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LONG HOA xx Ho CHU NGHIA NUT NAM 
DOc lap — Tu do — Hanh philc 

DIEU LE 

CONG TY CO PHAN CHUNG KHOAN DAU Kill 

PHAN MO DAU 

Cong ty c6 phAn chi:mg khoan DAu khi dugc thanh lap theo GiAy phep s6 26/UBCK-GPHDKD do Uy 
ban Chung khoan Nha nu& cap ngay 19/12/2006. Ban Dieu le sfra d6i l'An tit* nam nay dugc HOi Sing 
quan tri COng ty phe duyet theo fly quyen cita Dai hOi clung c6 dung thurang ,nien Cong ty ngay 28 
thang 01 nam 2010 sau C8ng ty hoan tat chucmg trinh phat hanh co phieu ra cong chfmg theo 
phtrong an tang von da dugc DHDCD phe duyet va UBCKNN chAp thuan de thay the cho Ban Dieu le 
sira d6i lAn thir 4 da dugc Dai hOi d6ng c6 long thong qua ngay 28/01/2010. Ban Dieu le nay dugc xay 
dung dua ten cac can cu phap 1S,  sau: 

•Luat Doanh nghiep s6 60/2005/QH11 dugc Qutpc hOi nuot CHXHCN Viet Nam thong qua ngay 
12/12/2005 có hieu ltrc thi hanh tir ngay 01/07/2006 va cac van ban huang dAn thi hanh Luat 
Doanh nghiep; 

•Luat Ching khoan s6 70/2006/QH11 da dugc Qu6c HOi nuorc CHXHCN Viet Nam thong qua ngay 
29 than 06 nam 2006 va co hieu luc thi hanh tir ngay 01/01/2007; 

•Nghi dinh s6 14/2007/ND-CP ngay 19 thang 01 nam 2007 quy dinh chi tit thi hanh mot s6 dieu cua 
Luat Chung khodn; 

•Quyet dinh s6 27/2007/QD-BTC ngay 24 thang 4 nam 2007 dm BO tai chinh ve viec ban hanh Quy 
the to chfrc va hoat dOng cong ty chfmg khoan; 

•Quyet dinh s6 15/2007/QD-BTC ngay 19 thang 3 nam 2007 ve viec ban hanh Dieu le mAu dp dung 
cho cac C6ng ty niem yet tren So giao dich chfrng khodn/Trung tam giao dich chi:mg khoan; 

• Quyet dinh s6 320/UBCK-GP ngay 28/04/2010 cfla Chit tich UBCKNN ve viec dieu chinh GiAy 
phep hoat dOng kinh doanh Chfrng khoan cua Cong ty c6 phAn Chung khoan D'au khi. 



CHUtiNG I  :  NHVNG QUY DINH CHUNG 

Dieu 1. 	Dinh nghia 

1.1.  Trir  truong hop cac dieu khoan hoac ngfr canh cila Dieu  le nay  quy dinh khac, nhitng thuat ngit 
sau day se  c6 nghia nhu dugc quy dinh duei day: 

ty" co nghia la Cong ty  c6  phAn Chimg khoin DAu khi. 

"Dia ban kink doanh"  co  nghia la lanh th6 Viet Nam  va  nuorc  ngoai. 

"Van dieu 	co nghia la  s6  von do  c6  &Mg gop dugc ghi  vao  Dieu le Cong ty va dirge Uy ban 
Chung khoan Nha nu& xac nhan tai tirng th6i diem. 

"Lust Ch'ing khofin" co nghia la Luat Chung khoan da dugc Qu6c hOi mrac COng hoa Xa hOi Chit 
nghia  Viet Nam thong qua  ngay 29  thang 06 nam 2006. 

"Lust Doanh nghiep"  co  nghia la Lust Doanh nghiep  da  dugc Qu6c hOi ntrot COng hoa  X'a hOi  Chit 
nghia  Viet Nam thong qua ngay 29 thang 11 nam 2005. 

"Dieu khofin" c6 nghia  la  mot Dieu khoan cila Dieu le  nay. 

"Ngay thinh ISp"  CO  nghia la ngay ma Cong ty dugc cAp  GiAy  phdp thanh lap va hog dOng; 

"Phil) luSt" la tat ca nhung van ban quy pham phap lust quy dinh tai Dieu 1 - Luat Ban hanh van ban 
quy pham phap luSt dugc ban hanh ngay 12 thang 11 nam 1996. 

"Nguivi quan ly Ging ty" co nghia la Chit tich  va  cac thanh vien Hoi ding quan tri, Ping Giam  d6c, 
cac Pho Tong giam doc va Ke town twang Cong ty. 

"Nhcrng ngirivi lien quan" la ca nhan hoac t6 chirc co quan he vOi nhau theo quy dinh tai khoan  34 
Dieu 6 Luat Ching khoan. 

"Co clang 16n" la ca dong  so,  hitu true tie") hoac gian tiep tir  5%  tra len s6 c6 phAn co quyen Neu 
quyet cua Cong ty. 

"Viet Nam" CO nghia la nuOc COng hoa Xa hOi Chit nghia Viet  Nam. 

"UBCKNN" dugc hieu la  Uy  ban Ch'ing khoan Nha mot. 

"Tip doin" dugc hieu la Cong ty me - Tap doan DAu khi qu6c gia Viet Nam. 

1.2. Trong Dieu le nay, viectham chieu tai bAt kST dieu khoan hoac van ban nao  se  bao g6m Ca nhung 
sira doi hoac van ban thay the cita dieu khoan holac van ban d6. 

