viet Nam thong qua ngay 29 thang 06 nam 2006. 

"IA* Doanh nghiep" co nghia la Luat Doanh nghiep da dugc Quoc hOi nu& COng hog Xa hOi 
Chu nghia Viet Nam thong qua ngay 29 thang 11 nam 2005. 

"Ditu khoin" c6 nghia la mot Dieu khoan cua. Dieu le nay. 

"Ngay thanh 14p" co nghia la ngay ma Cong ty dugc cap Gidy phep thanh lap va hoat &Ong; 

"Map 1u4t" la tat ca nhung van ban quy pham phap luat quy dinh tai Dieu 1 - Luat Ban hanh van 
ban quy pham phap luat dugc ban hanh ngdy 12 thang 11 nam 1996. 

"Ngtroi quail 1S,  Cong ty" c6 nghia la Chu tich va cac thanh vien 	dong quan tri, TOng Giam 
dec, cac Ph6 Tong giam doe va KC toan truang Cong ty. 

"Nliftng nguro• lien quan" la ca nhan hoac to chin c6 quan he voi. nhau theo quy dinh tai khoan 
34 Dieu 6 Luat Chirng khodn. 

"Co dong lOn" la c6 (long soy hau true tiep hoac gian tiep tir 5% troy len so co phA.n co quyen Neu 
quyet cUa Cong ty. 

"Viet Nam" co nghia la nu& COng hod Xa hed Chu n hia Viet Nam. 

"UBCKNN" dugc hieu la UY ban Chung khoan Nha truck. 

doin" dugc hieu la Cong ty me - 'Pap doan D'Au khi qu6c gia Viet Nam. 

1.2. "Prong Dieu le nay, viec tham chieu toi bat ky dieu khoan hoac van ban nao se bao gem Ca 
nhung kra doi hoac van ban thay the dm dieu khoan hoac van ban dO. 

1.3. Cac tieu de dugc dua vao chi de tien theo doi va khong anh hugng tori y nghia dm Dieu le 
nay. Cac tir hoac thuat ngir da dugc dinh nghia trong Luat Doanh ,  nghiep, Luat chUng khoan se co 
nghia Wang ttr trong Dieu nay neu khong man thuan chi' the hoac ngu canh. 

Di0u 10 to chirc va hoat dOng Cong ty c6 phAn cluing khuan Dau khi sera doi Iii hir ba 	 6 
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Di411 2. Hinh thee, ten gyi va try so' Cling ty, ngtriri dyi dien theo phap lust 

Cong ty chimg khoan Dau khi dugc thanh lap duai hinh thirc C8ng ty c6 phan, dugc cap gidy 
phdp thanh lap va hoat dOng theo quy dinh cua Luat Ching khoan va cac quy dinh hien hanh khac 
cua nuoc COng hoa XS hOi Chu nghia Viet Nam. 

1. Ten goi: 

+ Ten hop phap chinh thirc cua Cong ty bang tieng Viet: Cling ty CO phAn Ch'ing khofin 
DAu khi 

• Ten giao dich bang tieng Anh: PetroVietnam Securities Incorporated 

❖ Ten viet tat bang tieng Anh: PSI 

2. Try so ding ky dm Cong ty la: 

Dia chi 	: 20 NO Quyen - Quan Hoan Kiem —Ha NOi 

Dien thoai 	: (84-4) - 6278.9898 

Fax 	: (84-4) - 6278.8989 

E.mail 	: psi@psi.vn  

Website 	: www.psi.vn   

3. T6ng Giam d6c la Nguai dai dien theo phap lust dm Ong ty. Nguai dai dien theo phap lust cua 
cong ty theo quy dinh tai Dieu le nay phai ,  thuemg 	a Viet Nam; truang hop yang mat a Viet 
Nam ten ba muai ngay thi phai 4 quyen bang van ban cho ngueri khac theo quy dinh phap lust de 
thuc hien cac quyen va nghia vu cua nguai dai dien theo phap lust cua cong ty. 

4. Cong ty ca the thanh lap, (long cira Chi nhanh, Van phong dai dien Phang Giao dich tai cac 
Tinh, Thanh pho de dux hien cac muc tieu cua COng ty sau khi dugc Uy ban Ching khoan Nha 
nu& chap thuan. Tnremg hop ma Dai IS/ nhan lenh, Ong ty phai bao cao Uy ban Ching khoan 
Nha nu& tnrac nam (5) ngay lam viec ke tir ngay dai ly nhan lenh chinh thirc hoat dOng. 

5.Chi nhanh va PhOng giao dich dugc thuc hien viec mo tai khoan giao dich chimg khoan, nh'Sn 
chirng khoan luu k'Y, nhan va truyen lenh truc tiep ve Try so/Chi nhanh nai Chi nhanh/PhOng giao 
dich truc thuOc. Dai ly than lenh dugc ti'en hanh nhan, so kiem va truyen lenh ve Try so chinh/Chi 
nhanh theo Hop d8ng dai 1Si voi C8ng ty. 

4 

Dieu 3. Thiii han hoyt Ong ciia cong ty 

Trir khi bi cham dirt hoat &Ong tnrac thai han theo Dieu 45 va 46 dm Dieu 1e nay, thai han hog 
dOng cua Cong ty la nam muai (50) nam tinh tir ngay COng ty dugc cap Gidy phep hoat dOng. 



CHUONG II. MIJC TIEU, NGUYEN TAC, PHAM VI HOAT BONG VA HAN CHE DOI 
VdI CONG TY 

Dieu 4. Cfic linh vu.c kinh doanh 

1. Linh vuc kinh doanh cua cong ty: 

- Moi gioi chimg khoan; 

- Tu doanh chimg khoan; 

- Tu yin dau tu chirng khoan, tu van tai chinh va cac dich vu tai chinh lchac; 

- Luu 14/ chimg khoan. 

2. COng ty c6 th6 tin hanh thay d6i hoic b6 sung mot trong nhang loai hinh kinh doanh ten sau 
khi dugc US,  ban Chimg khoan Nha nuac phe 

Dieu 5. Muc tieu hout d(ing 

Muc tieu dm cong ty la huy d6ng va sir dung v6n co hie;u qua nham thu dugc lqi nhuin t6i da; tao 
cong an vic lam cho nguoi lao d6ng; tang lgi tic cho c6 dong; (Jong g6p vao su phat trien cua Thi 
tnx6ng chimg khoan V* Nam va ngan sach cho Nha nu6c. 

Dieu 6. Nguyen tic kinh doanh chfrng khoan 

1. Tuan thu phap luit ve chimg khoan va thi trulmg chirng khoan va cac phap luit khac; 

2. Tuan thu dao dire ngh6' nghi0; 

3. Liem true va thuc hien hog d'Ong kinh doanh mot each cong bang; 

4. Hoan thanh nglifa vu cua minh voi khach hang m6t each tot nhit; 

5. Dam bao ngutm luc v6' con nguoi, v6n va cor s6 vat chit can thie't lchac de thuc hiO hog 
d6ng kinh doanh chimg khoan va ban hanh bang van ban cac quy trinh thuc h*1 nghi0 
vu kinh doanh phi! hop; 

6. Chi dugc dua ra loi tu van phu h9p voi khach hang ten co. s6 no luc thu thip th6ng tin ve 
khach hang; 

7. Phai cung cap cho khach hang thong tin can thi6t cho 	ra quy6t dinh dau to cua khach 
hang; 

8. Phai thin trong khong dugc tao ra xung d6t lgi ich voi khach hang. Trong truong hgp 
khong the tranh dugc, cong ty phai thong bao tnrac cho khach hang va/hoac ap dung cac 
bin phap can thiet de dam bao doi xir cling bang voi khach hang; 

9. Ban hanh va ap dung cac quy trinh nghi0 vu trong cong ty phir hgp voi quy dinh cua Lula 

Ditu I td chirc va hoot Ong Cong ty c8 phan chimg khoan Daulchi— snit d6i Ian [Mx ba 



Chung khoan va cac van ban phap luat lien qu 

Dieu 7. Phalli vi hoat dong kinh doanh 

COng ty chi duoc pile') lap ke hoach va tien hanh tat ca cac hoat dOng kinh doanh, cung cap dich 
vu ttr van tai chinh va dich vu tai chinh khac trong nOi dung Giay phep thanh lap va hoat &Ong 
cong ty: chung khoan va duocLuat Chung khoan cho phep. Trixemg hop ding ty cung cap dich vu, 
san pham m6i phai duoc su chap thuan truerc bang van ban cua UST ban Chirng khoan Nha ntrac. 

Dieu 8. Quyen hun vA nghia vu cua cong ty 

1. Quyen cua tong ty 

❖ KY hop dong bang van ban ved khach hang ve 
ehirng khodn, bao lanh phat hanh chung khoan 
chinh; 

 

lac) dich chung khodn, clang ky va ltru ky 
to van dau to chirng khoan va to van tai 

  

❖ Thuc hien thu phi theo cac mire phi, le phi do Be.) Tai chinh quy dinh; 

❖ U'u tien sir dung lao dOng trong mac, bao darn ,quyen va 	ich cua nguoi lao dOng theo 
quy dinh 	Luat Lao dOng, ton trong quyen to eh& cong doan theo quy dinh cua phap 
luat: 

❖ Cac quyen khde theo quy dinh cua Dieu le nay va phap luat. 

• Thamgia dau tu goo von, mua co phan cua cac doanh nghiep khac va thanh lap cac cong ty 
con de thuc hien hoat dOng kinh doanh chirng khoan theo quy dinh cua phap 141. 

2. Nghia vu cua cong ty 

❖ Thiet lap he thong kiem so& not bO, quan tri rill ro va giam sat, ngan ngira nhung xung dOt 
ich trong not bo cong ty va trong giao dich v6i ngtr6i co lien quan. 

❖ Quan ly tach biet chung khoan cua tirng nha (IL tu, tach biet tien va chung khoan cua nha 
dau to \Ted tien va chung khoan cua cong ty chirng khodn. 

❖ Ky hop dOng bang van ban vai khach hang khi C u 
day du, trung thuc thong tin cho khach hang. 

❖ Ifu tier] thuc hien lenh cua khach hang trout lenh 

+ Thu thap, tim hieu thong tin ve tinh hinh tai chinh,  
ro cua khach hang; bao dam cac khuyen nghi, to 
phai phn hop vai khach hang do. 

❖ Tuan thu cac quy dinh bao dam von kha dung thco  

g cap dich vu cho khach hang; cung cap 

qua cong ty. 

muc tieu dau tu, kha nang chAp nhan rui 
van dau to cua cong ty cho khach hang 

quy dinh cua BO Tai chinh. 

  

n. 

❖ Mua bao hiem trach nhiem nghe nghiep cho nghie vu kinh doanh chung khoan tai cong ty 
hoac trich lap quy bao 	nha dau tu de bOi thtrong thiet hai cho nha dau tu do su co k - 

chirc va hoat dong long ty co phan chimg khoAn 	sira dui Ian th a ha 9 



thuat va so suAt cua nhan vien trong ding ty. 

+ Lau Oa day du cac chUng tir va tai khoan ph 
khach hang va cua tong ty. 

❖ Thgc hien viec ban hoac cho khach hang ban c 
va cho khach hang vay chirng khoan de ban the 

anh chi tier, chinh xac cac giao dich cua 

dng khoan khi khong sey hixu chirng khoan 
quy dinh cua BO Tai chinh. 

Tuan thu cac quy dinh cua BO Tai chinh ve nghi"p vu kinh doanh chirng khoan. 

Thgc hien the do Ice toan, kiem town, thong ke, nghia vu tai chinh theo quy dinh cua phap 
I uSt. 

Thcrc hien ding b0 thong tin thco quy dinh tai Dieu 101 va Dieu 104 dm Luat Chung 
khoan va che do bao cao theo quy dinh cua Be Tai chinh. 

❖ Titan thu cac nguyen tac ve quan tri cong ty theo Dieu 28 Lust Chung khodn. 

D6ng gOp quy h6" trg thanh town theo quy dinh tai Quy the ve (rang ky, ltru ky
, bu trir va 

thanh man thing khodn. 

DiCu 9. Cac guy dinh han the 

1. Quy dinh ham ch6 dtoi voi cong ty 

❖ Khong &roc dua ra nhan dinh hoac bao dam vai khach hang ve mitt thu nhap hoac lgi 
nhuan dat duoc teen khoan dau to cua minh boat: bao dam khach hang khong bi thua 16, 
ngoai trir dau to vao chirng khoan co thu nhap co dinh; 

+ KhOng duoc tiet 10 thong tin ve khach hang tru khi dugc khach hang (fang y hoac theo yeu 
cau cua cor quan quan lY nha nuac co tham guyen; 

❖ Khong dirge thirc hien nhang hanh vi lam cho khach hang va nha dAu to hieu nhArn ve gia 
chirng khodn; 

❖ Khong duoc cho khach hang vay tien de mua ch ng khoan, trir tnxerng hop Be Tai chinh c6 
quy dinh khac. 

2. Quy dinh htin ch6 doi viri Tiing Clam diic cong ty a nguiri hanh nght chting khoan cua 
cong ty: 

KhOng duoc &Ong th6i lam viec cho to chirc kl- ac c6 quan he sir him voi cong ty thing 
khoan noi minh dang lam viec; 

Khong duoc deng theyi lam viec cho cong ty chirng khodn, cong ty quail ly quy khac; 

❖ K.hong duoc deng then lam Giam dec hoac Tong giam dOc cua met to chirc chao ban chirng 
khoan ra cong thing hoac t6 chirc niem yet. 

❖ Chi duoc ma tai khoan giao dich chirng khoan cho minh tai chinh cong t 

Ni] IC to chirc va hoai Ong Gong ty ai phiin chirng khoan DAu khi - stra c161 Ian thu ba 	 I 
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❖ Khong doge sit dung tien, chdrig khoan teen ai khoan cua khach hang khi khOng dugc 
khach hang uSI thac; 

Ditu 10. Cac quy dinh ve kiem snit not bo 

1. Quy trinh kiem soat nei 1)8 dugc lap chinh thirc b ng van ban va dugc cong b"O trong not bO 
cong ty. 

2. Moi nhan vien cua cong ty deu phai tuan thU quy di h ve kiem soat nei 

3. Dinh kS7 cong ty tien hanh kiem tra va hoan thien cap bien phap kiem soat net be. 

4. BO phdn kiem soat nei 130 chiu trach nhiem dam bao he th8ng kiem soat nei be dugc tuan thu, 
dinh ky bao cao ket qua len " -I -Ong Giam d'Oc cong ty do hoan thien cac bien phap kiem soat not 

Ditu 11. Cac quy dinh Nit bao mat thong tin 

1. Cong ty phai co trach nhiem bao mat cac thong tin lien quan den sa hau chi:mg khoan va tien 
cua khach hang, tir choi vice dieu tra, phong toa, cam iix , trich chuyen tai san cua khach hang ma 
khong có six dungy cua khach hang. 

2. Quy dinh tai khoan 1 Dieu nay khong ap dung trong cac truong hop sau day: 

• Kiem man vien thuc hien kiem toan bao cao tai chinh cua cong ty; 

❖ Khach hang cua cong ty magi biet thong tin lien quan den se( hint chirng khoan va tien cua 
chinh ho; 

❖ Cung cap thong tin theo yeu cau dm co quan nha nu& co tha.'m quyen; 

Ditu 12. Quy tac dao dire nght! nghiep 

1. Be quy the dao dire nghe nghiep do Hiep h8i kink doanh chUng khoan ban hanh duoi hinh thirc 
van ban phai throe cong be rOng rai trong cong ty. Cong ty phai xay dung nei quy cua cong ty, chi 
tiet hod nei dung dia. 130 quy tac dao dire nghe nghiep nay. 

2. MO nhan vien cua cong ty den phai tuan th6 nghiem ngat 130 quy tie nay. 

3. Be phan kiem soat nei be co trach nhiem giam sat vice man thil quy tac dao dire nghe nghiep 
cua lanh dao va nhan vien cong ty. 

Ylt/ 

Dice IC; CO chin va how thing ( —Ong ty co phan chimg khoan Dau khi stilt doi Ian th r ba 



CHIANG III. VON DIEU Lt VA CO BONG SANG LAP CUA CONG TY 

Dieu 13. Von dieu 1? 

Vao ngay thong qua Dieu le nay, von dieu le cua cong ty la 287.250.000.000 VND (hai tram tam 
muoi bay ty hai tram nom muoi trieu clUng) duct chia thanh 28.725.000 (hai muoi tam trieu bay 
tram hai muoi nham ngan) co plan vai menh gia la 10.000 (muoi ngan) cfong/c6 phan. 

Dieu 14. Cfich thtic tang, gam yen dieu le 

1.Viec tang, Om von dieu le dm cong ty phai duct that hien phit hop vai quy dinh phaplu4t. 

2. C6ng ty có the fang von Dieu le thong qua quyet dinh cua Dai 110i dOng co citing va pha hop Arai 
cac quy dinh cua UY ban Chimg khoan Nha nuac khi: 

• Cong ty có nhu eau ma rOng quy mo hoat dOng san xuAt kinh doanh; hoc 

• C8ng ty bi giam von hoat dong kinh doanh chimg khoan hien thai va phuung an huy Ong 
von tir cac nguon ben ngoai khong that hien dugc. 

3. Vern dieu le dm cong ty duck dieu chinh tang theo cac hinh thirc sau: 

❖ Phat hanh co phieu mai de huy dung them On theo quy dinh cita phaplu4t; 

❖ Chuyen dOi trai phieu da phat hanh thanh co phan; 

❖ Thuc hien tra co tirc bang co phieu; 

❖ Ket chuyen ngulin thong du Von de bt) sung tang On dieu le. 

4. Viec gam von dieu le cong ty do Dai hOi dOng co gong guy& dinh nhung van phai dam boo 

So 
TT 

1 

Ten co dong Nguiri 

r 

SO yen gap ( d ) 

99.474.675.000 

60.322.500.000 

34.447.000.000 

34.447.000.000 

Ty q % tren von dieu 
le tai thoi diem thong 

qua DL sura dei 

34,63% 

21,00% 

12,00% 

12,00% 

Tong cong ty co 
phan Bao hiern 
Dau khi Viet Nam 

G6m: 

Ong Nguyen Anh Tuall 

Ong Biti Ngoc Thang 

Ong Trinh An Huy 

Ba Ha Lan 

dieu kien vOnphap dinh theo quy dinh hien hanh. 

Dieu 15. CO dOng sang 1:ap dm cong ty 

CO dong sang 1.4p cong ty 



Ditu 16. Han cht doi vol quytn dila CO diing sang lap 

1. Co dOng sang lap cila cong ty khong &roc chuye nhuong co phan hoc phan von gOp cua 
minh trong thai han 03 nam ke tir ngay Cong ty dtroc cap Giay phep thanh lap va hoat dong, trir 
truing hop chuyen nhuong cho co d8ng sang lap, tha h vier' sang lap khac trong cong ty. Cac co 
dong khac 	thanh vier' Hei (long quan tri, 	dong gift chirc vuTong Giam doc cong ty clang 
phai tuan thU cac han the tai dieu nay. 

2. CO dong sang lap khong duoc trich loi nhuan khi cong ty khong thanh toan du cac khoan no va 
cac nghia vu tai sari khac den han. 

Ditu 17. Co eau gOp von 

Tai theri diem thong qua Dieu le nay, town 136 so co ph 
thOng, ke ca cac co phan do Tap doan Dau khi nam gi 
Phu luc 1 ciia Dieu le. 

n do Ong ty phat hanh , deu co' phan ph6 
Chi tiet co cau gop von dugc the hien tai 

Ditu 18. SO clang ky co thing 

 

1. Cong ty phai lap va hru gift SO clang ky co dong tir khi dugc cap Giay phep thanh lap va hoat 
Sing. 

2. SO clang ky co (long phai c6 cac not dung che yeu n 

✓ "Ten, dia chi tru sii chinh cua cong ty; 

✓ Ho, ten, dia chi thuong tru, quec tich, so Giay chimg minh nhan dan, HO chieu hoc chimg 
thkre ca nhan hop phap khac doi voi co dong la ca nhan; ten, dia chi tru sa, quOc tich, so 
quy'et dinh thanh lap hoc so dang ky kinh doanh dei vori co (long la phap nhan; 

✓ Gia tri von grip va se c6 phan timg loci cua moi c6 thing, ngay dang ky co phAn; 

✓ T6ng so co phan dugc quy6'n chao ban, loci c phAn dugc quy& chao ban va so c6 phAn 
dugc quy&n chao ban cda timg 14; 

✓ Tong so co phan dd ban cua timg loci va gia tri von co phan da gop. 

3. Binh thirc cua SO dang ky co (long do cong ty guy& dinh c6 the la van ban, tap du lieu dien 
hodc ca hai loai nay. 

4. SO clang ky c6 dong &pc ltru gift tai tru sa chinh v' co the doge luu gift tai ca Trung tam Luu 
ky. 

Dit‘u 19. Quyen Ara nghia vu ciia c8 ding pho thong 

1. Quytn cua co CIOng 

1.1 Nguati nam gift co ph'an pile thong c6 cac quyen s 

sau: 

ba 	 13 Dik-m Ic td shire a how dOng COnt..1 ty cb [Alan chimg klman Dau khi stilt cl6i 



❖ Thom dur va bieu quyet trong cac cuOc hop Da 
quyet trurc tiep , hoAc thong qua dai dien duck 
phial" bieu quyet; 

hOi dong co dong vaptic hien quyen Neu 
4 quyen; moi co phan pho the -1g co mot 

  

❖ Ducc nhAn co tire vori mire theo quyet dinh cua Dai hei ding co dOng; 

❖ Duorc tru tier' mua co phan mai chao ban ttrung ung vai ty le ca phAn ph6 thong dm tirng 
co dong trong cong ty; 

❖ Du•ac to do chuyen nhuang co phan cua minh cho c6 dOng khac va cho ngtrai khong phai 
la co (long trir trtreyng hop quy dinh tai khoan 1 Dieu 16 dui Dieu le nay; 

❖ Xem xet, tra cfru va trich luc cac thong tin trong Danh sach co &Ong co quyen bieu quyet va 
yeu cau sira doi cac thong tin khong chinh xac; 

❖ Xem xet, tra cfru va trich luc hoAc sao chup Dieu le cong ty, se) bien ban hop Dai hOi dong 
co eking va cac nghi quyet cua Dai hOi (long co &mg; 

❖ Khi cong ty giai the hoac pha san, duac nhAn mot phAn tai san con lai tuong irng vai se co phan gap von vao cong ty; 

❖ Yeu cau Cong ty mua lai co phAn cua ho trong cac truang hap quy dinh tai Dieu 90.1 dm 
1.uat doanh nghiep; 

❖ co dong IA to chirc co quyen cu mot hoac mot se ngureyi dai dien theo u' quyen thut hien 
cac quyen co dong cua minh theo quy dinh cua phap luat. Truing hop conhieu han mot 
ngueyi dai dien theo uy quyen dirge cu thi phdi xac dinh cu the so co phan va so phieu bau 
cua me)) ngtrai dai dien. Viec dr, charn dirt hoac thay doi ngtrai dai dien theo ItY quyen deu 
phai thong bdo bang van ban den ding ty trong theyi han sant nhat; 

❖ Cac quyen khac phU hap vii quy dinh phap luAt. 

1.2. Co thing hoAc nhOm c6 &mg so heru tren 10% tong so co phan phe thong trong theyi han lien 
tuc it nhat sau thing có cac quyen sau: 

• De cu nguai vdo 1-16i dong quan tri va Ban Kiem sodt; 

Xem xet va trich luc se) bien ban va cac nghi quye coal-16i dong quan tri, bao cao tai chinh 
Oita nam va hang nam theo mau cua he' thong k town Viet Nam va cac bdo cito cua Ban 
Kiem soat; 

❖ Yeu cAu trieu tap hop Dai hOi &Ong c6 eking; 

❖ Yeu cAu Ban Kiem soat kiem tra ttrng van de ,cu the lien quan den quan ly, dieu hanh boat 
dOng cua cong ty khi )(et thAy can thiet. Yeu eau phai the hien bang van ban; phai co ho ten, 
dia chi thuorng tru, quoc tich, so Giay cherng minh nhan dram H chieu hoac chiing thurc ca 
nhan hop phap khdc doi vOi co eking la ca nhan; ten, dia chi, so quyet dinh thanh lAp hoac 
se) dang ky kinh doanh va chfix ky cua ngureyi Dai dien trurci c .  phap luAt cua to oink doi veyi co d8ng IA to cherc; 	luting co phan 	thai diem dang ky co phan cua tong co dong, tong se) 
co phan cua ca nhOm co dong va ty Ic sa huu trong ,  tong so co phan co quyen bleu quyet 
cua cong ty; van de can kiem tra va muc Bich viec kiem tra; 

Di&I li; E6 chile vá hoat clOng (.'Ong ty co phAn chang khoan Wu khi -- stra (16i lilt) 1110 h 	
14 



❖ Cac quyen khac ph& hop voi quy dinh phap lua 

2. Nghia vu cua co clang 

2.1 c:6 dong co nghTa vu: 

❖ G6p &I. dung han so von co phan da cam ket va chiu trach nhiem ve cac khoan no va nghTa 
vu tai san khac cita cong ty trong pham vi so von da cam ket g6p vao cong ty; 

❖ Tuan th6 Dieu le cong ty va quy the quail ly not b6 cong ty; 

❖ ChAp hanh quy& dinh cua Dai h6i d6ng c6 Tong, 1-T6i d6ng quan tri; 

❖ Cung cap dia chi chinh 'cats, khi clang ky mua ci phAn; thong bao kip then v6i Cong ty khi 
co sir thay doi; 

❖ Chiu trach nhiem ca nhan khi nhan danh cong ty de thgc hien cac hanh vi sau: 

- Vi pham phap luat; 

- Tien hanh kinh doanh hoac giao dich khong nh m phuc 1/1.1 loi ich cua cong ty va gay thiet 
hai cho ngtrai khac; 

- Thanh town cac khoan nu chtra den han truck n uy cu tai chinh CO the xay ra doi Arai cong 
ty; 

❖ hien cac nghia vu khac do phap luat quy dinh. 

2.2 Nghia vu cua ce &Ong Teen khi c6 phieu (Ala Cong ty dtrot niem yet tai SO Giao dich chimg 
khoan hoac Trung tam giao dich chirng khodn: 

Trong thei han 7 ngay ke tit ngay tra thanh c6 &Ong 16n phai bao cao cong ty, US ,  ban ,Chting 
khoan Nha ntrOc va SO. Giao dich chirn khoan hoac Trung tarn giao dich chung khoan norm ce phial 
dune niem yet. 

Dieu 20. di phieu, co phan, phat hanh co phieu cua Cong ty  
1. Hinh that co phieu: 

Tai th6i diem thong qua Dieu le nay, Cat ca cac c6 phan d oc phat hanh cua cong ty deu la co phan 
pho thong &roc the hien cltrai hinh that chung chi vat ch t phat cho co dong va du lieu Bien tir ltru 
tai Cong ty. Ong ty c6 the phat hanh cac loaf co phan kh c khi doge Dai 116i (long co dong nhat trI 
thong qua va ph& hop vai quy dinh cita phap luAt ve chirn khoan va thi trtrOng chirng khodn. 

2. Phil hanh cfi phieu 

Cong ty &roc phat hanh c6 phieu khi duce Dai h6i dong co dong thong qua. Trtrong hop chao ban 
phieu ra cong chung phai dap irng cac diet' kien chao ban co phieu ra Ong chung theo quy dinh 

taiLuat chirng khoan va phai clang 14 vai fly ban Chirng khoan Nha ntro.c truck khi thu .c hien. CO 
phan pho thong phat hanh them cho cac co dong hien hfru phai dtxgc uu tien chao ban cho cac co 
&mg hien hitu theo ty le thong Ong vbi ty le sir hau co phan pho thOng cua ho trong Cong ty, trir 
trtremg hop Dai h6i (tong co (long quy dinh khac. Cong ty phai thong bao vice chao ban co phan .  

9PV 
chirc Va hoot dOng Cong ty co plAn chthig khoan 	khi — stra doi lAn thir bs 	
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trong thOng bar) phai nett r0 s6 co ph5n dugc chao ban va th6i han clang ky mua phu hop (t6i thiau 
hai mtrai ngay lam viec) de co dong co the clang ky mua. SO co phan co &Ong khong dang ky mua 
het se do 1 -10i along quan tri cua COng ty quyet dinh. Hoi dong quan tri cal the phan phoi so co phan 
dO cho cac doi thong theo cac dieu kien va each thirc a Hoi dong quan tr! thdy Id phit hop, nhung 
khong clugc ban so co phan dO theo cac dieu kien thu t Igi hart so yeti nhting dieu kien dä chat) 
ban cho cac co dong hien hire, trir trtreyng hop Dai hOi • Ong co (long c6 quy dinh khac hoc trong 
truing hop co phan clugc bdn qua Sar Giao dich Ching hodn/ Trung tam Giao dich Ching khodn. 

Dieu 21. Chuyen nhurcyng co phAn 

Cac co phan ducyc to do chuyen nhugng, trir cac truing hop sau: 

❖ Co phan pito thong cua cac co dong sang 15p, thanh yien 1-1Oi d6ng qudn tri, T6ng Giam 
doe ding ty quy dinh tai khoan 1 Dieu 16 cua Diu le nay; 

❖ CO ph5n chtra doge thanh toan cidy du khOng due 

❖ Cdc trueng hop khdc theo quy dinh cua phaplu5 

c chuyen nhugng va huang co tire. 

va Quy the cua Cong ty. 

  

Viet chuyen nhugng ce ph5n ducyc, thuc hien thco Quy the chuyen nlatrong 	Cong ty do I-10i 
along quan phe duyet. Khi . phieu cua Ging ty dirge niem yet tren Sa Giao dich Ching khoan/ 
Trung tam Giao dich Chirng khodn, viec chuyen nhugng thuc hien theo cac quy dinh cua phaplu5t 
ve thing khoan va tin truerng chirng khoan cua Sar Giao dich Ching khodn/ Trung tam Giao dich 
Chirng khoan. 

Ditu 22. Mua lai co phAn 

1. Mua 14i theo yeu eau cua co thing 

Co dOng co quyen , yeu cau eong ty mua 14i c6 phan cua minh, 	c6 dong dO b6 phieu kh6ng tan 
thanh doi vii quyet dinh ye viec to chirc lai Ong ty cua D4i 116'i dong co ,  along hodc thay doi 
quyen, nghia vu cua co &Ong quy dinh tai Dieu le ding ty. Yeu eau mua lai co phdn phai dirge 15p 
bang van ban va phai &Arc gin den cOng ty trong tiled han mtrari ngay lam viec, ke tir ngdy Dai hOi 
dong co &mg thong qua quyet dinh ye cac van de quy dinh tai khoan nay. 

2. Mua 141 theo quyet dinh cua cong ty 

Cong ty co quyen mua lai c6 phieu cua chinh minh lam co phieu quy voi s6 Itrong khong qud 10% tong so co phdn Oro thong da ban trong 	ky 12 thang. Cong ty chi dtrgc dimgnguOn Igi nhuan de 14i, thing 	yam va cac nguon khac theo quy dinh cua phdp 1u5t de mua co phieu guy. 1-1Oi 
(long 9uan tri quyet dinh viec mua lai co phieu guy. Khoang each giUa Ian mua va Ian ban co phial 
quy gin nhat khong chrOi sau (6) thang, trir truOng hop ph5n phOi cho ngtreri lao dOng trong cong ty 
hodc clang lam co phieu thtrang. Trtremg hgp dung lam co phieu thuarng cho ngur6i lao &Ong phai 
dam hao cc') nguon thanh town tir quy ph& Igi, khen thurang. 

Ging ty phai bao cao Uy ban chirng khoan Nha nu& trLrarc.: khi thuc 
maul (30) ngay va baodo Uy ban thing khoan Nita. nu& kat qua thuc 
viec ke ngdy mua coO phieu quy dupe hoan tat. Truemg hop co phieu 

Dieu Ic t6 chirc 	float thing Cong ty co phAn thing khoan Diu khi - sat] d6) IA]) thir ba 

hien mua ce phieu quy ba 
hien sau nam (5) ngay lam 
cua Ong ty cid dupe nietna  
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yet tai So Giao dich chirng khoan hoac Trung tam gi o dich chting khodn, khi mua lai co phieu 
quy, COng ty phai cong khai thong tin ve viec mua lai 17 ngay truce khi thirc hien mua 14i. 

flit'', 23. Thu hili co phAn 

1. Trueyng hop c6 &Ong khOng thanh town day du va (tong han so tien phai , tra mua co phieu, Hoi 
lie dong quan tri thong bao va co quyen yeu cau c6 dong d6 thanh toan so n con lai ding vai lai 

suat tren khoan tien dO va nhilng chi phi phat sinh do viec khong thanh toan day du gay ra cho 
Ong ty theo quy dinh. 