1.3. Cac tieu de dugc dua vao chi de tien theo doi va khong anh huang tai  y  nghia dm Dieu  le  nay. 
Cac tir hoac thuat ngir da dugc dinh nghia trong LuSt Doanh  nghiep,  Luat chung khoan  se co  nghia 
tucmg to trong Dieu le, nay neu khong mau thuan vai chit the hoac ngit ca'nh. 

Dieu 2. Ilinh thav, ten goi va try so Cong ty, 	dai dien theo phap luSt 

Cong ty chimg khoan DAu khi dugc thanh lap dual hinh thirc  COng  ty c6 phArt, dugc cAp  giAy  phep 
thanh  lap va  hoat dOng theo  quy  dinh dm Lust Ching khoin  va  cac quy dinh hien hanh khac  cua  nuac 
COng hoa Xa hoi Chit nghia Viet Nam. 

1. Ten goi: 

❖ Ten hop phap chinh thirc cita  Ging ty  bang  tieng  Viet: Cling ty Co phin Ch'ing khoan Diu 
khi 



❖ Ten giao dich bang ti6ng Anh: PetroVietnam Securities Incorporated 

❖ Ten vie't tat bang ti'Lg Anh: PSI 

2. Tru sa clang ky cda Ong ty IA: 

Dia chi 	: Tan' g 1,2 Tea nhA Hanoitourist 18 L5r Thuang Kiet va Phong 702A-Toa nhA 
VNA8-Thong tan xa Viet Nam-s6 11 Tran Hung Dao - Quan Hoan Ki6m — ThAnh ph6 HA NOi 

Dien thoai 	: (84) - 3 9343 888 

Fax 	: (84) - 3 9343 999 

E.mail 	: psi@psi.vn  

Website 	: www.psi.vn   

3. T6ng Giam d6c la Nguai dai dien theo phap 1141 oh Cling ty. Nguoi dai dien theo phap luat cua 
cong ty theo quy dinh tai Dieu lO nay phai thuang tr6 a Vi't Nam; truang hop yang mat 6 ViUt Nam 
tren ba muoi ngay thi phai uST quyen bang van ban cho nguai khac theo quy dinh phap luat de thkrc 
hiOn cac quyen va nghia vu cua nguoi dai dien theo phap luat cua cong ty. 

4. Cong ty co th•C' thAnh 14p, dong cira Chi nhanh, Van phong dai dien, Phong Giao dich tai cac Tinh, 
ThAnh pho de thkrc hiOn cac muc tieu cua Cong ty sau khi dugc Uy ban Chimg khoan NhA nuac chap 
thuan. Truang hop ma Dai 1Sr nhan leash, Cong ty phai bao cao Uy ban Chimg khoan NhA nuac tnrac 
nam (5) ngay lAm viec ke to ngAy dai ly nhan leash chinh thirc hoat dOng. 

5.Chi nhanh va Phong giao dich duoc thut hiOn vie:c ma tai khoan giao dich chirng khoan, nhan chung 
khoan hru 147, nhan va truy&-i leash trkrc tip ye Tru sa/Chi nhanh noi Chi nhanh/PhOng giao dich trkrc 
thu0c. p4i 1ST than 10h &roc tin hanh nhan, so,  kiem va truyen lOnh v6' Tru so chinh/Chi nhanh theo 
Hop dong dai 1ST vOi Cong ty. 

Di'eu 3. Thai h#n ho#t gong cim cong ty 

Trir khi bi cham dut hoat dOng tnrac thai han theo Ditu 44 va. 45 dm Dieu le nay, thai han hoat dOng 
cua COng ty lA nam muai (50) nam tinh tir ngdy COng ty duoc cap Giay phep hoat dung. 

CHUONG II. MUC TIED, NGUYEN TAC, PHAM VI HOAT DONG VA HAN CHE DOI veil 
CONG TY 

Di&I 4. Cac linh vu'c kinh doanh 

1. Linh vkrc kinh doanh cua cong ty: 

- MCA giai chirng khodn; 

- Tkr doanh chirng khoan; 

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

- Luu ky chirng khodn; 

- BAo lanh phat hanh chirng khoan. 

2. COng ty c6 th6 tin hanh thay d6i ho4c b6 sung mot trong nhang loai hinh kinh doanh teen sau khi 
duccc US/ ban Chimg khoan NhA nuac phe du)*. 



Ditu 5. Muc tieu hoat Ong 

Muc tieu cua cong ty la huy dOng va sir dung von c6 hiUu qua nhAm thu dugc lgi nhuan tai da; tao 
cong an viUc lam cho nguoi lao dung; tang loi tic cho c6 dong; dong gop vao su phat trien cua Thi 
tnrOng chung khoan ViUt Nam va ngan sach cho Nha nuac. 

Mist' 6. Nguyen tic kinh doanh chtimg khoin 

1. Than thu phap luat v&' chimg khoan va thi twang chimg khoan va cac phap luat khac; 

2. Tuan thu dao dirc ngh6 nghiUp; 

3. Liem truc va thuc hieu hoat dOng kinh doanh mot cach cong bang; 

4. Hoan thanh nghia vu cua minh voi khach hang mot cach tot nhat; 

5. Dam bao ngu6n luc v6 con nguoi, vein va co sO vat chat can thik khac de thuc hiUn boat dOng 
kinh doanh chimg khoan va ban hanh bang van ban cac quy trinh thuc hiUn nghiUp vu kinh 
doanh phu hgp; 

6. Chi dugc dua ra lon tu van phii hop vai khach hang ten co sa no luc thu thap thong tin ve 
khach hang; 

7. Phai cung cap cho khach hang thOng tin an thi6t cho viec ra quy6t dinh dAu tu cua khach 
hang; 

8. Phai than trong khong dugc tao ra xung dOt loi ich yen khach hang. Trong tnrong hop 'thong 
th6 tranh dugc, cong ty phai th8ng bao tnroc cho khach hang va/hoac ap dung cac bin phap 
can thie't dt dam bao doi xir cong bang voi khach hang; 

9. Ban hanh va dp dung cac quy trinh nghiUp vu trong cong ty phu hop vOi quy dinh cua Luat 
Chimg khoan va cac van ban phap luat lien quan. 