2. Thong bao thanh toan neu tren phai ghi rO theyi han thanh toan mai (teii thieu la bay ngay ke fir 
ngay giri thong bao), dia diem thanh toan WI thong bao phai ghi r8 truing hop khong thanh town 
thco dung yeu cau, so phan chug thanh toan het se bi thu hoi. 

3. Truemg hop cac yeu cau trong thong bao neu tren khOng duce thuc hien, truck khi thanh toan 
day dit tat ca cac khoan phai n0p, cac khoan lai va cac chi phi lien quan, HOi dong quan tri co 
quyen thu hoi so co phan do. I-10i &Ong quail tri co the chap nhan viec giao nOp cac co phan bi thu 
hoi theo quy dinh tai cac Khoan 1 va 2 va trong cac twang hop khac duct quy dinh tai Dieu le 
nay. 

4. Co phan hi thu Mi se tra thanh tai san cua Cong ty. II0i ding quan tri co the trgc tier) hoac uy 
quyen ban, tai phan phoi , hoac giai guy& cho ngueyi da sa him co phan bi thu h8i hoac cac doi 
tuvng  khac theo nhung dieu kien va each thirc ma FlOi dong quail tri thay la phi' hop. 

5. CO (long nam giir c0 phan bi thu hoi se phai tir b6 to each c8 done, d0i vai nhung co phan dO, 
nhung van phai thanh loan tat ca cac khoan tien co lien quan cong vai tien lai theo ty le' (khong 
vuot qua lai suit lien ngan hang) vao theyi diem thu hoi thco guy& dinh cua flOi dOng quail tri ke tir 
ngdy thu hoi cho den ngdy thgc hien thanh toan. I--10i &mg quan tri co toan quyen quyet dinh viec 
ciffing the thanh man toan 1)0 gia tri co phieu vao theyi diem thu hoi hoac co the mien giam thanh 
toan mot phan hoac toan b0 so lien do. 

Tilting him thu hoi se dirge giri den ngtreyi nam giu c8 ph'n bi thu hoi truce theyi diem thu Mi. Viec 
thu hoi van co hieu lgc ke ca trong truang hop co sai sot hoac bat can trong viec giri thong bao. 

Ditu 24. Di&I kien thanh toil] co phan &nye mua lai 

COng ty chi dtroc ,quyen thanh toan 	phan ducyc mua lai ,cho 	dong theo quy dinh tai Dieu 22 
cua Dieu le nay neu ngay sau khi thanh loan het so co phan duoc mua lai, cong ty van dam bao 
thanh Wan du cac khoan no va nghia vu tai san khac. 

Ditu 25. Phat hanh trai phie'u 

1. Cong ty co quyen phat hanh trai phieu, trai phieu chug en dOi va cac loci trai phieu khac theo 
quy dinh cua phap luat. 

DiOu Ic tO dint va hota (king COng ty co phan chting khoan Dau khi sua clOi In thir 
17 



uyet dinh cao nhat cua cong ty . 

quyen chao ban cua timg loai; guy& dinh 

2..II6i d6ng quan tri 	cong ty c6 quyen guy& dinh loai trai phieu, tong gia tri ,  trai phieu, va then diem phat hanh, nhung sau do phai bao 	Dal 	dong dong tai cat& hop gan nhat. 

3. "Faring hop khong &roc quyen phat hanh trai phieu: 

❖ KhOng thanh town du ca g6c va lai , 	trai phieu da phat hanh, khong thanh town hoac 
thanh toan khOng cac khoan no. den hp trong ba nam lien tiep tar& do; 

❖ Ty suat lqi nhuan sau thue binh quan cua ba nam lien tip ft -u& dO khOng cao hem mire lai 
suat dtr kien tra cho trai phieu dinh phat hanh; 

CIIILIONG IV : CCi CAU TO CHIYC VA QUAN LV CONG TY 

Dieu 26. Co' cAu to chtk Cong ty 

Ca cAu to chdc quan ly cita Cong ty bao g6m: 

a. Dai I-16i &Ong c(') dong; 

b. I-16i ding quan tri; 

c. T6ng giam d6c dieu hanh; 

d. Ban Kim soat. 

Dieu 27. Dal hOi dong cii thing 

I. Dui hoi dong co dong 

g6m tat ca cac c6 dong c6 quyen bieu quyet, la co quan 

2. Quyen va nhiem vu cfia Dai hOi diing co &lug 

• Thong qua dinh huorng phat trien cua Ong ty; 

❖ Quyet dinh loai co phan va tong so CO phan duoc 
mac co ilk hang nam cua tirng loai co phan; 

Batt, mien nhiem, bai nhiem thanh vien 116i &Ong quan tri, thanh vien Ban Kiem soat; 

Quy6t dinh dau to hoac ban so tai san co 	tri 	hoac 
&roc ghi trong bao cao tai chinh gan nhat dm con r ty; 

❖ Quyet dinh vice tang giam vein dieu le cila cong ty. 

• Quyet dinh sira d6i, b6 sung Dieu 1 le ding ty, trix t Ong hop dieu chinh von dieu le do ban them co.  phan mad trong pha.m vi sit) luong c6 pha dtroc quyen chao ban theo quy dinh tai 
Dieu le nay; 

chirc N/A how (king Cling ty co phtin chimg khoart Wit khi Sfra doi I n thir 

• 
• 

Wyn hart 50% tong gia tri tai san 
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[hong qua bdo cao tai chinh hang nam; 

Xem xet va xir 1y cac vi pham cual-10i d6rig qu n tri, Ban Kiem soat gay thiet hai cho cong 
ty va co citing cua cong ty; 

❖ Quyet dinh to chtrc lai va giai the cong ty; 

3. Tri0 tap 11.9p Dai hoi thing c6 dong 

3.1. Dai hOi doing c6 dong hop thu6ng nien hoac bat thuamg, it ,nhAt 	nam met lan, dia diem 
hop Dai hOi Tong co dong phai 6 tren lanh tho Viet Nam. Cdc kiem loan vien dee lap co the dtrov 
m6i tham du dai hOi de to van cho viec thong qua cac b o cao tai chinh hang nam. 

3.2. Dai hei d6ng c6 (long phai hop thu6ng nien trong thi han t6i da la 4 thang ,ke -Ur ngay ket 
thtlic Liam tai chinh. Dai hei dong co dong thu6ng nien thao Juan va thong qua cac van de sau: 

a. 1366 cao tai chinh nam; 

b. Bao cao cita Hoi d6ng quan tri danh gid thuc trang cong tac (Nan ly kinh doanh b cong ty; 

c. Bao cao dm Ban kiem soat ve quan ly cong ty cua 1-16i d6ng quan tri, Tiing (ham d6c; 

d. Mirc co ilk d6i vai m6i c6 phan cita timg 

3.3. 116i doing quan tri phai trieu tap Dai hei d6ng co dong bat tha6ng trong cac trixamg hop sau: 

a. 116' i dong quan tri xet thay can thief vi lqi ich cUa cony,ty; 

b. S6 thanh vien I-10i d6ng quan tri con VI it hem so than vien theo quy dinh cua phap luat; 

c. Theo yeu cau ctla c.6 &mg hoac nh6m co dong quy di tai khoan 1 Dieu 19 dm Dieu le nay; 

d. Theo yeti cau cua Ban Kiem soat neu Ban kiem soat c > ly do tin tuong rang cac thanh vien 110i 
dong quan tri hoac can be quan ly cap cao vi pham ngh em trong cac nghia vu ctia ho thco Dieu 
119 !mat Doanh nghiep hoac 110i dong quan trf hanh do g hoac coy dinh hanh d6ng ngoai pham 
vi quyen han elm minh; 

3.4. I-10i dong quan tri phai trieu tap Dai hei Tong co ong bat thuang trong thi han ba mtroi 
ngay ke fix ngdy van de bat thu6ng tren phat sinh. 

a. Truing hop Ilei d6ng quan trf khong trieu tap hop Dai hei &Ong co &mg d'Ung thin han quy 
dinh tren thi trong th6i , 	ba muai ngdy tiep thco, Ban kiem soat phai thay the Frei dong quan trf 
trieu tap hop Dai hei dong co (long theo quy dinh Khoan 5 Dieu 97 Luat Doanh nghiep. 

b. Tru6ng hap Ban kiem soat khOng trieu tap hop Dai hei d6ng c6 dong theo quy dinh tai Khoan a 
neu tren thi trong thoi han ba mulyi ngay tiep theo, co d ng, nhOm co dong co yeu cau you cau 
trieu tap hop co quyen thay the 1-10i dong quan tri, Ban iem soat trieu tap hop Dai hei dong co 
dOng theo quy dinh Khoan 6 Dieu 97 Luat Doanh nghiep. 

Trong truing hop nay, co (long hoac nhOrri co dong trieu tap hop Dai hei d6ng co dong co the de 
nghi y ban Chung khoan Nha nubs giam sat viec trig tap va lien hanh hop neu xet thay can 
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Tat ca chi phi cho viec trieu tap va tien hanh hop Dai hOi &mg co (long se dugc ding ty hoan lai. 
Chi phi nay khOng bao gom nhang chi phi do co dong chi tieu khi tham du Dai hOi dong co &Ong, 

ca chi phi an a va di lai. 

4. Churong trinh va not dung hop Doi h(ii ding di (Jong 

4.1. I-10i dong quart tri se trieu tap Dai hOi dong c6 dong. 

4.2. Nguoi trieu tap Dai hOi d6ng c6 &Mg phai thgc hien nhang nhiem vu sau day: 

a. Chuan bi danh sach cac co dOng du dieu kien tham gia va co quyen bieu quyet tai cuOc hop Dai 
hC.)i d6ng c6 dong trong vOng 30 ngay trtroc ngay bat Clau tien hanh hop Dai hoi d6ng c6 dong, 
chuang trinh hop va cac tai lieu phit hop Arai phap luat va cac quy dinh cua cong ty; 

b. Xac dinh theyi gian va dia diem click hop; va . 

c. Thong bao cho tat ca cac c6 dong ve cuOc hop va giri thong bao hop Dai hOi dong c6 d8ng cho 
cac CO dOng; 

4.3. Thong bao hop Dai hOi dong co &mg phai bao gom chtrang trinh hop va cac thong tin lien 
quan ye cac van de se dirge thao luan va biau quyat tai dai hoi. Truang hgp co phieu cua Ong ty 
da dugc giao dich tap trung tai Trung tam giao dich/Sa ,giao dich chimg khodn, thong bao hop Dai 
hOi dong co dong c6 the dugc gth den to eh& Itru k)" ,, dong thai ding bO tren phuang tien thong tin dm SO.  Giao dich Chirng khodn/ Trung tam Giao dich Chirng khodn, tren website cua cong ty, 01 
to bao trung uong hoac 01 to bao dia phtrang nai cong ty dong try so. chinh. 	cac co dongchin thuc hien viec ltru 14,  c6 phieu, thong bao hop Dai hqi Tong co &Ong c6 the dugc gi:ri cho co 
dong bang each chuyen tan tay hoac giri qua bat dien bang phuang thine bao dam tai dia chi da 
dang kv cua co &mg, hoac toi dia chi do co dong (16 cung cap de phuc vu viec ph thong tin. 
Trueng hgp co &mg da ,thong NI° cho Ging ty bang van,  ban ye so fax hoac dia chi thu dien 
thong btio hop Dai hOi dong co dong co the dugc 	tai so fax hoac dia chi thu dien dr do. Throng 
hgp co dOng la ngtrei lam viec trong Cong ty, thong bao co the dung trong phong bi clan kin gfri 
tan tay ho tai nai lam viec. Thong bao hop Dai hOi &rig co dong phai dugc glri it nhat mtrai lam 
ngay tru8c ngay hop Dai hoi dong co dong. Thong bao hop Dai hOi (tong c6 d8ng phai dugc cong 
ho tren website cua Cong ty dong thOi vai viec gfri thong bao cho cac co &Ong. 

4.4 Co &mg hoac nhom c6 &Ong quy dinh tai Myc 1.2- Khoan 1- Dieu 1,9 Dieu le nay co quyen de 
xuat cac van de dua vao char mg trinh hop Dal. hOi (long co dong. De xuat phai dugc lam bang van 
ban va phai dugc gin cho COng ty it nhat [ba] ngay lam viec trtroc ngdy khai mac Dai hoi (long co 
&mg. De xuat phai bao gom ho rid ten co dong, so lugng va loai co phan ngtriyi do nam giix, va nOi dung de nghi dua vao chtrang trinh hop. 

4.5 Nguai trieu tap hop Dai hOi dong c6 dong co quyen tux chi nhang de xuat lien quan den 
Khoan 4.4 Dieu nay trong cac truang hop sau: 

a. De xuat dugc gui den khong dung thai han hoac khong du, khong dung nOi dung; 

h. Vao thai diem de xuat, c6 &Ong hoac nhom c6 dong kh ng c6 chi it nhat 10% co phan ph6 thong trong thai gian lien tuc it nhat sau thang; 

c. Van de de xuat khong thuOc pham vi tham quyen cua ai hOi d6ng c6 dOng ban bac va th'Ong qua 
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4.6 1 -10i d'Ong quart tri phai chuan bi du thao nght quy& cho tirng van d6' trong chtrang trinh hop. 

Truerng hgp tat ca c6 &Ong dai cli4'n 100% so cet phan c6 quyLl4ti quye't trite ti6p, tham dix hoac 
thOng qua dai dien duac uy quyen tai Dai hOi dong co dOng, nhang quyet dinh dugc Dai hei dOng 
CO (Ring nhat tri thong qua deu duac coi la hap le ke ca trong truing hop viec trieu tap Dai hei 
&mg co dong khong theo dfing thu tuc hoac not dung b ^ti quyet khong co trong chucmg trinh. 

5. Di'ett kien tien hanh hop Ni hoi diing CO (long 

5.1. CuOc hop Dai hOit dting ,c6 &Ong duac tien hanh khi co so co dong du hop dai dien it nhat 65% 
tong so co phan co quyen bieu quyet. 

5.2. Truemg hap et* hop lan thin &1St khong du dieu kien tien hanh theo quy dinh tai khoan 5.1 
Dieu nay thi duac trieu tap hop lan thin hai trong theyi han ba mum ngay, ke tit ngdy du dinh hop 

thin nhat. CI* hop cua Dai hOi dong co &rig trieu tap lan thin hai clugc tien hanh khi co so co 
dOng du hop dai dien it nhat 51% tong so co phan c6 quyen bieu quyet. 

5.3. Truerng hop cuOc hop trieu tap Fan thd hai khong du dieu kien lien hanh theo quy dinh tai 
khoan 5.2 Dieu nay thi duoc trieu tap hop lan thin ba trong tiled han hai mtrai ngay, ke tit ngay du 
dinh hop lan thin hai. Trong tnrong hop nay, cuoc hop cua Dai hoi dong c8 g duge tien hanh 
khong phu thuec vao co dong du hop va 	so co phan CO quyen Heti quyet cUa cac co &mg du.  hop. 

6. Cac CIO dii'm throe uy quyen 

6.1 Cal; ce dong co quyen tham du. Dai hei dong c6 &rig theo lust phap c6 the true tiep tham du hoac uy quyen cho dai dien cua minh tharn ,du:  Truett-1g hop co , nhieu 	mot nguai dai dien theo 
uy quyen duac cir thi phai xac dinh cu the so co phan va phieu bau cua moi nguari dai dien. 

6.2 Viec uy quy'n  cho ngtroi dai . dien du hop Dai hOi 'Ong c6 &rig phai lap thanh van ban theo mitu cua tong ty va phai co chit .  ky theo quy dinh sau da 

a. I morng hop co (long ca nhan la ngu6i uy quyen thi hai c6 chir ky cua co dOng do va ngu.o.i duac uy quyen du hop; 

b. Truing hop ngtreyi dai dien theo uSi,quy6'n 	ce &Ong la to chdc la ngtred uy quyen thi phai co 
chit kycita ngtriad dai dien theo uy quyen, ngtreyi dai dien theo phap lust cua co &Ong va ngtroi dirge 
uy quyen du hop; 

c. Trong trubrig hop khac thi phai co chic ky cua ngtreyi dai dien theo phap lust cua ce dong va 
nguiri duac uy quyen du hop. 

Ngtr6i duoc uy quyen du hop Dai hei Tong co &Ong phai nOp van ban uS,  quyen truac khi vao phong hop. 