D4'11 7. Phalli vi hoat d(ing kinh doanh 

Cong ty chi dugc phep lap ice hoach va tin hanh tat ca cac hoat dOng kinh doanh, cung cap dich vu tu 
Van tai chinh va dich vu tai chinh khac trong nOi dung Giay phep thanh lap va boat dOng cong ty chimg 
khoan va dugc Luat Chimg khoan cho phep. Tnrong hop cong ty cung cap dich vu, san pham mOi phai 
dugc su chap thuan truck bang van ban ciia UST ban Chimg khoan Nha nuoc. 

lDieu 8. Quy'en han vi nghia vu dm cong ty 

1. Quyn dm cong ty 

❖ KY hop diing bang van ban vOi khach hang ve giao dich chirng khodn, dan ky va km 14 chimg 
khoan, bao la'nh phat hanh chimg khodn, tu van dAu tu chimg khoan va tu van tai chinh; 

❖ Thuc hien thu phi theo cac mirc phi, Fe phi do BO Tai chinh quy dinh; 

❖ U'u tien sir dung lao dOng trong nuac, , bao dam quy'en va loi ich 	nguoi lao (Icing theo quy 
dinh 	Luat Lao dOng, ton trong quyen to chirc cong doan theo quy dinh cua phap luat; 

❖ Cac quyn khac theo quy dinh cua DiL lU nay va phap luat. 

❖ Tham gia dAu tu g6p van, mua c6 phAn cua cac doanh nghiUp khac va thanh lap cac cong ty con 
d6 thuc hiUn boat dOng kinh doanh chimg khoan theo quy dinh cua phap luat. 



2. Nghia vu cua ding ty 

❖ Thiet lap he th6ng kiem soat not b0, quan tri rui ro va giam sat, ngan ngira nhimg xung dOt lgi 
ich trong nOi b0 cong ty va trong giao dich vii nguOi có lien quan. 

❖ Quan 1ST ,tach biet chirng khoan 	timg nha dau tu, tach biet tien va chimg khoan 	nha dau 
tu voi tien va chimg khoan cua cong ty chung khodn. 

❖ KST hop Sing bang van ban vOi khach hang khi cung cap dich vu cho khach hang; cung cap day 
trung thuc thong tin cho khach hang. 

❖ Liu tien thuc hien lenh cua khach hang truot l'enh cua cong ty. 

❖ Thu thap, tim hieu thong tin ve tinh hinh tai chinh, muc tieu dau tu, kha nang chap nhan rui ro 
cua khach hang; bao dam cac khuyen nghi, tu van dau tu cua cong ty cho khach hang phai phu 
hop vii khach hang do. 

❖ Tuan thu cac quy dinh bao dam Win kha dung theo quy dinh dm BO Tai chinh. 

❖ Mua bao him trach nhiem nghe nghiep s  cho nghiep vu kinh doanh chirng khoan tai cong ty 
hoac trich lap quy bao ve nha dau tu de boi thuong thiet hai cho nha dau tu do su ce, ky thuat va 
so suat cua nhan vien trong ding ty. 

❖ Luu gift day du cac chimg to va tai khoan phan anh chi ti6t, chinh xac cac giao dich cua khach 
hang va cua cong ty. 

Thuc hien viec ban hoac cho khach hang ban chimg khoan khi khong so hitu chUng khoan va 
cho khach hang vay chimg khoan de ban theo quy dinh cua BO Tai chinh. 

❖ Tuan thu cac quy dinh dm BO Tai chinh ve nghiep vu kinh doanh chimg khodn. 

❖ Thuc hien the dO ke toan, kiem toan, th6ng ke, nghia vu tai chinh theo quy dinh cua phap luat. 

❖ Thuc hien cong b6 thong tin theo quy dinh tai Dieu 101 va Dieu 104 oh Lua:t Chimg khoan va 
the dO bao cao theo quy dinh dm BO Tai chinh. 

❖ Tuan thia't cac nguyen tic ve quan tri cong ty theo Dieu 28 Luat Chimg khoan. 

❖ Ding gip quy hi; tro thanh toan theo quy dinh tai Quy the ve dang kST, luu ky , bu trir va thanh 
toan chimg khoan. 

Mtn 9. Cac quy dinh h#n the 

1. Quy dinh h#n ch6 d i voi cong ty 
IthOng dirge dua ra nhan dinh hoac bao dam vii khach hang ve muc thu nhap hoac lm nhuan 
dat duoc tren khoan dau tu cua minh hoac bao dam khach hang khong bi thua 145, ngoai trir dau 
tu vao chirng khoan có thu nhap c6 dinh; 

❖ Khong ducc tik 10 thong tin ve khach hang trir khi dugc khach hang dingy hoac theo yeu cau 
oh cu quan quan 1Sr nha nuOc co tham quyen; 

Khong duoc thuc hien nhitng hanh vi lam cho khach hang va nha dau tu hieu nharn ve gia 
chimg khodn; 

❖ Khong duoc cho khach hang vay tien de mua chimg khodn, trir truing hop BO Tai chinh co quy 
dinh khac. 



2. Quy dinh h#n the d6i voi Tiing Gifim dtic ding ty Ira nguiri hanh nghe chirng khofin cua ding 

ty: 
❖ Khong dugc ang thoi lam viec cho t6 chirc khac c6 quan he sa hau voi cong ty chling khoin 

noi minh dang lam viec; 

❖ Khong dugc ang thOi lam viec cho cong ty chimg khoan, ding ty quan ly quy khac; 

❖ Khong dugc ang thoi lam Giam ac hoac Ring giam &Se ciia met t6 chirc chao ban chung 
khoan ra cong chung hoac to chirc niem yet. 

❖ Chi dugc mop tai khoan giao dich chirng khoan cho minh tai chinh cong ty; 

❖ Khong dugc sir dung tien, chimg khoan tren tai khoan cua khach hang khi khong dugc khach 
hang uST thac; 

Dieu 10. Cfic guy dinh ve kiem soat not b# 

1. Quy trinh kiem soar nei be dugc lap chinh thirc bang van ban va dugc cong b6 trong nei be cong ty. 

2. Moi nhan vien cua cong ty deu phai tuan thu quy dinh ve kiem soat nei be. 

3. Dinh 14 cong ty tien hanh kiem tra va hoan thien cac bien phap hem soat nei be. 

4. Be phan kiem soat Wei be chiu trach nhiem dam bao he th6ng kiem soat Wei be dugc tuan thu, dinh 
ky bao cao ket qua len T6ng Giam ac cong ty de hoan thien cac bien phap kiem soat Wei be. 

Dieu 11. Cfic guy dinh ve bfio mat thong tin 

1. Cong ty phai co trach nhiem bao mat the thong tin lien quan an sa him chimg khoan va tien cua 
khach hang, tir choi viec dieu tra, phong toa, cam gift, trich chuyen tai sari cua khach hang ma khong 
co su dong Sr cua khach hang. 

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

❖ Kiem town vien thuc hien kiem town bao cao tai chinh cua cong ty; 

❖ Khach hang ciia cong ty mu6n biet thong tin lien quan an so hiru chimg khoan va tien cua 
chinh ho; 

❖ Cung cap th6ng tin theo yen cau cua ca quan nha nuerc c6 tharn quyen. 

Dieu 12. Quy tac 4o &iv nghe nghib 

1. Be quy tic dao dire nghe nghiep do Hiep hei kink doanh chirng khoan ban hanh duai hinh thirc van 
ban phai dugc ding bo rang rai trong cong ty. C8ng ty phai xay dung Wei quy cua cong ty, chi tiet hoa 
nei dung ciia be quy tac dao dirc nghe nghiep nay. 

2. Moi nhan vien cua cong ty au phai tuan thii nghiem ngat be quy tic nay. 

3. BO phasn kiem soat nei be c6 trach nhiem giam sat viec tuan thu quy tac dao duc nghe nghiep cua 
lanh dao va nhan vien cong 



CIIVONG III. VON DIEU LE VA CO BONG CUA CONG TY 

Dieu 13. Vim di .tu 1? 

VAo ngay  thong qua Dieu le nay, von dieu le dm cong ty la 485.000.000.000 VND (bOn tram tam 
mirth lam ty d6ng) dugc chia thanh 48.500.000 (bOn muori tam trieu nam tram ngan)  c6  phan v6i menh 
gia IA  10.000 (mu6i ngan) Ong/co phan. 

Co  phan cua Cong ty tai ngay thong qua Dieu le nay chi c6  co  phan' ph6 thong.  Cac  quyen va nghia vu 
ken theo cua  c6  phan ph6 thong dugc quy dinh tai Dieu 16 dm Dieu le nay. 

Dieu 14. Cach thiirc tang, giam von ditu 

1.Viec tang, giam von  dieu le oh ding ty phai dugc thuc hien phi' hop v6i quy dinh phap luat. 
2. Cong  ty c6  the tang v6n DiL le thong qua guy& dinh caa Dai hOi  Ong c6  don  va  phii hop voi cac 
quy dinh cua  US,  ban Chung khoan NhA nu6c khi: 

• Cong ty c6 nhu cau ma Ong quy mo hoat dOng san xuat kinh doanh; hoac 

• Cong ty bi giam von hoat Ong kinh doanh chung khoan hien thoi va phucmg an huy Ong On 
tir cac nguon ben ngoai khong thuc hien dugc. 

3. VOn  dieu  le  dm ding ty dugc dieu chinh tang theo cac hinh thirc sau: 

• Phat hanh  c6  phieu mai de huy dOng them v6n theo quy dinh cua phap 101; 
❖ Chuyen d6i trai phieu da phat hanh thanh c6 phan; 

•:• Thuc hien tra c6 tirc bang c6 phieu; 

❖ Ket chuyen ngu6n thang du von de b6 sung tang von dieu 

4.  Viec giam von  dieu le cong ty do Dai hOi Ong co Ong quyet dinh nhung van phai dam bao dieu 
kien von phap dinh theo quy dinh hien hanh. 

Dail 15. So clang ky ct, Jong 

1.Cong  ty phai lap va luu gilt S6 &rig ky c6 &Mg tit khi dugc cap GiAy phep thanh lap vi boat dOng. 
2. S6  dang  kSr c6  Ong phai c6 cac nOi dung chil yeu nhu sau: 

✓ Ten,  dia chi tru  so  chinh cua cong ty; 

✓ H9, ten, dia chi thuong tru, quiic tich, so Giay chirng minh nhan dan, HO chieu hoac chins thuc 
Ca  nhan hgp phap khac doi voi co dong la ca nhan; ten, dia chi tru  so,  quoc tich,  so  quyet dinh 
thanh lap hoac  so  da'nglqr kinh doanh Oi voi c6 Ong IA phap nhan; 

✓ Gia tri von  gop  va  s6 c6  phan tong loai cua moi c6 Ong, ngay dang ky c6 phan; 
✓ Tiing s6  co phan dugc quyen chao ban, loai co phan dugc quyen chao ban va  s6 c6  phan dugc 

quyen chao ban dm tong loai; 

✓ T6ng so c6  phan da ban caa timg loai va gia tri von  c6  phan da g6p. 
3. Hinh thdc cua S6 dang  ky c6  &Ong do cong ty guy& dinh cc') the la van ban, tap dir lieu dien tir hoac 

ca  hai loai nay. 