6.3 Truemg hop lust six thay mat cho ngued us, quyen kY giay chi dinh dai dien, viec chi dinh dai 
dien trong trtrang hop nay chi duoc coi la co hieu Itre neu giay chi dinh dai dien do duoc xuat trinh 
ding vai thu uy quyen cho lust six hoac ban sao hop le ua thu uy quyen do (neu tnr6c do chua Bang ky vii COng ty). 

6.4 Trd trueng hop quy dinh tai khoan 6.3 neu tren, phieu bleu guy& cua ngtroi dirge uy quyen 
du hop trong pham vi dugc uy quyen van c6 hieu luc khi co met trong cac truo.ng hop sau da'y. 
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- Ngt•eyi uy quyen da chet, bi han the nang luc hanh i dan su hoac bi mat nang luc hanh vi dan 
sit; 

- Ngu•i uy quyen da hus, be• viec chi dinh uy quyen; 

- Ngtreyi uy quyen da huy bo tham quyen cua ngtred th c hien viec uS ,  quyen. 

Dieu khoan nay se khong ap dung trong trtreyng hop long ty nhan dugc thong bao ye met trong 
cac sir kien tron bon magi tam gier tilt& giey khai mac uec hop Dai hei dong , &mg hoac trugc 
khi cuec hop dugc tri(:.'ti tap lai. 

7. The thi c tier' With hop va bleu quyet tai Doi hoi Cuing di tiling 

7.1 Vao ngay to chirc Dai hei dong ce &mg, Ong ty phai s  thuc hien thu tuc dang 	CO clang va 
phai thgc hien viec clang cho den khi cac CO &Ong c6 quyen du hop c6 mat dang ky het. 

7.2 Khi tien hanh dang ky co dong, Cong ty se CAI) cho tong ce dong hoac dai dien dugc uy quyen 
co quyen Neu quyet met the bleu quyet, tren do ,  co ghi 	dang ky, ho va ten cua co dong, ho va 
ten dai dien dugc quyen va. so phieu bieu quyet cua coe5 dong do. Khi tien hanh bieu quyet tai dai 
hei, so the ung he nghi quyet dugc thu throe, so the phan doi nghi quyet dugc thu sau, cuei ding 
dem tong so phieu tan thanh hay phan doi de quyet dinh. Tong so phieu Ung he, phan doi tong van 
de hoac 1)6 phieu trang, se duce Chit toa thong bao ngay sau khi tien hanh bieu quyet van de do. 
Daihei se to chon trong so dai Neu flitting ngtrai chiu trach nhiem kiemphieu hoac giam sat kiem 
phieu va neu dai hei khong chon thi Chu toa se chon nhfing ngue•i do. So thanh vien cua ban kiem 
phial khong qua ba ngueri. 

7.3 CO &mg den du Dai hei &Ong ce (long muon co quyen dang ky ngay va sau d6 co gquyentham 
gia va bieu quyet ngay tai dai hei. Chu toa khOng co Irk 	

, 
nhiem dimg dai hei cho CO dong den 

muon clang ky va hieu Igc cua cac dert bieu quyet da tien hanh liar& khi co (tong den muon tham 
du• se khong bi anh lureyng. 

7.4 Dai hei dong ce (Ming se do Chit tich Iloi dong quan tri chit'  tri, , trgemg hop Chit tich Hei &Ong 
quasi tri yang mat thi Dai hei dong CO d6ng bau ra met ngtred de chit tri. Trtrang hop khong ai 
trong so ho co the chit tri dai hei, thanh vien Hei clang quan tri chirc vu cao nhat co mat se to chirc 
hop de bau ra Chit toa cua Dai hei dong co &mg, Chit toa khong nhat thietyhai la thanh vien , Hei 
ti eing quan tri. Chu tich hoac Chit toa dugc Dai hei dong dong bau ra ,de cir met thu ky de lap 
bien ban dai hei. yrueyng hop bau Chu toa, ten Chit toa dugc de cir lid so phieu bau cho Chit toa 
phat dirge cong bey. 

7.5 Quyet dinh cua Chit toa ve trinh tit, thin tuc hoac cac u kien phat sinh ngodi chucmg trinh  cua Dai hoi Sing co &rig se mang tinh pilaff quyet cao nhat. 

7.6 Chit toa Dai hei dong co dong co the hoan hop dai 	ngay ca trong trucvng hop da co du so 
dai bleu can thiet den met theri diem khac va tai met dia d em do chit toa quyet ,dinh ma khong can 
lay y kien cua dai hei neu nhan thay rang (a) cac thanh vi n tham khong the co cho ngoi thuan 
gen g dia diem to chirc dai hei, (b) hanh vi cua nhfing ngtrgi co mat lam mat trat to hoac co kha 
nang lam mat trat t• cua cues hop hoac (c) sit tri hoan la can thiet de cac cong viec ctia dai hOi 
dugc lien hanh met each hop le. Ngoai ra, Chu toa dai hot co the hoan dai hei khi co su nhat tri 
hoac yeu cau cua Dai hei &Ong co dong da co du so lugpg dai bieu du hop can thiet. Theyi gian 
hoan fel da khong qua ba ngay ke tir ngdy du dinh khai mac dai hei. Dai hei hop lai se chi xem xet 
cat: cong viec le ra da dugc giai quyet hop phap tai dai hei hi tri hoan truck  dot  
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hap neu tren va dp dung,  tat ca cac bien 
dp dung có the la cap giay vao cixa hoac 

• 

ng cac bien phap not teen, HOi don quaff 

7.7 Truang hop chu toa ,hoan hoac tam dimg Dai hOi dOng &Ong trai vai quy dinh tai khoan 7.6 
neu tren, Dai hOi &Mg co &Mg bau mot ngueri khac trong so nhimg ,thanh vien tham du.  de thay the chU toa 	hanh cuoc hop cho den ltIc ket thac va hieu luc cac bieu quyet tai cuOc hop do khong 
hi anh huang. 

7.8 (In toa cua dai hOi hoac Thu ky dai hOi có the tien hanh cac hoat dOng ma ho thay can thiet 
de diC.',u khien Dai hoi dOng co dong mot each hop le v co teat tu; hoac de dai hOi phan anh dugc 
mong muon cua da so tham du. 

7.9 fiei dOng quan tri co the y'eu cau cac co &Ong hoac dai dien dugc uy quyen tham du Dai hOi 
dong co dong chiu su kiem tra hoac cac bien phap an ninh ma HOi &Ong quaff tri cho la thich hop. 
Twang hop co co &Ong hoac dai dien dugc uy quyen khong chiu tuan the' nhung quy dinh ve kiem 
tra hoac cac bien phap an ninh not tren, HOi &mg quan tri sau khi xem xet mot each can trong co 
the Ur choi hoac true xuAt co dong hoac dai dien not tren tham gia Dai hOi. 

7.10 HOi dOng quan tri, sau khi da xem xet mot each can trong, có the tien hanh cac bien phap 
dugc FIOi dOng quan tri cho la thich hop de: 

- Dieu chinh so nguai co mat tai dia diem chinh hop Da hOi dong co Tong; 

- 13do dam an toan cho moi nguai có mat tai dia diem d 

- Lao dieu kien cho co &Mg tham du (hoAc tiep ttic tham du) dai hOi. 

1-10i Ong quan tri có toan quyen ,thay dOi nhung bien 
phap neu HOi dong quan tri thay can thiet. Cac bien pha 
sir dung nhimg hinh thirc lua chon khac. 

7.11 Trong truang hap tai Dai hOi dong co dong có dp d . 
 tri khi xac dinh dia diem dai hOi có the: 

a. Thong bao rang dai hOi se dugc tien hanh tai dia diem ghi trong thong bao va chu to dai hOi se 
co mat tai dO ("Dia diem chinh cua dai hOi"); 

b. BO tri, to chirc de nhung co dOng hoac dai dien dugc uy quyen khong ,  du hop dugc theo Dieu
khodn nay hoac nhung ngueyi muon tham gia dia diem khac vai Dia diem chinh cua dai hOi co the dong thai tham du dai hOi; 

Thong bao ye vice t6 chic dai hOi khong can neu chi iet nhung bien phap to chirc theo Dieu 
khoan nay. 

7.12 Trong Dieu 1e nay (trir khi hoan canh you cAu khac) moi c:6 dong se dugc coi la tham gia dai 
Dia diem chinh cua dai hOi. 

8. Thong qua quyet dinh cua Dai hoi &Ong di dong 

8.1. Trirtruemg hop quy dinh tai Khoan 2 cua Dieu nay, cac quyet dinh,  hOi ding co dong 
ye cac vande sau day se dugc thong qua khi có to 65% tro len tong so phieu bau cua cac , dong 
co quyen bieu quyet co mat true tiep hoac thOng qua dai diem dugc uy quyen co mat tai Dai hOi 
dong co &rig: 

a. ThOng qua bac) cao tai chinh hang nam, 
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h. Ke hoach phat trien ngan va dai han cua cong ty; 

c. Bdu, bai mien va thay the thanh vien HOi d6ng quan 
(long quart tribe nhiem Giam doe hoac T6ng giam dOc 

ri va Ban kiem soar va phe chuan viec H6i 
tou hanh. 

8.2. Cac quyet dinh cua Dai hoi Sing co dong lien quan den viec sda d6i va bo sung Dieu le, loci 
co phieu va so luting c6 phieu dugc chao ban, sap nhap, tai t6 chirc va giai the Cong ty, giao Bich 
ban tai san COI-1g ty hoac chi nhanh hoac giao dich mua do cong ty hoac cac chi nhanh thuc hien co 
gia tri tit.  50% tro len tong gia tri tai san cua Cong 	va cac chi nhanh cua Cong ty tinh theo so 
sach ke toan da Corgc kiem loan gan nhat se chi dtrcyc thong qua khi CO to 75% trot 	tong so , 
phieu 	cac O Tong co quyen Neu quyet co mat true tiep hoac thong qua dai dien dtrgc uy 
quyen co mat tai Dai hoi citing co Tong. 

8.3. Cac not dung thong qua quyet dinh cua DHDCD n 
thuc hien dtrai hinh thdc lay y kien bang van ban theo 
day. 

9. Thim quyen vi the thtic Iay y Wen co &mg bang v 
hOi diing co dong 

Thad' quyen va the tilde lay y kien co &Ong bang van 
dong c6 &mg dugc thuc hien theo quy dinh sau day: 

• 

u tai Muc 8.1 va 8.2 neu tren có the dtrgc 
rinh to va cac quy dinh tai Khoan 9 dugi 

n bin de thong qua guy& dinh ciia Dai 

an a thOng qua quyet dinh cua Dai hei 

9.1 116i dOng quan tri có quyen lay y kien co &mg bang van ban a thong qua quyet dinh cua Dai 
hei d6rig co &Ong bAt ctr luc nao neu xet thay can thiet vi Igi ich cua cong ty; 

9.2 1161 dOng quan tri phai chuan bi phieu lay Y kiCn, dg thao guy& dinh cua Dai hoi &mg c6 
(long va cac tai lieu giai trinh du thao quyet dinh. Phieu lay y kien kam theo du thao quyet dinh va 
till lieu giai trinh phai dugc giri bang phuong tilde bao dam den dtrgc dia chi thtremg tit cua tirng 
co dong; 

9.3 Phieu lay Y kien phai có cac not dung chn yeu sau day: 

a. Ten, dia chi tru sa chinh, s6 va ngay cap Gidy phep hoat d6ng kinh doanh cua cong ty; 

b. NW dich lay y kien; 

C. HQ, ten, dia chi thuang tru, qu6c tich, s6 Giay chirng minh nhan dan, H6 chieu hoac chimg thuc 
ca nhan hap phap khac cua c6 Tong la ca nhan; ten, dia chi thuerng du, qu6c tich, s6 quyet dinh 
thanh lap ho4c se dang ky kinh doanh cua c6 dong hoac dai dien theo uy quyen cua c6 &Ong la t6 chirc; so luting c6 phAn cua tong loci va s6 phieu bieu guy& cua co dong; 

d. Van de can lay y kien de thong qua quyet dinh; 

e. Phuung an bieu guy& bao g6m tan thanh, khong tan th nh va khong co ST kien; 

g. phai gui ve ding ty phieu lAy y kien da dugc ra lot 

f. Ho, ten, chic kY cua Chu tich HOi d6ng quan tri va ngtr dai dien theo phap 14t cua cong ty; 

9.4 KUL lay y kien da dtrot tra led phai có chit ky cua 
theo uy quyen hoac ngtred dai dien theo phap Judi cua c6 d 

c6 &mg la ca nhan, cua ngtren dai dien 
ng la to chdc,..a, 
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Phieu lay Y kien giri ve cong ty phai duoc dung trong phong bi dan kin va khOng ai dugc quyen 
me. trurac khi kiem phieu. Cac phieu lay y kien gfri ye cong ty sau thai han da xac dinh tai not dung 
phieu lay y kien hoac da bi mcr deu khong hop le; 

9.5 110i ding quan tri kiem phieu va lap bien ban kie phieu dtrai sit chimg kien dia. Ban kiem 
soat hoac cua co (long khong nam gift chirc vu quart ly cong ty. Bien ban kiem phieu phai cc') cac 
not dung chit yeu sau day: 

a. Ten, dia chi tru se,  chinh, se) va ngdy cap Giay chit. g nhan dang ky kinh doanh, not clang kY 
kinh doanh; 

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

c. ,  S6 co dung vai tong so phieu bleu quyet da tham gia bieu quyet, trong dO phan bit so phieu 
bieu quyet hop le va so bieu quyet khong hop re, kern theo phu luc danh sach co dong tham gia 
bieu quyet; 

d. rOng so phieu tan thanh, khong tan thanh va khong coy kien dOi vai tong van de; 

e. Cac quy& dinh da duoc thong qua; 

g. 1 lo, ten, chit 14 cua Chu tich 1 -10i dOng quan tri, ng ai dai dien theo phap luat cua cong ty va 
cua ngueyi giam sat kiem

, 
 

Cac thanh vien 1-18i &Ong quart tri va ngtrai giam sat kiem phieu phai lien dai chiu trach nhiem ye 
tinh trung thuc, , chinh xac bien ban kiem phieu; dai chiu trach nhiem cac thiet hai Oat 
sinh tir cac quyet dinh throe thong qua do kiem phieu khong trung thgc, khong chinh xac; 

9.6 Bien ban ket qua kiem phieu phai duoc gdi den cac co (long trong tiled Yong muai lam ngay, 
ke tir ngay ket thus kiem phieu; 

9.7 Phieu lay y kien da duoc tra loi , bien ban kiem phieu, toan van nghi quyet dal duoc thong qua 
va tat lieu co 	quan gui kern theo phial lay Y kien d u phai duoc Itru gift tai tru se( chinh cua cong ty; 

Quyet dinh duoc thong qua theo hinh thirc , lAy Ykien co (long bang van ban có gia tri nhu q uyetdinh duoc thong..  qua tai cuoc hop Dai hOi Tong co ding neu duoc so co dOng dai dien it nhat 75% 
tong so phieu bieu quyet chap thuan. 

10. Bien bAn hop Doi hoi dong di thing 

Nguai chit tri Dai h(i (long co (tong chiu trach nhiem to chirc 	trit cac bien ban Dai hei ang co dong va giri cho tat ca the co dong trong vOng 15 ngdy khi Dai hOi dOng c8 dong ket thuc. Bien 
ban Dai 11.8i &Ong co (long duoc coi la bang chUng xac th. c ye nhang cong viec da dirge tien ha.nh 
tai Dai hOi &mg co &mg trir khi coy kien phan doi ye n:i dung bien ban duoc dua ra theo dung 
thti tuc quy dinh trong vong mtrai ngay ke tir khi gui bie ban. Bien ban phai &roc lap bang tieng 
Viet, (xi chit 4 xac nhan cua Chit toa dai hei va Thu Y, va throe lap theo quy dinh cua Luat 
Doanh nghiep va tai Dieu le nay. Cac ban ghi chop, bien b'n, so chit 4 cua cac co dong du hop va van ban uy quyen tham du phai throe ltru gift tai tru sa chi h cua Cong ty, 
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thanh vien Hei ding quail tri trong cac 

dong guar' tri theo quy dinh cua Luat 
vien 1-Tei clang quail tri; 

sa chinh cua Cong ty; 

cua Hei Citing quail tri co nhimg bang 
hanh vi:_  
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11. Y'eu cau buy bo quy& dinh cua Dai htli (icing co (Jong 

Trong theyi han chin introit ngay, ke tir ngay nhan duoc bien ban hop Dai hei dong co dong ho;dc 
bien ban ket qua kiem phieu lay 3',  kien Dai hei dong co &Ong, co &rig, thanh vien Hei &Ong quan 
tri, Giam doc hoac Tong giam doc, Ban kiem soar cO quyen yeu cau Tod an hoac Trong tai xem 
xet, huy be quyet dinh cua Dai hei dong co dong trong cac throng hop sau day: 

a. Trinh tu va dui tuc trieu tap hop Dai hei dOng co (long khong thuc hien dung theo quy dinh cua 
phap Mat va Dieu le cong ty; 

b. 'Trinh tu, thu tuc ra quy& dinh va 'lei dung quyet dinl -  vi pham phap luat hoac Dieu le cong ty. 

Ditu 28. 1111)1 diing quail tri 

1. Heil doing gnarl tri 

Là co quan guar' 13% cong ty, co town quyen nhan danh ding ty de guy& dinh va thuc hien cac 
quyen va lgi ich hop phap cua cong ty khong thuec tham quyen cua Dai hei &mg co dong. 

2. Thanh phan, nhiem ky va so luvng thanh vien HOi d4ng quilt tri 

2.1. IIei dong quan tri cua Cong ty do Dai hoi dong co (long Ong ty bau ra vOi nhiem 1(3 ,  khong qua 5 nam. 

2.2. SO thanh vien I lei dong quan tri tir 3-5 thanh vien. So luting cu the do Daihei dong co (long quyet dinh tai , tirng thoi diem. Thanh vien Hei (long quan tri co the duoc bau lai voi so nhiem k3, 
khong han che. Tong so thanh vien Iloi dong quail tri dec lap khong diet' hanh phai chiem it nhat 
met phan ba tong so thanh vien Wei (king quan tri. 

2.3 Thanh vien cua Hei dong quail tri do cac c6 thing sang lap de cir theo ty le so 	ce phan cua 
tong co (long sang lap. Cac co &Ong sang lap dirge quyen gep t3,  le so him co phan vao vai nhau de 
ho phieu de cix cac thanh vien Hei &rig quail tri. 

2.4 Cac co &rig nam , giir 	thieu 10% so co phan có q yen Neu quyet trong thoi han lien tuc it 
nhat sau thang co quyen gop so quyen bieu quyet cua t g ngtrai lai vei nhau do de cix cac ung 
vien [lei (long quan tri. CO dong ho4c nhom co dongnam giir den 10% se co phan co quyen Neu 
quyet trong tiled han 	

, 
tuc it nhat sau thang dugc dr met thanh vien; M .  10% tra len den clued 

30% duoc de cir hai thanh vien; tir 30% den duai 50% duoc de cir ba thanh vien; tir 50% den clued 
65% duoc de cO bon thanh vien va neu tit 65% tra len duoc de cir du so img vien. 

2.5 Thanh vien Hei dong quan tri se khong con tu oath 
truemg hop sau: 

a. Thanh vien do khong dil tu each lam thanh vien He 
Doanh nghiep Mac bi luat phap cam khong duoc lam tha 

h. Thanh vien de giri don bang van ban xin elide den tr 

c. Thanh vien do bi rei loan tam thin va thanh vien kha 
thing chuyen mon chimg to ngueri do khong con nang luc 
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en phan von gOp cua minh tai Cong ty va 
n tri. 

dong quan tri mini de thay the cho trong 
ai Dai hei &mg co &mg ngay tiep sau de. 
nhiem thanh vien min c16 se dtrgc coi la c6 

ai duce thong bac) theo cac quy dinh cua 

d. Thanh vien dO vAng mat khong tham du cac cuec h cua Hoi dung quail tri lien tuc trong \Tong 
sau thang, va trong then gian nay 1-16i eking quan tri kh ng cho phap thanh vien do yang mat va cid 
phan guy& rang chirc vu cua nguai nay bi be trong; 

e. Thanh vien dO bi each chirc thanh vien Hei long quan tri theo guy& dinh cua Dai hei dong ce 
&Mg. 

f. CO clang la phap nhan de nghi thay the nguai dai d 
nguai dai dien nay dong then la thanh vien Hoi eking qu 

2.6 Mei dong quan tri co the bo nhiem thanh ,  vien H6 
phat sinh va thanh vien , mei nay phai duce chap thuan 
Sau khi duce Dai hei dong co dong chap thuan, viec bo 
hieu lire vao ngdy duceHei dong quail tri be nhiem. 

2.7 Viec 13:6 nhiem cac thanh vien HOi dong quan tri p 
phap luat ye chUng khoan Ira thi trueng chimg khodn. 

2.8 "Fhanh vien Frei dong quan tri khong nhAt thief phai la nguai nam 

3. Quytn ban va nhqm vu cua 11(ii diing (pan tri 

Quy,'en va nghia vu 	Hei dong quart tri do luat phap, 
guy& dinh cua Dai hoi (long co dong quy dinh. Cu the, 
nhiem vu sau: 

gift c6 phAn ciia COng ty. 

►ieu le, cac quy the nOi be oh Cong ty va 
lei d8ng quan tri c6 nhang quyen han va 

a. Quyet dinh chitin lugc, ke hoach phai trien trung ha 
ding ty; n va ke hoach kinh doanh hang nam cua 

b. Kien nghi loci co pith va tong so co phan dirge quyen chao ban cua timg loci; 

c. Quyet dinh chao ban co phAn mei trong pNun vi so co phan duct quyen chao ban oh timg loai; 

d. Quyet dinh gia chao ban co phan va trai phieu cua cong ty; 

e. Quyet dinh mua lai co phAn theo quy dinh tai khoan 2 Dieu 22 ve mua lai co phan cua cong ty; 

g. Quyet dinh phuang an dAu tu va du an dL tu trong tham quyen va git5i han theo quy dinh cua 
Luat Doanh nghiep: 

h. Quyet dinh giai phap phai trien thi truerng, tiep thi va 
cho vay va hop &mg khac co gia tri den 50% tong gia tr 
gan nhat cua cOng ty, trix hop don, giao dich cua con 
Dieu 32 cua Dieu le nay; 

i. Quyet dinh co cL t6 chin, quy the quan ly 'raj chinh 
cua HOi dong quan tri, hoat Ong erau to cua Ong ty va ci 
cong ty con, lap ,chi nhanh, van phong dai dien va viec 
khac co 	tri den 50% von dieu le cua Cong ty; 

k. 136 nhiem, mien nhiem, each chirc, lqf hop dong, cham dirt hop clang doi vOi Tong Giam doe, 
l'hO Tong giam doe Ong ty; quyet dinh mire lucmg va loi ich khac cua cac can 136 quail ly do; cirvi  
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ong nghe; th8ng qua hop dong mua, ban, 
tai san chive ghi trong bao cao tai chinh 
ty vai nguai co lien quan quy dinh tai 

va cac quy the lien quan d6n hoat dong 
phieu cua Cong ty, quyet dinh thanh lap 
Op von, mua co phAn cua doanh nghiep 



ngtr6i dai dien theo uST quyen thuc hien qu,y6n so 	co phan hoac ,phan von gOp cong ty khac doi yOi cac du.  an  Cong ty tham gia g6p von thuOc thamquyen quyet dinh cilia I-1 0i &mg quan tri, 
quyet dinh mire thu lao va lqi ich khac, cua nhirng ngtx6i do; 

1. Giam sat, chi dao Tong giam doc va cac can b6 quan 17 thuc tham quyen be) nhiem cua HOi 
d6ng quan tri trong viec dieu hanh cong viec kinh doanh hang ngay cua cong ty; 

Duyet chuong trinh, not dung tai lieu phuc vu hop Dai h6i d6ng co Tong, trieu tap hop Dai hOi 
&mg co &mg hoac lay Si kien de Dai h6i citing co &Ong thong qua quyet dinh; 

n. Trinh bao quy6t toan tai chinh hang nam len Dai hOi d6ng c6 dong; 

o. Kien nghi mtrc c6 tiro dirge tra, quyet dinh thai han va thti tuc tra co tut hoc xir 1y cac khoan 16 phat sinh trong qua trinh kinh doanh; 

p. Kien nghi viec to chirc lai hoac giai the hoac yeu cau ha san cong ty. 

4. Chfi tich 	dong quan tri 

4.1. Chit tich H6i d6ng quan tri do Dai hOi ding co &Ong Watt ra. 

4.2. Chit tich II6i d6ng quail tri có cac quy6n han va nhim vu sau day: 

a. 1.ap chuong trinh, ice hoach boat dOng cua I-I6i d6ng quan tri; 

h. Chuan hi chuang trinh, not dung, cac tai lieu phuc vu cuOc hop; trieu tap va chit toa cu6c hop 
116i &mg quan tri; 

c. To chirc viec thong qua quyet dinh cua I-16i dong quan tri; 

d. Giarn sat qua trinh t6 chirc thuc hien cac guy& dinh cua 116i d6ng quart tri; 

e. Chu toa cac cuOc,  hop Dai hOi d6ng c6 dong; ChU tich HOi dong quan tri phai c6 trach nhiem 
dam bao viec I -I6i &Ong quan tri giri bao cao tai chinh hang 'lam, bao cao hoat dcing cita cong ty, 
bao cao kiem town va bao cao kiem tra cua HOi don quan tri cho cac co thing tai Dai hOi &rig co dOng; 

Tru6ng hop (Thii tich HOi d6ng quan tri tir chirc hoac bi bai mien, HOi dong quail tri phai bau 
nguOi thay the trong thai han muOi ngay. 

5. Cuiic hop H(ii ding quail tri va bien kin cinic hop 

5.1 Cac cu6c hop thuerng 4: Chit tich HOi 
quan tri, lap chuong trinh nghi six, thai gian 
kien. (/6 tich có the trieu tap hop bAt kS ,  khi 
mot Ian. 

d6ng quail tri phai trieu tap cac cuOc hop I-16i d6ng 
va dia diem hop it nhAt bay ngdy truck ngay hop du 
nao thAy can thiet, nhung it nhat la m8i guy phai hop 

5,.2 Cac cuOc hop bAt thuang: Chit tich phai trieu tap hop I -I6i d6ng quart tri, khong duot tri hoan 
neu khong co 13",  do chinh 	khi mot trong so cac doi ttrong duai day de nghi bang van ban 
trinh bay muc Bich cuOc hop va cac van de can ban: 

a. TOng giam dOc di6u hanh hoac it nhAt nam can b6 quail  11 
Dieu I0 tO chin: a hoat Ong Cling ty co phAn chirtig khoan D ju khi stilt d61 In tht'r bt 
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h. 1 lai thanh vien EIOi d6ng quaff tri; 

c. Chu tich Hei d6rig quan tri; 

d. Da s6 thanh vien Ban kiem soat. 

lam 
5.3 Cac cif& hop Heideng quail tri neu tai Khoan 5.2 phai &rot tien hanh trong tiled han mubi 

ngdy sau khi co de xuat hop. Trueng hop Chu tich Hei dong quan tri kh6ng chap nhan trieu 
tap hop theo de nghi thi Chu tich phai chiu trach nhiem ye nhang thiet hai xay ra doi vai cong ty; 
nhang nguiyi de nghi to chirc cuec hop duoc de cap den O. Khoan 5.2 c6 the to minh trieu tap hop 
I lei &mg quan tri. 

5.4 Trueng hop c6 yeu calf cua kiem toan ,vien dec 	Chu tich Hei dong quail tri phai trieu tap 
hop HOi dong quan tri de ban ve bao cao kiem toan va ti hinh Ong ty. 

•, 
5.5 Dia diem hop: Cac cuoc hop Hei dong quan tri se duoc tien hanh 6 ., dia chi da clang 14 cna 

COng ty hoac nhung dia chi khac a Viet Nam hoac nuOc ngoai theo quyet dinh cua Chu tich Hei 
&rig (pan tri va dirge su nhat tri cua Hei &Ong quan tri. 

5.6 Thong bac) va chuong trinh hop: Thong bao hop 116i d6ng quail tri phai &rot gtzi truoc cho 
cac thanh vien Hoi &rig quan tri it , nhat nam ngdy truOc khi fie chirc hop, cac thanh vien Hei dong
có the tix chOi thong bao mai hop bang van ban va ,viec choi nay c6 the c6 hieu lire hai to. Thong 
bao hop Hei dOng phai throe lam bang van ban tieng Viet va phai thong bao day du chuong trinh, 
thnigian, dia diem hop, kern theo nhung tai lieu can thiet ve nhung van de sse &roc ban bac va bieu 
quyet tai cuec hop Hei Tong va cac phieu bau cho nhang thanh vien Hei &mg khong the du hop. 

Thong bao mOi hop dugc giri bang btru dien, fax, thu dien tir hoac /Among tien khac, nhung pilaf 
bao dam den duvc dia chi cua timg thanh vien Hei &mg quaff tri &rot clang k)",  tai cong ty. 

5.7 So thanh vien tham du tai thieu: Cac cuec hop dm Hei d6ng quaff tri chi dirge tien hanh va 
thOng qua die guy& dinh khi co it nhat ba pilaff to so 	h vien Hei dOng qudn tri c6 mat true tiep 
hoac qua ngtrOi dai dien thay the. 

5.8 Bleu quyet: 

a Tin quy dinh tai Muc b Khoan nay, mai thanh vien He' dong quail tri hoac nguai dirge uS,  quyen 
true tiep c6 mat vai to each ca nhan tai cuec hop Hei don quan tri se c6 met phieu bieu quyet; 

h. ,Thanh vien Hei d6ng quaff tri khOng throe bieu quyet ve. cac hop dong, cal; giao dich hoac de 
xuat ma thanh vien dO hoac nguai lien quan tai thanh vien d6 c6 loi ich va loi fob d6 mau thuan 
hoac co the mau thuan voi lgi ich cua Ong ty. Met thanh vien Hei &Ong se khong ducyc tinh vao 
so luong dai bieu tai thieu can thiet co mat de c6 the to chirc met cuec hop Hei &Ong quan tri ye 
nhung quyet dinh ma thanh vier' dO khong co quyen bieu uyet; 

c. Theo quy dinh tai Muc b, khi co van dephat sinh trong met cuec hop dm HOi d6rT quan tri lien 
quan den mire dO loi ich cua thanh vien Hei (long quan tri hoac lien quan den quyen bieu quyet 
mot thanh vien ma nhung van de d6 khong &roc quyet bang six to nguyen ter bo quyen Neu 
quyet cfia thanh vien Hoi dong quan tri d6, nhung van de phat sinh do se &roc chuyen tai cho toa 
cuec hop va phan quyet cua cho toa lien quan den tat ca cac thanh vien Hei &rig quan tri khac se 
co Oa tri la quyet dinh cuoi cong, trey throng hop tinh chat hoac pham vi loi ich cna thanh vien Hoi 
dong quaff tri lien quan chua throe ding bo met each thich dang 
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d. Thanh vien UFO d6ng quan tri huOng lgi tir mot hop ,  d6ng dugc quy dinh tai 	34 khoan 4a, 
va c cita Dieu le nay se dugc coi la c6 lgi ich dang ke trong hop &Ong do. 

5.9 Cong khai lgi ich: Thanh vien H6i d6ng quart tri true tier) hoac gian tiep dugc htramg lai tir 
mot hop dong hoac giao dich da dugc ky ket hoac dang du kien ky ket ved Cong ty va biet la minh 
co Igi ich trong,  do, se phai cong khai ,ban ,chat, not dung ,ctia quyen lgi do trong cuoc hop ma HOi 
dOng quart tri Ian dau tien )(cm xet van de ket hop Jong hoac giao dich nay. Floac thanh vien 
nay c6 the cong khai dieu do tai cu6c hop dau lien cita Iloi dong quail tri dugc to chirc sau khi 
thanh vien nay biet rang minh c6 lgi ich hoac se co loi ich trong giao dich hoac hop d6ng lien quan. 

5.10 Bieu guy& da so: HOi dong 9uan tri thong qua cac nghi quyet va ra quyet dinh bang each 
tuan theo 3'7 kien tan thanh cita da so thanh vien 1-16i dong quail tri co mat Oren 50%). Throng hop 
so phieu tan thanh va phan dpi ngang bang nhau, la phial ctia Chit tich se la la phial quyet dinh. 

5.11 Hop tren dien thoai hoac cac hinh thirc khac: Cu6c hop dm H6i &Ong quart tri co the t6 chi c 
thco hinh tilde nghi su giira cac thanh vien cua HOi d6ng quail tri khi tat ca hoac mot so thanh vien 
dang a nhang dia diem khac nhau \Tad dieu kien la m61 thanh vien tham gia hop deu co the: 

❖ Nghe tirng thanh vien H6i d6ng quan tri khac ding tham gia phat bieu trong cu6c hop; 

❖ Neu mu6n, ngtrai do c6 the phat bieu voi tat ca cac thanh vien tham du khac mot each d6ng 
theyi. 