4. S6 dang 14  c6  &Ong dugc luu gift tai tru see chinh va c6 the dugc luu gift tai  ea,  Trung tam  Luu147.7 



Dieu 16. Quyen va nghia vu ciia CO &Ong phO thong 

1. Quyen ciia co dong 

1.1 Nguai nam  gift c6  plan ph6 thong c6 cac quyen sau 

❖ Tham du  va  bieu quy& trong  cac  cuOc hop Dai hOi clfing  c6  dong  va  thyc hien quyen bieu guy& 
truc , tiep hoac thong qua dai dien dugc uST quyen; m6i phan pho th6ng  c6  mot phieu bieu 
quyet; 

❖ Duoc nhan  c6  tirc voi mirc theo quy& dinh cua Dai hOi d6ng  c6  dieing; 

❖ Dtrgc uu tien mua  c6  phAn mai chao ban tucmg img voi ty le c6 phAn ph6 th6ng cua tong  c6 
Tong  trong cong ty; 

❖ Dugc to do chuyen nimong CO phAn cua minh cho co dong khac va cho ngtrori khong phai la  c6 
(tong; 

❖ Xem xet, tra ciru va trich luc cac thong tin trong Danh sach c6 &Ong  c6  quyen bieu guy& va yeu 
cau sira doi  cac  thong tin 'thong chinh  xac; 

❖ Xem xet, tra ciru  va  trich luc hoac sao chup Dieu le  cong  ty,  s6  bien ban hop Dai h6i d6ng  c6 
dong va cac nghi quyet cua Dai hOi &Ong co (Jong; 

❖ Khi cong ty giai the hoac phi san, dugc nhan mot phAn tai san con lai tuong img vai  s6  co phAn 
Op von vao ding ty; 

❖ Yeu cau C6ng  ty  mua lai  c6  phAn cua ho trong cac throng hop quy dinh tai Dieu 90.1 cita Luat 
doanh nghiep; 

Co Tong la t6 chirc co quyen cir mot hoac mot  s6  nguoi dai dien theo uy quyen thuc hien cac 
quyen co dong cua minh theo quy dinh cua phap luat. rTru6ng hop  co  nhieu horn mot nguai dai 
dien theo quyen dugc thi phai xac dinh cu the  so c6  phan va  so  phieu bau cua moi nguoi 
dai dien. Viec cu, cham dirt hoac thay doi ngtriyi dai dien theo usr quyen deu phai thong bao 
bang van ban den cong ty trong thai han sam nhat; 

Cac quyen khac phi" hgp voi quy dinh phap lust. 

1.2. Co  dong hoac nhom ‘c6 dong hitu tir 10% tong  s6  c6 phAn  ph6  thong trong thOi Ilan 	tpc it 
nhat sau thong c6 cac quyen sau: 

❖ De Cu nguoi vao HOi ding quart tri va Ban Kiem soat; 

❖ Xem xet va trich luc  s6  bier' ban va cac nghi guy& cita HOi d6ng quan tri, bao cao tai chinh 
gift  nam va hang nam theo mau dia he thong ke toan Viet Nam  va  cac bao cao dm Ban Kiem 
soat; 

•:• Yeu cau trieu tap hop Dai hOi d'ing c6 'long; 

❖ Yeu cau Ban Kiem  soat  kiem tra timg van de cu the lien quan den quan  1ST,  dieu hanh boat dOng 
cua  cong ty  khi xet thay can ,thiet. Yeu cau phai the hien bang van ban; phai c6 ho ten, dia chi 
thuang 	quoc tich, Giay chimg minh nhan clan, HO chieu hoac chimg thuc ca nhan hop 
phap khac 	voi  c8  dong la ca than; ten, dia chi,  so  quyet dinh thanh lap hoac, , dang 1c51 
kinh doanh  va  chit  19',  ciia nguai ,Dai dien truac phap lust 	to  eh& doi voi c6 dong la to 
chirc;  so  lugng  co  phan  va  thai diem clang ky  co  phan ciia timg  co  &Ong,  tong so c8  phan cua ca 
nhom co (long va tS7‘l'e  so  huu trong tong so co phan CO quyen bieu quyet cna cong ty; van de 
can  kiem tra va muc dich  viec  kiem tra; 

❖ Cac quyen khac phi' hop  voi  quy dinh phap  luat. gz  



2. Nghia vu cua co dong 

2.1 Co &zing co nghia vu: 

❖ Gop du, thing han s6 von c6 phan dA cam ket va chiu trach nhiem ve cac khoan no va nghia vu 
tai san khac cua cong ty trong pham vi so von da cam ket gop vao cong ty; 

❖ Tuan thil Dieu le cong ty va quy the quail ly not bO cong ty; 

❖ ChAp hanh guy& dinh cua Dai hOi ang c6 dong, HOi ding quan tri; 

❖ Cung cap dia chi chinh xk khi clang 14 mua c6 phan; thong bao kip thOi vbi Cong ty khi có sir 
thay doi; 

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

- Vi pham phap luAt; 

- Tien hanh kinh doanh hoc giao dich khong nham phuc vu loi ich ctia cong ty va gay thiet hai 
cho nguOi khac; 

- Thanh town cac khan ng chua den han tnrac nguy co tai chinh c6 the xay ra d6i vori cong ty; 

Thtrc hien cac nghia vu khk do phap luAt quy dinh. 