Viec trao dpi Oda cac thanh vien co the thirc hien m6 each true tiep qua dien thoai hoac bang 
phuang lien lien lac thong tin khac (Ice ca viec sir dung phtrung tien nay dien ra vao thOi diem 
thOng qua Dieu le hay sau nay) hoac la ket hop tat ca nhang phtrong thirc nay. Theo Dieu le nay, 
thanh vien 1-16i dong quan tri tham gia cu6c hop nhu vay , dtrot coi la "co mat" tai cuOc hop do. Dia 
diem cu6c hop dugc chirc theo quy dinh nay la dia di 'm ma nhOm thanh vien 1 -16i thing quart tri 
dong nhat tap hop lai, hoac neu khong co mot nhom n tr vay, la dia diem ma Chit to cuOc hop 
hien dien. 

Cac guy& dinh dugc thong qua trong mot cu6c hop qua dien thoai dirge t6 chtk va tien hanh mot 
each hop thirc se c6 hieu luc ngay khi ket thilc cuoc ho nhung phai dugc khang dinh bang cac 
chit 14 trong bien ban cita tat ca thanh vien H6i &Ong quan tri tham du cu6c hop nay. 

5.12 Nghi quyet bang van ban: Nghi quyet bang van an phai c6 chit 14 dia. tat ca nhang thanh 
vien HOi Tong quart tri sau day: 

❖ Thanh vien co quyen bieu quy& ve nghi guy& tai cu6c hop 116i d6ng quart tri; 

❖ SO luting thanh vien co mat khong thap hart s6 luting thanh vien t6i thieu theo quy dinh de 
tien hanh hop 110i &mg quail tri. 

Nghi quyet loai nay co hieu luc va gia tri nhu nghi quyet dugc cac thanh vien H6i d6ng quan tri 
thong qua tai mot cu6c hop dugc trieu tap va to chirc theo thong le. Nghi quyet co the duce thong 
qua bang each sir dung nhieu ban sao cua clang mot van ban neu riled ban sao do co it nhat mot chit 

cna thanh vien. 

5.13 Bien,  ban hop H6i d6ng quan tri: 	tich Hei 	quan tri CO trach nhiem chuyen bien ban 
hop I-16i dong quart tri cho cac thanh vien va nhtIng bien b'n dO se phai dirge xem nhu nhang bang 
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chirng xac thuc ye cong viec da dugc tien hanh trong cac cuec hop dO trir khi coy kien phan doi ye 
nei dung Bien ban trong tiled han rntrgi ngay ke tir khi chuyen di. Bien ban hop 1 -10i &rig quan tri dugc 14p bang tier-1g Viet va phai c6 chit kSt dm tat ca cac thanh vien Hei (tong quan tri tham du 
cuec hop. 

5.14 Gia tri phap ly cua hanh &Ong: Cac hanh dong thuc thi quyet dinh cua 1-10i dong quan tri se 
dirge coi la co gia tri phap ly ke ca trong trong trugng hop viec bau, chi dinh thanh vien cua Hoi 
(long quan tri co the co sai set. 

Dieu 29. Tong Giam doc 

1. Tiing Clam doe ditu hanh 

Tong Giam doc la nguari dieu hanh moi hoot Ong kinh doanh hang ngay cua Cong ty, chiu su 
giam sat cua 1-10i dong quan tri, chiu trach nhiem truac Hei (Ring quail tri va tnrac phap luat ye 
viec thuc hien cac quyen va nhiem vu dugc giao. 

1 lei dong quan tri be nhiem Tong giam dec. Nhiem IcS7 cua Tong Giam dec khOng qua nom nam; 
co the dugc ho nhiem lai voi so nhiem kST khong han che 

2. Quyen va nhiem vu cua Ttong Giam dtle 

•:* Chti Ong quyet dinh cac van de lien quan den cong viec kinh doanh hang ngay cua cong ty 
ma khong can phai co quyet dinh cua HOi dong quan tri Cong ty; 

❖ T6' chirc thuc hien cac nghi quyet, quyet dinh cua Hoi dong quail tri; 

❖ 1 6 chirc thgc hien ke hoach kinh doanh va chit d ng quyet dinh cac phuang an du to kinh 
doanh, gOp yen, cac hop dong boo lanh phat ha cua ding ty trong pham vi tham quyen 
dugc 1 lei dong quan tri Uy quyen va cir ngugi d i dien Cong ty quan 1Y phan von gOp tai cac du an d6; 

❖ Kien nghi phtrcmg an co cau to chirc, chit Ong ban hanh cac quy che quan ly not be de 
dam boo cac hoot dOng cua Cong ty tuan thu cac quy dinh cua phap luat trir cac quy che 
thuec tham quyen ban hanh cua I-10i &Ong quan tri; 

❖ 130 nhiem, mien nhiem, each chirc cac chirc danh quart 1S% trong cong ty trir cac chirc danh 
thuec tham quyen 	d8ng quail tri Cong ty; 

• KS/ ket cac hop dong nhan danh cong ty; 

• Trinh boo coo quy6t loan tai chinh hang nom len Hei dong quan tri Cong ty; 

❖ Kien nghi phuong an sir dung lgi nhuan hoac xi:r 13'i 16 trong kinh doanh; 

❖ .ruy‘..-n dung lao eking; 

❖ Cdc quyen va nhiem vu khac dugc quy dinh cu the tai cac quy che cua COng ty va cac quy 
dinh cua phap  luatt 
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3. Tien chuAn va dieu kien lam Tiing Giam (Mc 

❖ Co du nang luc phap luSt va nang luc hanh vi thin su, khong thuOc doi tucfng bi cam quan 
doanh nghiep theo quy dinh cua Luat Doanh nghiep; 

❖ Co chUng chi hanh nghe kinh doanh chirng khoan hoac du dieu kien de dirge cap chUng chi 
hanh nghe kinh doanh chUng khoan theo quy dinh tai diem b khoiin 1 Dieu 79 Lust chi mg 
khoan; 

Co❖ 	tham nien cong tac it nhSt la 03 nam trong linh vuc tai chinh, ngan hang; 

❖ Khong phai la nguai hanh nghe da bi UY ban Ching khoan Nha nu& thu hOi cluing chi 
hanh nghe theo quy dinh tai diem b khoan 1 Dieu 80 Lust ChUng khoan; 

, 
❖ KhOng duck dung then lam Giam doe hoac Tong Giam doe tai mot doanh nghiep khac; 

❖ Khong phai la chn doanh nghiep to nhan, thanh vien hop danh cua ding ty hop danh, Giam 
doe, hoac Tong Giam dOc, Chu tich va thanh vienOi (long quan tri, thanh vien I-1Oi dong 
thanh vien cua doanh nghiep bi tuyen bo pha san trong then han 3 nam ke tir ngay doanh 
nghiep bi tuyen bo pha san, trir tn.rong hop doanh nghiep bi tuyen bo pha san do nguyen 
nhan bat kha khang; 

❖ Khong dugc la ngireri c6 lien quan cua nguOi uan ly
, ngued c6 tham quyen bo nhiem 

ngt.rOi quan lY cua cong ty me. 

4. MiZn nhiem, bai nhiem Tiing Clam die 

TOng Giam dOc cong ty bi mien nhiem, bai nhiem trong cac tnrong hop sau: 

❖ Khong có dit tieu chuan va dieu kien lam 16rig Giam dOc theo quy dinh tai khoan 3 Dieu 
nay; 

❖ CO don xin tit chdc; 

❖ Cac truOng hop khac phii hop vOi quy dinh phap Wt. 

Di&t. 30. Thu ky cong ty 

1-1Oi &Ong quan tri se chi dinh met nguai lam Thu ky Cong ty voi nhiem ky va nhitng dieu khoan 
thco quyet dinh cua Hei dong quail tri. HOi &Ong quan tri •(5 the bai nhiem Thu.  ky Cong ty khi can 
nhung khOng traivoi cac quy dinh phap luat hien hanh v lao Ong. Vai tro va nhiem vu cua Thu 

Cong ty bao 

a. TO chirc cac cuec hop cua HOi dOng guar' tri, Ban kiem soat va Dai hOi &mg co &Ong theo lenh 
cua Chu tich Flei Tong quan tri ho4c Ban kiem soat; 

b. Lam Hen ban cac cuOc hop; 

c. Tu van ve Eh& tuc cua cac cuOc hop; 

d. Cung cap cac thong tin tai chinh, ban sao bien ban hop Ilgi dOng quail tri va cac thong tin  khacly  
Dic'u Ic; to ant va hoat dOng COng ty co phAn chung khoan D5u khi sib doi Ian thir b 
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cho thanh vien cua llei deng quan tri va Ban kiem soat. 

Thu-  ky cong ty c6 trach nhiem bao mat thong tin theo 
ty. 

 

;de quy dinh cua phap luat va Dieu le cong 

 

  

Dieu 31. ThO lao, tien lining va 	ich khac cua 	quart 15,  cong ty 

I. Cong ty CO quyen tra thu lao, tien Luang cho thanh vien Frei deng quail tri, Tong Giam dee va 
nguei quan ly khac theo ket qua sta hieu qua kinh doanh. 

2. Thei lao, tin ltrang va loi ich khac cua thanh vien Hei deng quan tri, Tong Giam dee nhu sau: 

a. Thanh vien Hei deng quan tri duce huang thin lao cong viec va tien thuOng; 

b. Thanh vien Hei deng quan tri c6 quyen &roc thanh Wan cac chi phi an, a
, di lai Ira chi phi hop 

ly khac ma ho phai chi tra khi thirc hien nhiem vu duvc giao; 

c. Tong Giam dee duce tra luang va tien thtreyng. 

Ditu 32. Ban Kiem snit 

1. Thanh vier' Ban k4m snit 

1.1 Se luong thanh vien Ban kiem sod': phai c6 tit ba 03) den Warn (05) thanh vien. Trong Ban 
kiem soat phai co it nhat met thanh vien la ngueri c6 chu en mon ve tai chinh ke toan. Thanh vien 
nay khOng phai la nhan vien trong be phan 	toan, tai hinh cua cong ty va khong phai thanh 
vien hay nhan vien cua Ong ty kiem loan dec 	dang lbw hien viec kiem toan cac bao cap tai 
chinh cua cong ty. Ban kiem soat nhiem ky dau tien co 3 thanh vien vai nhiem ky khong qua nam 
nam. Ban kiem soat phai chi dinh met thanh vien la co dOng cent cong ty lam Truang ban. Twang 
ban kiem soat co cac quyen va trach nhiem sau: 

a. Trieu tap cuec hop Ban kiem soat va hoat deng vai to each la Tru'Ong ban kiem soat; 

h. Yeti cau COng ty cung cap cac thong tin lien quan de bao cao cac thanh vien cua I3an kiem soat; 

c. Lap va ky bao cao Oa Ban kiem soat sau khi da than khdo y kien cua Hei dong quan tri de 
trinh len Dai hei clang ce &rig. 

1.2 CO dOng nam giu it hem ,10% co phan c6 quyen bieu guy& trong theyi han lien tuc it nhat sau 
thang co the tap hop phieu bau ,vao vai nhau dede 	cac, Cmg vien vao Ban kiem soat. CO citing hoac nhom 	don nam gift den 10% so co phan c6 quYen bieu quyet trong theri ban lien tuc it 
nhat sau thang duce 	cu mot thanh vien; tit 10% tra len den dtrOi 30% dove de cir hai thanh 
vien; tilt 30% den duai 50% throe de cer ba thanh vien; lir 50% den clued 65% duce de cir bon thanh vien va neu tn.  65% tra len &roc de cu du so &rig vien. 

1.3 Cac thanh vien cua Ban kiem soat do Dai hei deng co (long be nhiem, nhiem ky dm Ban kiem 
soat khong qua nam (05) nam; thanh vien Ban kiem soat co the duce bau lai vai so nhiem ky 
khong han chen  
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1.4 lieu chuan va dieu kien thanh vien Ban Kiem soat 

a. Tir 21 tuOi tr6 len, có du nang Idc hanh vi ddn s• va khong thuOc dOi Wong bi cam thanh lap va 
quan ly doanh nghiep theo quy dinh dm Ludt Doanh nghiep; 

h. Khong phai la ngtrel c6 lien quan 	thanh 	&Ong quan di, Tong Giam doe, ngubi co 
tham quyen trdc tiep be) nhiem Kiem soat vien va ngixdi quan lY khac; 

c. Co trinh clO chuyen mon ve chirng khoan va thi truerng chung khoan; 

d. CO trinh dO chuyen mon hoac kinh nghiem nghe nghiep ve ke toan, kiem toan hoac trinh dO 
chuyen mon, kinh nghiem thixc to trong nganh tai chinh, ngan hang; 

c. It nhat c6 mot thanh vien Id Ice toan vien hoac kiem Wan vien. 

1.5 Thanh via Ban kiem soat khong con to each thanh vien trong cac truing hop sau: 

a. ''hanh vien dO bi phap luat cam lam thanh vien Ban kiem soat; 

h. Thanh vien do to chirc bang mot van ban thong bao duvc giri den du so chinh cho Cong ty; 

c. Thanh vien do bi rOi loan tam than va cac thanh vien khac cua Ban kiem soat co nhang bang 
chang chuyen mon chdng to ngtroi do khong con nang lire hanh vi; 

d. Than11 vien dO vang mat khong tham dd cac cuOc hop cua Ban kiem soat lien tic trong \tong 
sau Chang lien tic. va  trong thOi gian nay Ban kiem soat khOng cho phep thanh vien dO yang mat va da phan guy& rang chic vu cua ngtrai nay bi 136 trong; 

c. ''hanh vien dO bi each chic thanh vien Ban kiem soat theo quyet dinh cua Dai hOi d6ng c6 
Tong. 

Truing hap thanh vien Ban Kiem soat bi mien nhiem, b-i nhiem, tir chirc gida nhiem ky la twang 
ban Kiem soat, trong yang 15 ngay, cac thanh vien con lai cua Ban kiem soat phai to chic hop va 
bau tarn thdi mot thanh vien thay the IraOng ban cho den kS ,  hop Dai hoi dong ,co &nig gin nhat 
hair bei sung. 'throng hop so thanh vien cua Ban giam xuong qua mot nira, 1-10i dong quan tri Cong 
ty co ditch nhiem to chirc cuOc hop Dai hOi dong co &Ong trong \long 45 ngay de bdu b6 sung. 

2. Nhicm vu cua Ban kiim snit 

2.1 Ban kiem soat c6 quyen han va trach nhiem theo uy dinh tai Dieu 123 cua Luat Doanh 
nghiep va Dieu le nay, chi' yeu la nhfing quyen han va tray h nhiem sau day: 

a. De xuat ltra chon cong ty kiem toan dOc lip, mdc phi iem toan va moi van de lien quan den str 
rut lui hay bai nhiem cua ding ty kiem toan dOc lap; 

h. Thao ludn v•i kiem toan vien dOc ldp ve tinh chat va s ham vi kiem toan truot khi bat dau viec 
kiem wan; 

c. Xin y kien ttr van chuyen nghiep dOc lap hoac to van ve phap ly va darn bao sir tham gia cua 
nhirng chuyen gia ben ngoai , cong ty veri kinh nghiem trinh dO chuyen mon phi]. hop vao cong viec 
cua ding ty neu thay can thief • 
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d. Kiem tra cac bao cao tai chinh hang nam, sau than va hang quy true c khi de trinh Hoi d6ng 
quan tri; 

e. Thao luan ve nhimg van de khO khan va ten tai phat 'en tir cac ket qua kiem wan giCra kS ,  hoac 

cuei kS,  ding nhu moi van de ma kiem toan vien dee lap muon ban bac; 

f. Xem xet thu quan ly cua kiem toan vien dec lap va y ien phan hei cila ban quail ly tong ty; 

g. Xem xet bao cao cua cong ty ve cac he thong kiem soat nei b0 truck khi Hei dong quart tri chap 
thuarr, va 

h. Xem xet nhang ket qua dieu tra nOi be va y kien phan hei dm ban quan 

2.2 Thanh vien cua Hei dong quan tri, Tong giam d6c dieu hanh va can be quany phai cung cap 
tat ca cac thOng tin va tai lieu lien quan den hoat dong cua Cong ty theo yeu cau dm Ban kiem 
soat. Thu I4, C8ng ty phai bao dam rang toan b0 ban sag chup the thong tin tai chinh, cac thong tin 
khac cung cap cho cac thanh vien Hei don van tri va ban sao cac bien ban hop HOi dOng quail tri 
se phai dugc cung cap cho thanh vien Ban kiem soat vao ding thgi diem thong dugc cung cap cho 
Hei &Ong quail tri. 