2.2 Nghia vu cua c6 dong Ian khi c6 phieu cua Cong ty dugc niem yet tai Sa Giao dich cluing khoan 
hok Trung tam giao dich chung khodn: 

Trong thoi han 7 ngay ke tir ngay tra thanh c6 dong lan phai bao cao cong ty, Uy ban Chung khan 
Nha nuac va Sa Giao dich chirng khoan hoc Trung tam giao dich chimg khoan nai co phieu dugc 
niem yet. 

Dieu 17. CO phi4u, eh' phOn, phat hanh c6 phieu cita Cong ty 

1. Hinh thtiv cS phi4u: 

Tai thori diem thong qua Dieu le nay, tat ca cac c6 phAn duce phat hanh 	cong ty 	la c6 phAn phi 
thong dugc the hien dual hinh thirc chirng chi vat chat phat cho co dong va du lieu di'en tir luu tai Cong 
ty. Cong ty co the phat hanh cac loai c6 phan khac khi dugc Dai hOi ang co &Ong nhat tri thong qua va 
phi.' hop vii quy dinh cua phap luAt ve chimg khan va thi tnrong chung khoan. 

2. Phat hanh co phieu 

Cong ty dugc phat hanh c6 phieu khi dugc Dai hOi ding c6 dong thong qua. Truing hop chao ban c6 
phieu ra cong cluing phai dap ung cac dieu kien chao ban co phieu ra cong chung theo quy dinh tai 
LuAt chung khan va phai &Zing ky voi Uy ban Ching khoan Nha mrac trtrac khi thtrc hien. CO phan 
phi th8ng phat hanh them cho cac c8 dong hien hilu phai dugc uu tien chao ban cho cac co dong hien 
huu theo ty le tuong ting yeti ty le so hitu co phan phi thong ctia ho trong Cong ty, trir truing hop Dai 
hOi dong co dong quy dinh khac. Cong ty phai thong bao viec chao ban co phan, trong th8ng bao phai 
neu rO so co phan dugc chao ban va thai han dang ky mua phit hop (toi thieu hai muai ngay lam viec) 
de c8 dong co the clang 14 mua. SO co phan co ding khong d'ang ,  14 mua het se do HOi doting quan tri 
cua COng ty quyet dinh. HOi ding quan tri cc') the phan phoi s6 co phan do cho cac &pi tugng theo cac 
dieu kien va each thirc ma HOi Tong quan tri thay la phil hop, nhung khong dugc ban so co phan dO 
theo cac dieu kien thuAn loi han so voi nhung dieu kien dA chao ban cho cac co dong hien him, trer 
truerng hop Dai hOi dong co dong c6 quy dinh khac hoc trong truang hop c6 phAn dugc ban qua SO 
Giao dich Chimg khoan/ Trung tam Giao dich Cluing khodn.i, 

• 



Eliu 18. Chuy'n nhuvng co phin 

Cac c6 phan dugc to do chuyen nhuong, trir cac truing hop sau: 

❖ Co phan chua dugc thanh toan day du khong dugc chuyen nhuong va huong co tirc. 

❖ Cac truing hop khac theo quy dinh cua phap luat va Quy the cua Cong ty. 

Viec chuyen nhuong c6 phan &roc thuc hien theo Quy the chuyen nhuong 	Cong ty do HOi Sing 
quan tri phe duyet. Khi co phieu 	Cong ty dugc niem yet tren So Giao dich Chung khoan/ Trung 
tam Giao dich Chung khoan, viec chuyen nhuong thuc hien theo cac quy dinh cua phap luat ve chimg 
khoan va thi truing chimg khoan cua Soy Giao dich Ching khoan/ Trung tam Giao dich Ching khodn. 

Di&I 19. Mua lai co phin 

1. Mua lai theo yen cau cua co clung 

Co ding c6 quyen yeu cau cong ty mua lai c6 phan cua minh, neu c6 Tong do be) phieu khOng tan 
thanh Toi vii quyet dinh ve viec to chirc lai ding ty cua Dai hOi &Ong co ding hoac thay dui quyen, 
nghia vu cua CO dOng quy dinh tai Dieu le dog ty. Yeu cau mua lai CO phan phai dugc lap bang van 
ban va phai dugc gui den ding ty trong thoi han muoi ngay lam viec, ke tir ngay Dai hOi Tong co ding 
thong qua quyet dinh ve cac van de quy dinh tai khoan nay. 

2. Mua 14i theo quyk dinh cua ding ty 

Cong ty c6 quyen mua lai co phieu cua chinh minh lam c6 phieu quy via s6 luting khong qua 10% 
tong so co phan phi thong da ban trong moi kST 12 thang. Cong ty ,  chi dugc dung nguon loi nhuan de 
lai, than du von va cac nguon khac theo quy dinh phap luat de mua co phial quy. , H0i ding quan 
tri quyet dinh viec mua lai CO phieu quy. Khoang cach gifia lan mua va lan ban co phieu quy gan nhat 
khong duai sau (6) than, frit truing hop phan ,phoi cho nguoi lao dOng trong cong ty hoac dung lam 
co phieu thuong. Truing hop dung lam co phieu thuang cho nguoi lao &Ong phai dam bao co nguon 
thanh toan tir quy phiic loi, khen thuang. 

Cong ty phai bao cao Uy ban chimg khoan Nha nuac fru& khi thuc hien mua co phieu quy ba muoi 
(30) ngay va bao cao Uy ban chirng khoan Nha mac ket qua thuc hien sau nam (5) ngay lam viec ke 
tir ngay mua co phieu guy dugc hoan tat. Truing hop co phieu cua Cong ty da dugc niem yet tai Soy 
Giao dich chirng khoan hoac Trung tam giao dich chirng khodn, khi mua lai c8 phieu guy, Cong ty phai 
eking khai thong tin ye viec mua lai 07 ngay twoc khi thuc hien mua lai. 