2.3 Sau khi da tham kith° y kien cua HOi dong quan tri, Ban kiem soat có the ban hanh cac quy 
dinh ve cac cuec hop dia Ban kiem soat va each thirc heat dOng cua Bankiem soat. Ban kiem soat 
phai hgp toi thieu hai lan met nam va so luong thanh tham gia cac cuOc hop toi thieu la [hail 
ngugi. 

2.4 'Tong mire thu lao cho cac thanh vien Ban kiem soat theo guy& dinh cua Hai hOi dong ce &Ong 
hang nam. Thanh vien dm Ban kiem soat ding se dugc thanh toan cac khoan chi phi di lai, khach 
sari va cac chi phi Oat sinh met each hop ly khi ho tham gia cac cuec hop dia Ban kiem soat hoac 
lien quan den hoat (king kinh doanh cua Cong ty. 

CHCONG V. NGHIA VU CUA NGUIJI QUAN LY 
KIEM SOAT 

ONG TY VA THANH VIEN BAN 

dong quail tri, Tiing giam dot dieu hanh Dieu 33. Trach nhiem can trung cfia Thanh vien Hiii 
va can b(i quail IS,  

Thanh vien Nei dong quail tri, reng giam , d6c dieu hanh va can bir) quail dugc uS7 tilde 	trach 
nhiem thuc hien cac nhiem vu 	minh, ke ca nhang nhiem vu vgi tu each thanh vien cac tieu ban 
cua HOi &Ong quart tri, met each trung thuc va theo phuong thirc ma ho tin la vi lgi ich cao nhat 
ciia C8ng ty Ira vai met mire de can trong ma met nguOi than trong thugng c6 khi dam nhiem vi tri 
tuang duang va trong hoan canh tucmg tu. 

Dieu 34. Trach nhiem trung thtrc va tranh cac xung dOt ve quyen 19i ciia ngirei quan 1'y cong 
ty va thanh vien Ban Mem soat 

1. Thanh vien Hoi dong quan tri, Tong giam dec dieu hanh va can be quan 1y khong dugc ,phep sir 
dung nhiing co hei kinh doanh c6 the mang lgi ich cho Cong ty vi Tye Bich ca nhan; dong th6i 
khong dugc sir dung nhimg thong tin co dugc nhg chic vu cua minh de tu lgi ca nha.n hay de' phuc,-  / 
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vu lgi ich cua to chin hoac ca nhan khac. 

2. Thanh vien Hoi &Ong quan tri, T6ng giant d6c dieu hanh va can bo quart ly co nghia vu thong 
bao cho Hoi dong quart tri tat ca cac lgi ich co the gay xung dcit vai lgi ich cua COng ty ma ho c6 
the dutrc hung thong qua cac phap nhan kinh te, cac giao dich hoac ca nhan khac. Nhang doi 
tugng neu trait chi dugc sir dung nhang co h6i d6 khi ac thanh vien I.I6i &Ong quart tri khong co 
lgi ich lien quan da quyet dinh kh6ng truy cfru van de n' y. 

Cong ty khOng dirge phep cap cac khoan vay, bao lanh, hoac tin dung cho cac thanh vien H6i 
dong quart tri, Tong giam doc dieu hanh, can b0 quan ly vagia dinh 	ho,  hoac phap nhan ma 
nhang ngtrei nay cei cac lgi ich tai chinh, ITU khi Dai h6i dng co & 	co quyet dinh khac. 

4. Hap &Ong hoac giao dich git-ra Ong ty vai mot hoac nhieu thanh vien HOi dung quart tri, T6ng 
giam doe dieu hanh, can 116 quiin ly, hoac nhirng ngueri 	quan den ho hoac cong ty, doi tac, hiep 
h6i. hoac to chiirc ,ma mot hoac nhieu thanh vien H6i (long quan tri, can b0 guar' hoac nhimg 
ngu'O 	quan den ho la thanh vien, hoac co lien quan Igi ich tai chinh, se' khong bi vo hieu hod 
vi nhang moi quan he vita neu, hoac vi thanh vien HOi clang quart tri do hoac can b0 quan ly dO co 
mat hoac tham gia vao cuoc hop hen quan hoac vao Hoi &Ong quan tri da cho phep thuc hien hop 
dOnghoac giao dich, hoac vi nhang phieu bau 	ho cling dtrgc tinh khi bieu quyet ve muc dich 
d6, neu: 

a. D6i ,vgi hop dong c6 gia tri tir clued 20% , t6ng gia tri tai san &rot ghi trong bao cao tai chinh 
gan nhat, nhirng yeu to quan trong ye hop (king hoac giao dich ciing nhu du; moi quan he va lgi 
ich cua can 17,6 quan ly hoac thanh vien HOi dong quan tri da dugc bao cao cho l Ioi (long quan tri. 
Deng theri, H6i dons quan tri da cho phep thgc hien hap (long hoac giao dich dO mot each trung 
thtre bang da so phieu tan thanh cua nhang thanh vien Hei &rig khong c6 lgi ich lien quan; hoac 

b. D8i vai nhang hop dong co gia tri 	hart 20% cua tong gia tri tai san dirgc ghi trong bao cao 
tai chinh gAn nhat, nhang yeu to quan trong ye hop Tong hoac giao dich nay cling nhu moi quan he 
va lgi ich cua can b6 quan ly hoac thanh vien HOi &Ong quan tri da dirge cong bo cho cac co dong 
khOng co lgi ich lien quan CO quyen bieu quyet ve van de dO, va nhang c 	 n d6 da 1)6 phieu tan 
thanh hop dong hoac giao dich nay; 

c. Hop &Ong hoac giao dich d6 dugc mot to chirc to van dOc lap cho la cong bang va hop ly xet 
tren moi phumg dien lien quan den cac co dong cua c6ng ty vao thai diem giao dich hoac hop 
&mg nay dugc HOi dong quan tri hay cac co (long cho phep thuc hien, thong qua hoac phe chuan. 

Thanh vien HOi dong quan tri, Tong giam d6c dieu hanh, can 13.0 quart ly hay ngtrad c6 lien quan 
cua ho khong dirge phep mua hay ban hoac giao dich ,theo bat hinh thi:rc nao khac cac co phieu 
cua tong ty hoac cong ty con (Ala cong ty vao thai diem ho c6 dugc nhang thong tin chac chan se 
gay anh hugng den gia cua nhang co phial do va cac CO dOng khac lai khong biet nhimg thong tin 
nay. 

Dieu 35. Trach nhi'On ve thiet hai va 13Cii thir?rng 

1. Trach nhiem ve thiet hai: Thanh vien 1-16i &Ong quart tri, T6ng giant doe va can b6 quan ly vi 
pham nghia vu hanh dong mot each trung thuc, khong h an thanh ,nghia vu 	minh voi sir can 
trong, man can va nang lire chuyen mon phai chiu tide nhiem ye nhang thiet hai do hanh vi vi 
pham cua minh gay 
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2. Bei thueng: Cong ty se boi thuong cho nhung ngtre da, dang va co nguy co. tra thanh met ben 
lien quan trong cac vu khieu nai, kien, khoi to da, dan hoac co the se dugc tien hanh cho du day 
la vu vice clan su,  hanh chinh (ma khong phai la viec kien tung do Cong ty thuc hien hay thuec 
quyen khei xtreng cila Cong ty) neu ngtrei do da hoac dang la thanh vien Hei (long quan tri, can 

I be quart ly, nhan vien hoac la dai dien dugc Cling ty (ly y cong ty con dm Cong ty) 4 quyen, hoac 
nguei do da hoac , dang lam theo yeu cau dm Cong ty hay cong ty con cilia Cong ty) vai to each 
thanh vien,  Ilei dong quan tri, can be quan ly, nhan vien hoac dai dien duet ITS/ quyen cila met 
cong ty, doi tac, lien doanh, tin tilde hoac phap nhan khac. Nhang chi phi dugc boi thuong bao 
gem: cac chi phi phat sinh (ke Ca phi thug luat su), chi phi phan quyet, cac khoan tien phat, cac 
khoan phai thanh town phat sinh trong thuc to hoac dugc coi la mire hop ly khi giai quyet nhang vu 
viec nay trong khuon kilo luat phap cho phep, vai dieu kien la ngtrei do da hanh Ong trung thurc, 
can trong, man can va vai nang luc chuyen mon theo phtrang tilde ma ngue• dO tin ttrOng rang do 
la vi lei ich hoac khong chong lai lei ich cao nhat cita Cong ty, tren co sa tuan thu luat phap va 
khOng co su phat hien hay xac nhan nao rang nguei d' TA' vi pham nhang trach nhiem ctita minh. 
Cong ty co quyen mua bao hiem cho nhang ngtrai do e tranh nhang trach nhiem boi thuong neu 
tren. 

Ditu 36. Quyen dieu Ira so sach va hti so' 

1.CO dong hoac nhOm ce &mg de cap trong Khoan 2.4 Dieu 27 va khoan 1.2 Dieu 31 cila Dieu ,  le 
nay c6 quyen true tiep hoac qua lust sir hoac ngtrei dugc4 quyen, 	van ban yeu cau dugc kiem 
tra trong gia lam viec va tai dia diem kinh doanh chinh cua cong ty danh sach co dong, cac bien 
ban dm Dai hei dong c6 dong va sao chup hoac trich 1 c cac ho so do. Yeu cau kiem tra do phia 
luat su dai dien hoac dai dien dugc 4 quyen khac dm o dong phai kern theo giay 4 quyen cua 
co dong ma ngtrei de dai dien hoac met ban sao cong ch ng cua giay 4 quyen nay. 

2. Thanh vien [lei dong quart tit thank vien Ban kiem soat, Tong giarn dee dieu hanh va can be 
quan ly co quyen kiem tra sO dang kY , &Ong cita Cong ty, danh sach co clang va nhung sO sach 
va he so khac cua Ong ty vi nhiing muc dich lien quan tai chi'rc vu cua minh vai dieu kien cac 
thOng tin nay phai dirge bao mat. 

3. Cong ty se phai hru Dieu re nay va nhang ban sfra doi be sung Dieu le, Giay chung nhan clang 
ky kinh doanh, cac quy che, cac tai lieu chirng minh q yen so hiru tai san, bien ban hop Dai hei 
(long ce clang va I lei dong quan tri, cac bao cao cua B kiem soat, bao cao tai chinh hang nam, so 
skit ke man va bat cu giay tir nao khac theo quy dinh c' a phap luat tai tru so chink hoac met not 
khac 	dieu kien la cac co dong va co quan clang 14k nh doanh dugc thOng bao ye dia diem lint 
tru cac giay to nay. 

Dieu 1e nay phai dugc cong be teen website cua C6ng y hoac phat mien phi cho ce dong khi c6 
yeu cau. 

DiCA u 37. Ging nhan vien va cong down 

Tong giam doe dieu hanh phai lap ke hoach de Hei do g quart tri thong qua cac Quy che quan ly 
n(ii bc) lien quan den viec tuyen dung lao deng, buec thoi viec, luong bang, bao hiem xa hei, phitc 
lei, khen thuong va ky lust doi vai can be quan ly va nguei lao &Ong ding nhtr nhang mot quan 
he cua Gong ty vai cac to elide cong down dugc cong nhan theo cac chuan muc, thong le va chinh 
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such quan 1S,  tot nhAt, nhang thOng le va chinh such quy dinh tai Dieu le nay, cac quy cite cua Cong 
ty va quy dinh pita]) luat hien hanh. 

CIRXONG VI. PHAN CHIA LQI 

Dieu 38. Co tt•c 

1. Theo quyet dinh cua Dai hOi eking co dong va theo 
bo va chi tra tir 10 nhuan gia lai ciia , Cong ty nhung k 
tri de xuat sau khi da tham that) kien co d8ng tai Dai 

2. Theo quy dinh ,cita Luat Doanh nghiep, Frei dong q 
gifia 	neu xet thay viec chi till nay phii hop vai kha n 

3. Cong ty khong tra lai cho khoan tien tra co tirc hay 
phieu. 

y dinh eita pita]) luAt, c6 tirc se dugc cong 
ng dugc vugt qua mire do HO dong quan 
of &mg co &rig. 

an tri co the quyet dinh thanh toan c6 tirc 
g sinh 10 cila cong ty. 

hoan tien chi tra lien quan tai mot loci c6 

S 

4. HOi d6ng quail tri c6 the de nghi Dai h6i d6ng c6 d ng thong qua viec thanh toan loan bo hoac 
met phan co tire bang nhang tai san cu , the (nhu co ph eu hoac trai phieu da dugc thanh toan day 
du do cong ty khac phut hanh) va H6i citing quail tri la CO' quan thgc thi nghi quyet nay. 

5. Trugng hap co Inv hay nhang khoan tiers khacquan tai mot loci phieu dugc chi tra bang 
den mat. Cong ty se phai chi tra bang tien dgng Viet Nam va CO the thanh toan bang sec hoac lenh 
tra tiers gt•i qua buu dien tai dia chi da dang ky cua cO dong thu huang va trugng hop CO riti ro 
phai sinh (tir dia chi da dang ky dm co &rig) thi co dong do phai chiu. Ngoai ra, cac khoan tien tra 
co tuc hoac cac khoan tien khac dugc chi tra bang tier mat lien quan teri mot loai , c6 phial c6 the 
dugc chi tra bang chuyen khoan ngan hang khi Cong ty da c6 thong tin chi 

tie 
 ye ngan hang dm 

co d8ng nham cho phdp Cong ty thgc hien dugc viec chuyen khoan true tiep vao tai khoan ngan 
hang cila co dOng. Trung hop Cong ty da chuyen khoan theo dung cac thong tin chi tiet ve ngan 
hang docO dong cung cap ma co dong do khong nhan dugc tien, Cong ty khong phai chiu trach 
nhiem , khoan tien Cong ty chuyen cho co dong thu hugng. Khi phieu COng ty dugc niem yet 
tap trung tai Trung tam giao dich chiing khodn, viec thanh toan co tirc cho cac co &Ong CO the dugc 
tien hanh thong qua cong ty chirng khoan nai co &Ong c6 tai khoan giao dich hoac qua Trung tam 
Luu 14. 

6. Trugng hop c6 stx chAp thuan cita Dai hOi dOng co &Ong, I -10i dOng quail tri ,c6 the guy& dinh va 
thong bao rang nharig ngtrgi 	ht-ru• co phan pho thOng dugc nhan co tirc bang cac co phan phO 
thong thay cho co tirc bang tien mat. Cac co phan 1)6 sung de' tra co tirc nay dugc ghi la nhang co 
phan da thanh toan day du tien mua teen ca se gia tri c a cac co phan tra co tirc phai tucmg duang 
v(ri so tien mat tra CO tire. 

7. Can cu Luat Doanh nghiep, Hoi dOng quan tri co t e thOng qua nghi quy'et quy dinh mot ngay 
cu the lam ngay khod so hoat dOng kinh doanh cua Cing ty. Can cir theo ngay dO, nhUng ngugi 
clang 14 veri to each co dong hoacgueri se( halt cac ch ng khoan khac dugc quyen nhan co tirc, 
suat, phan chia loi nhuan, nhan co6 phieu, nhan th'Ong sdo hoac tai lieu khac. Ngay khod so nay c6 
the vao cung ngay hoac vao thai diem trugc khi cac q yen 10 do dugc thuc hien. Dieu nay khOng , 
anh hugng t0 quyen loi cita hai ben trong giao dich huyen nhugng co phieu hoac chiing khoan 
lien qua 
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Cac van de khac lien quan den phan phai loi nhuan dui c thuc hien theo quy dinh cua phap luat. 

CHIJONG VII. TAI KHOAN NGAN HANG, QUI 
THONG Kt, TOAN 

V TRU', NAM TAI CHINH VA HE 

  

Dieu 39. Tai khoan ngfin hang 

Cong ty &roc ma tai khoan tai ngan hang Viet Na hoac tai cac ngan hang nu& ngoai duoc 
phep hoot deng tai Viet Nam. 

2. Theo su chap thuan truac cua co quan co than' quy n, trong truang hop can thiet, Cong ty co 
the ma tai khoan ngan hang a rarac ngoai theo cac quy dinh cua phap luat. 