Dail 20. Thu hai co phAn 

1. Truing hop c6 &Ong khong thanh toan day Tu va thing han s6 tien phai tra mua c6 phieu, HOi ang 
quan tri thong bao va co quyen yeu cau co ding do thanh toan s8 tien con lai cling vii lai suat tren 
khoan tien da va nhimg chi phi phat sinh do viec khong thanh toan day du gay ra cho Cong ty theo quy 
dinh. 

2. ThOng bao thanh toan neu ten phai ghi 115 th?n han thanh toan min (t6i thieu la bay ngay ke tit ngay 
giri thOng bao), dia diem thanh than va thong bao phai ghi rO truing hop khong thanh toan theo dUng 
yeu cau, so co phan chua thanh toan het se bi thu hoi. 

3. Truing hop cac yeu cau trong thong bao neu tren khong dugc thuc hien, truck khi thanh toan day 
du tat ca cac,  khoan phai nip, cac khoan lai va cac chi phi lien quan, HOi Tong ,quan co quyen thu 
hoi so co phan do. HOi dung quan tri c6 the chap nhan viec giao nip cac co phan bi thu hoi theo quy 
dinh tai cac Khoan 1 va 2 va trong cac truing hop khac dugc quy dinh tai Dieu le nay. 

4. Co phan bi thu h6i se troy thanh tai san cua Cong ty. HOi d6ng quan tri co the true tiep hoac 



quyen ban, tai phan phii haat giai quyet cho nguiri &A so hitu co phan bi thu hen hoAc cac doi tuang 
khac theo nhung dieu kin va each thirc ma HOi ding quan tri thAy la phi hop. 

5. Co dong uam giu c6 phan bi thu hoi se phai tix b6 tir each co dong dii vii nhang c6 phAn do, nhung 
van phai thanh toast tat ca cac khoan tien co lien quan cong voi tien lag theo ty (khong vuot qua l"i  
suat lien ngan hang) vao thoi diem thu hoi theo quyet dinh cua HOi dong quan tri ke tir ngay thu hoi 
cho den ngay thuc hi'01 thanh toan. HOi &Ong quan tri c6 toan 9uyen quyet dinh vie'c cuOng the thanh 
toan toan bk) gia tri co phieu vao thoi diem thu hoi hoc co the mien giam thanh toan mot phan hoac 
toan bO so tien 

Thong bao thu hii se-  duoc giri den nguoi nAm giu c6 phan bi thu hii truck thOi diem thu hii. Vie'c thu 
MI van CO hie‘u luc ke ca trong truing hop co sai sot hoc bat can trong viec girl thong bao. 

DiLI 21. Dieu ki§n thanh town co phan curie mua lai 

Cong ty chi &roc quyen thanh toan c6 phAn dtrac mua lai cho c6 &Ong theo quy dinh tai Dieu 19 dm 
Dieu le nay neu ngay sau khi thanh toan het so co phan &roc mua lai, cong ty van dam bao thanh toan 
di" cac khoan no va nghia vu tai san khac. 

Di&I 22. Phat hanh trai phiku 

1. Cong ty c6 quyen phat hanh trai phieu, trai phieu chuyen d6i va cac loai trai phieu khac theo quy 
dinh cua phap luAt. 

2.,  HOi ding quan tri 	cong ty co quyen quyet dinh loai trai phieu, tong gia tri trai phieu, va thOi 
diem phat hanh, nhung sau do phai bao cao Dai hOi Tong co Tong tai cuOc hop gan nhat. 

3. Truerng hop khong dugc quyen phat hanh trai phieu: 

• Khong thanh toan dit ca gic va lai cua trai phieu da phat hanh, khong thanh toan hoAc thanh 
toan khong du cac khoan no den han trong ba nam lien tiep truce d6; 

❖ Ty suat loi nhuAn sau thue birth quan cua ba nAm lien tier, trok di khong cao han mire lai suat 
du kien tra cho trai phieu dinh phat hanh; 

CHVONG IV : CO CAU TO CHfrC VA QUAN LY CONG TY 

Dieu 23. Co eau to chic Cling ty 

Co cAu t6 chic quan 15r dm C8ng ty bao g6m: 

a. Dai HOi ding c6 dong; 

b. HOi ding quan tri; 

c. Ting giam dic dieu hanh; 

d. Ban Kiem soat. 

Ditu 24. Dai hoi cling co cling 

1. DO hoi cling co cling 

gom tat ca cac co dong co quyen bieu quyet, la co quan quy6t dinh cao nhk cna cong ty . 



2. Quy6 va nhiem vu ciia Doi hoi dling co thing 

❖ Thong qua dinh huang phat trien cua Cong ty; 

❖ Quyet ,dinh loai c6 phan va tong s6 c6 phan dugc quyen chao ban 	timg loai; quye't dinh 
mirc c8 tirc hang nam cua timg loai co phan; 

❖ B'au, mien nhiem, bai nhiem thanh vien HOi ding quan tri, thanh vien Ban Kiem soat; 

❖ Quyet dinh clan to hoac ban s6 tai san có gia tri bang hoac lan lion 50% tong gia tri tai san dugc 
ghi trong bao cao tai chinh gan nhat cua eking ty; 

❖ Quyet dinh viec tang giam von dieu le ciia ding ty; 

❖ Quyet dinh sirs d6i, b6 sung Dieu le ding ty,, trir truing hop dieu chinh vein dieu le do ban them 
ca phan moi trong pham vi so luting co phan dugc quyen chao ban theo quy dinh tai Dieu le 
nay; 

❖ Thong qua bao cao tai chinh hang nam; 

❖ Xem xet va xir 1ST cac vi pham cfra H6i (king quan tri, Ban Kiem soat gay thiet hai cho ding ty 
va co (long cua cong ty; 

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

3. Tri§u tap hop Dai hoi dling co diing 

3.1. Dai h6i ding c6 dong hop thuang nien hoac bat thuang, it nhAt moi nam mot Ian, dia diem hop 
Dai hOi ding co Tong phai a tren lanh the:, Viet Nam. Cac kiem town vien dOc lap co the dugc mei tham 
du dai hOi de to van cho viec thong qua cac bao cao tai chinh hang nam. 