Cong ty se tien hanh tat ca cac khoan thanh toan va giao dich ke toan thong qua cac tai khoan 
fien Viet Nam hoac ngoai to tai cac ngan hang ma Ong ty ma tai khodn. 

Dieu 40. QuS,  du' tar 136 sung von dieu 

I lang nam, Cong ty se phai trich tir 	nhuan sau thud 	minh met khoan vao quy du tra dd bo 
sung von dieu le theo quy dinh cua phap luat. Khoan Well nay khong duot vuot qua 5% loi nhuan 
sau thud cua Cong ty va &roc trich cho den khi quy du tit bang 10% on dieu le cua Cong ty. Quy 
du phong tai chinh va riii ro nghiep vu bang 5% loi nhu rung cho den khi bang 10% von didu le; 
Ngoai ra, Cong ty phai trich met so cac quy khac theo y dinh cua phap luat nhu Quy du phong 
giarn gia chirng khodn, Quy du phong rui ro tai chinh b ng 5% lot nhuan rang cho den khi bang 
10% von then le, Quy boi thtrang thiet hai cho nha dau to ( truing hop Cong ty khong mua bao 
hiem trach nhiem nghe nghiep cho cac nhan vien hanh nghe), Quy khen thuang, phitc 

Dieu 41. Nam tai khOa 

Nam tai khOa cua Cong ty bat dau tir ngay dau tien cua thing Met hang nam va ket thuc vao ngay 
thir 31 dia. thing 12 cling nam. Nam tai chinh dau tien bat dau tir ngdy cap Giay phep kinh doanh 
va ket thuc vac) ngdy thir 31 cua thing 12 nam do. 

Dieu 42. IIc th6ng ke toan 

1. He thOng ke toan Ong ty sir dung la He thong Ke toan Viet Nam (VAS) hoac he thOng ke toan 
khac throe Be Tai chinh chap thuan. 

2. Cong ty lap so sach ke toan bang tieng Viet. Cong ty se lou giir ho so kd toan theo loci hinh cua 
cac float deng kinh doanh ma Cong ty tham gia. Nhang hO so nay phai chinh xac, cap nhat, có he 
thong va phai du de chirng minh va giai trinh cac giao dich cua Cong ty. 

3. Cong ty sir dung dOng Viet Nam lam don vi tidn to dung trong kd toan 
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CHUONG VIII. BAO CAO THIAING NIEN, TRA H NIIIEM CONG BO THONG TIN, 
THONG BAO RA CONG CHUNG, KIEM TOAN, CON DAU CUA CONG TY 

Ditu 43. Bac, cao hang nam, sau tluing va hang quy 

1. Cong ty phai lap ban bao cap tai chinh hang nam theo quy dinh cua phap luat ding nhu cac quy 
dinh cua Uy ban ChUng khoan Nha nu& va bac) ,  cao phai ,thrgc kiem toan theo quy dinh tai Dieu 
43 ciia Dieu le nay, va trong theri han 90 ngdy ke khi ket thirc moi nam tai chinh, phai nOp bao 
cao tai chinh hang nam da dirge Dai hoi (king co Ong thong qua cho cu quan thud có tham quyen, 
Uy ban Chung khoan Nha nugc, Giao dich Chirng khodn/ Trung tarn Giao dich Chung khodn. 

2. Bao cao tai chinh nam phai bao gom bao cao ket qua boat dOng san xuat kinh doanh phan anh 
met each trung thuc va khach quan tinh hinh ve lai va to cda Cong ty trong nam tai chinh va ban 
can doi ke toan phan anh mot each trung thuc va khach quan tinh hinh cac hoat Ong dm Cong ty 
cho den theri diem lap bao cao, bao cao luu chuyen tien to va thuyet minh bao cao tai chinh. 
Truerng hop Cling ty la mot cong ty 	ngoai bao cao • chinh nam con phai bao Om ban can doi 
ke toan tong hop ye tinh hinh hoat Ong cila COng ty a cac cong ty con vao cued moi nam tai 
chinh. 

3. COng ty phai lap cac bao cao sau thang va hang q y theo cac quy dinh cua Uy ban Chung 
khoan Nha ntrOc va nOp cho UST ban Chung khoan Nha ugc va Sa Giao dich Chimg khodn/ Trung 
tam Giao dich ChUng khodn. 

4. Ban tom tat nOi dung bao cao tai chinh hang nam d dugc kiem toan phai dugc 	tai tat ca 
cac co Ong va dugc cong bo tren nhat bao cua dia phuong va mot ter bao kinh td trung trung trong 
Wing ha so lien tiep. Khi cong ty co website rieng, cac bao cao tai chinh dugc kiem toan, bao cao 
quy va sau thang cua cong ty phai dugc cong bo tren website dO. 

5. Cac to chdc, ca nhan quan tam den dugc quyen kiem tra hoac sao chup ban bao cao tai chinh 
hang nam da dugc kiem toan, bao cao sau thang va hang quy trong gia lam viec cua COng ty, tai 
tru sa chinh cua Cong ty va phai tra mot mtk phi hgp ly cho viec sao chup. 

Ditu 44. Cling 1)4 thong tin va thong ban ra cong chting 

Cac bao cao tai chinh hang nam va cac tai lieu bO trg khac phai dugc cong bO ra cong chi:mg theo 
nhU'ng quy dinh cua UST ban Ching khoan Nha nu& va n'Op cho co. quan thud quan va ccr quan 
dang kY kinh doanh theo cac quy dinh can Luat Doanh n hiep. 

Datil 45. Kie'm toan 

1. Tai Dai hei Ong co Ong thuong nien se chi dinh mkt cong ty kiem toan dOc lap, hoat dOng 
hop pilaf) tai Viet Nam va dugc Uy ban Chirng khoan Nha ntrorc chap thuan kiem toan cho cac 
ding tyniem yet, cong ty chimg,  khoan tien hanh cac hoat Ong kiem loan Ong ty cho nam tai 
chinh tiep theo dua tren nhang dieu khoan va dieu kien thod thuan vai Hoi Ong quail tri. 

2. Cong ty se phai chuan bi va gfri bao cao tai chinh hang nam cho cong ty kiem toan dOc lap sau 
khi ket thuc nam tai chinhA  
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3. COng ty kiem toan dOe lap kiem tra, xac nhan va 	cao ve bao cao tai chinh hang nam cho 
biet cac khoan thu chi cna ., Cong ty, lap bao cao kiem tOan 	 il trinh bao cao do cho HOi &Ong qua 
tri trong veng hai thang ke tir ngay ket thfic nam tai chinh. Cac nhan vien cna cong ty kiem toan 
d8c lap thirc hien viec kiem toan cho C8ng ty phai dugc UST ban Cluing khoan Nha mac chap 
thuan. 

4. MOt ban sao dm bao cao kiem toan se phai dugc iri dinh kern vai In& ban bao cao ke toan 
hang nam oh Cong ty. 

5. Kiem loan vien thirc hien viec kiem toan Cong ty se dugc phep tham du moi cuOc hop Dai h8i 
d8rig co dOng va dirge quyen nhan cac thong bao va cac thong tin khac lien quan den Dai hOi d'Ong 
co (long ma cac co dong dirge quyen nhan va dugc Oat bieu y kien tai dai hOi ve cac van de có 
lien quan den kiem toan. 

Dieu 46. Con dill 

1., HOi d8ng quan tri 	quyet dinh thong qua con da chinh thirc cu Cong ty va con dau dugc
khac theo quy dinh cna luat phap. 

2. Tong giam dOc dieu hanh sir dung va quan 1j,  con da theo quy dinh cna phap 10t hien hanh. 

CHIJONG IX. CRAM DUI MOAT BONG VA Tx II IS( 

Ditu 47. Chim dot hoot diing 

1. Cong by có the bi giai the hoac cham dirt hoat Ong trong nhing trtrimg hip sau: 

❖ Khi ket thnc thoi han boat dOng cda Cong ty, ke Ca sau khi da gia han; 

❖ Tod an tuyen bo Cong ty pha san theo quy dinh cna phap luat hien hanh; 

❖ Giai the truck thai han theo guy& dinh cua Dai hOi dong co (long. 

❖ .Cong ty bi Uy ban ChUng khoan Nha ntrOc thu 118i Giay phdp thanh lap va hoat dOng. 

2. 1-10i dmg,  Quan tri ding ty thanh lap Ban thanh 1j, 	quyet so tai , san s cna Cong ty tai theri 
diem giai the, c6 sirgiam sat cua Lily ban Chung khoan Nha nurOc. Moi van de phat sinh trong qua 
trinh giai the do Ban thanh ly giai quyet va chiu trach nhiem ve cac quyet dinh cua minh truerc HOi 
(long Quan tri cong ty va phap luat. 

Viec giai the Cong ty truOc thai han (ke ea tiled han da gia han) do Dai hOi , dong 	dong quyet 
dinh, 	dong quan tri thuc hien. Quyet dinh giai the nay phi dugc sir chap thuan cua Uy ban 
chnng khoan Nha nuerc. 

Dieu 48. Trtrimg hop be tic gitin cac thanh vien IFOi ding quail tri va cis; 'Jong 

Trir khi Dieu le nay c6 quy dinh khac, cac co &mg nam gift mot nira so co phieu dang luu hanh co / 
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quy8 n bieu guy& trong bau cix thanh vien HOi dOng qu n tri co quyen de dun khieU nai tai toa de 
yeu cau giai the theo mot hay mot so de can ctr sau: 

1. Cac thanh vien Hoi dOng quan tri khong thOng nhat trong quan ly cac cong ,viec 	C8ng ty 
dan den tinh trang khong dat dime so phial can thiet theo quy dinh de I-18i dong quan tri hog 
&Ong. 

2. Cac .  CO dong khong thong nhat nen khong the dat &roc so phieu can thiet theo quy dinh de tien 
hanh bat' thanh vien Iloi dong quan tri. 

sir bat dOng trong not b8 va hai hoac nhieu phe anh co &mg bi chia re khi& cho viec giai 
the se la phuong an có loi Ilan ca cho toan the co dOng. 

Ditu 49. Gia han hoat d(ing 

1. I-FOi dOng (pan tri,  se,  trieu tap hop Dai hOi dOng co &Ong it nhat bay thang tru8c khi ket thUc 
thai 	boat dOng de co don có the bieu quyet ye viec gia han hoat Ong cua COng ty them mot 
thai gian thco de nghi cua Hoi &rig quan tri. 

2. Thai han hoat . dOng se &roc gia han them khi co tir 65% tra len tong so phieu bau 	cac co 
dong co quyen bieu quyet co mat true tiep hoac thong qua dai dien du.o.c 	quyen 	mat tai Dai 
hOi dong co dong thong qua. 

Ditu 50. Thanh 1Y Cling ty 

1. Toi thieu sau thang tnrOc khi ket th6c thei han hoat dOng cita Cong ty hoac sau khi CO mot 
quyet dinh giai the Cong ty, , H8i d'Ong quan tri phai thanh lap Ban thanh 1y gOrn [ba] thanh vien. 
Hai thanh vien do Dai h8i &mg co dong chi dinh varn thanh vien do H8i dong quan tri chi dinh 
tit mot cong ty kiem toan dOc lap. ,  Ban thanh ly se-  chum ,bi cac quy the hoat &Ong dm minh. Cac 
thanh vien &la Ban thanh ly có the , dixoc lira chon trong so nhan vien Cong ty hoac chuyen gia dOc 
lap. Tat ca the chi phi lien quan den thanh ly se dtrot Cong ty tru tien thanh toan truOc cac khoan 
no khac cua Cong ty. 

2. Ran thanh ly co trach nhiem bao cao cho ca quan quail ly Nha ntrot ye ngay thanh lap va ngay 
bat dau hoat Ong. Ke tir thai diem do, Ban thanh ly se thay mat Cong ty trong tat ca cac cong viec 
lien quan den thanh ly Cong ty liar& Toa an va cac co quan hanh chinh. 

3. Tien thu dtro.c tir viec thanh ly se dime thanh toan theo thin to sau: 

a. Cac chi phi thanh ly; 

h. Tien luang va chi phi bao hiem cho cong nhan vien; 

c. Thue va cac khoan nOp có tinh chat thu ma COng ty 	tra cho Nha rurac; 

d. Cac khoan vay (neu co); 

e. Cac khoan no khac cua Cong ty 
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f. S6 du con lai sau khi da thanh toan tat ca cac khoan ny tix muc (a) den (e) teen day se throe phan 
chia cho cac co &Ong. Cac c6 phan tru dal (neu co) se' uu lien thanh than truck. 

CHU.ONG X. GIAI QUYET `112ANH CHAP NQI BO 

Dieu 51. Giii guy& tranh chAp not bo 

I. Twang hop phat sinh tranh chap hay,  khieu nai co lien quan toi hoat dOng cua Cong ty hay tai 
quyen cac co dong Oat sinh Dieu le hay tir bat cd quyen holac nghia vu do Luat Doanh 
nghiep hay cac luat khac hoac cac quy dinh hanh chinh quy dinh, 

a. (70 (long v'i Cong ty; hoac 

h. CO dong vci HOi dong quan tri, Ban kiem soat, Ton giam dec dieu hanh hay can b0 quan 13i 
cao cap. 

CEIC ben lien quan se e6 gang giai guy& tranh chAp dO thong qua thuang lugng va hoa giai. Trir 
twang hop tranh chap lien quan tai FlOi dong quan tri hay Chu tich 116i &Ong quan tri, Chu tick 
110i dong quan tri se chu tri vice giai quyet tranh chap va yeu cau timg hen trinh bay cac yeu to 
thus lien lien quan den tranh chap trong veng 30 ngay lam vice ke tir ngay tranh chap phat sinh. 
Twang hop tranh chap lien quan tai I-I0i dong quan tri hay Chu tich IlOi &Ong quan tri, bat eir ben 
nao cling co the yeti cau Ban Kiem soat chi dinh mot chuyen gia dOc lap de hanh dOng vai to each 
la trong tai cho qua trinh giai quyet tranh chap. 

2. Triamg hop khOng dat dirge quyet dinh hoa giai trong \tong [sail] tuAn tir khi bat dAu qua trinh 
hod giai hoac neu quyet dinh cua trung gian hod giai khOng dirge cac ben chap nhan, bat cir ben 
nao ding c6 the dua tranh chap dO ra Trong tai kinh te h ac Toa an kinh te. 

3. Clic ben se to chiu chi phi cua minh co lien quan ted hu tuc thuang luting va hoa giai. Cac chi 
phi cua Toa an se do Toa phan quyet ben nao phai chiu. 

CHUtiNG XI. BO  SUNG VA SU'A DOI DIEU LE 

Dieu 52. Bii sung va sira doi Dieu le 

1. Viec ho sung, sira dei Dieu lc nay phai duck: Dai hOi c ■ ng co &Ong xem xet quyet dinh. 

2. Wrong tnrang hop di nhang , quy dinh cua phap luat co lien quan den hoat dOng cua Cong ty 
chua &roc de cap trong ban Dieu le nay hoac trong 	g hop co nhang quy dinh moi cua phap 
luat khac 	

s 
nhang 	khoan trong Dieu le nay thi hung quy dinh cua phap luat dO ducmg 

nhien dirge tip dung va dieu chinh hog dOng cua Cong ty 
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XIL NGAY HILU LirC 

Ditu 53. Ngay hi0 Lye 

1 :  Ran dieu IC (sira dOi lan thin 3)nay g6m XII Chuang •3 Dieu, co hieu luc sau khi duvc Daihoi 
doing Co &Ong Cong ty CO ,phan chimg khoan Dau, ,khi nhat tri thong qua ngay 29 thang 09 nam 

2009 tai Ila va thay the cho ban Dieu Fe sira dot 1" thin hai dugc DI-ICD Cong ty thOng qua 

ngay 24/04/2009. 

2. Dieu le &rye lap thimh sat ban, co gia tri phap 17 nhu nhau va rang buOc cac co &mg clang nhu 
ngtrai tiara ke va ngtrai &rot nhan chuyen nhuang, cac quyen, lgi ich va nghia vu sau nay dia. 

Cong ty. 

3. Dieu le nay la duy nhat va chinh tit& cua COng ty. 

4. Cac ban sao hoac trich luc Dieu le Cong ty phai có chit 14 dm Chit tich FlOi d' Cing quan tri hoac 

nguai duvc lay quyen m6i CO gia tri. 

5. Dieu le co hieu luc ke tir ngay 

CHU' KY CUA CAC CO BONG SANG 14P 

thang9.. nam  0,4309 
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