3.2. Dai h'6i ding c6 (long phai hop thuang nien trong tiled han toi da la 4 than ke ti ngay ket thirc 
nam tai chinh. Dai hOi dong co dong thuang nien va bat thuang thong qua quyet dinh bang van ban ve 
cac van de sau: 

a.Thong qua cac bao cao tai chinh hang nam; 

b.Mirc c6 tIrc thanh toan hang nam cho m& loai c6 phan phi' hop voi Luat Doanh nghi'ep ,va cac quyen 
On lien vii loai co phan do. Muc ca tirc nay khong cao han mtirc ma HOi thing quan tri de nghi sau khi 
da tham khao y kien cac co dong tai Dai h6i ding c6 dong; 

c.S6 luting thanh vien cua H6i ding quan tri; 

d.Lua chin cong ty kiem town; 

e.Bau, bai mien va thay the thanh vien HOi ding quan tri va Ban kiem soat va phe chu'an viec H6i cl6ng 
quan tri b6 nhiem T6ng giam d6c dieu hanh; 

f.T6ng s6 tin thu lao ciia ,cac thanh vien H6i ding quan tri, Ban kiem soat va Bao cao tin tha lao cua 
Wei dong quail tri, Ban kiem soat; 

g.B6 sung va sira d6i Dieu le Cong ty; 

h.Lo4i c6 phan va s6 luting c6 phan mai se dugc phat hanh cho m6i loai c6 phan; 

i.Chia, tach, hop nhat, sap nhap hoac chuytn d6i Cong ty; 

j.T6 chirc lai va giai the (thanh 1S) Cong ty va chi dinh nguai thanh 1ST; 

k.Kiem tra va xir 15r cac vi pham dm Wei ding quail tri hoac Ban kiem soar gay thiet hai cho Cong ty 
va cac co dong cua Cong ty; 



1.Quyet dinh giao dich ban tai san Cong ty hoac chi nhanh hoac giao dich mua có gia tri to 50% trO ,  len 
tong gia tri tai san cua Cong ty va cac chi nhanh cua Cong ty dugc ghi trong bao cao tai chinh da dugc 
hem toan gan nhat; 

m.Viec Tang giam d6c dieu hanh clang thoi lam Chu tich Hai ding quan tri; 

n.COng ty hoac cac chi nhanh cua Cong ty ky ket hop ding vii nhimg nguoi dugc quy dinh tai Dieu 
120.1 dm Luat Doanh nghiep vii gia tri bang hoac lon han 20% tong gia tri tai san cua C8ng ty va cac 
chi nhanh cua Ong ty dugc ghi trong bao cao tai chinh da dugc kiem town gan nhat; 

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

Co &mg khong duvc tham gia bo phiiu trong cac taring h9p sau day: 

a.Cac hap dong quy dinh tai Diem n neu tren khi c6 dang do hoac nguOj có lien quan tai c6 dang do la 
mat ben cila hop clang; 

b.Viec mua ca phan cua c6 clang do hoac cua nguoi có lien quan tai ca &Ong do. 

3.3. Hai ding quan tri phai trieu tap Dai hoi ding ca clang bat thuong trong cac truing hop sau: 

a. Hai (fang quan tri xet thay can thiet vi lai ich cua cong ty; 

b. S6 thanh vien Hai ding quan tri con lai it han s6 thanh vien theo quy dinh cua phap luat; 

c. Theo yeu cau cua ca dong hoac nhom c6 dong quy dinh tai Diem 1.2 Khoan 1 'Dieu 16 cila Dieu le 
nay; 

d. Theo yeu cau dm Ban Kiem soat neu Ban kiem soat co 1ST do tin Wang rang cac thanh vien Hai 
dong quan tri hoac can bet quan 1ST cap cao vi pham nghiem tong cac nghia vu cua ho theo Dieu 119 
Luat Doanh nghiep hoac Hai dong quan tri hanh Ong hoac coy COdinh hanh dang ngoai pham vi quyen 
han cua minh; 

3.4. Hai diing quan tri phai trieu tap Dai hai d6ng c6 dong bat thuOng trong thoi han ba muai ngay ke 
tit ngay van de bat thu6ng teen phat sinh. 

a. Truing hop Hai ding quan tri khong trieu tap hop Dai hoi d6ng c6 clang dung thoi han quy dinh 
ten thi trong thoi han ba muoi ngay tiep theo, Ban kiem soat phai thay the Hai dang quan tri trieu tap 
hop Dai h'ai dang c6 dong theo quy dinh Khoan 5 Dieu 97 Luat Doanh nghiep. 

b. Truing hop Ban kiem soat khong trieu tap hop Dai hai d6ng ,c6 dOng theo quy dinh tai Khoan a neu 
tren thi, trong thoi han ba muai ngay tiep theo, co clang, nhOm c8 dang 	yeu cau yeu cau trieu tap hop 
co quyen thay the Hai Tong quan tri, Ban kiem soat trieu tap hop Dai hai clang co &mg theo quy dinh 
Khoan 6 Dieu 97 Luat Doanh nghiep. 

Trong tru6ng hop nay, c6 dong hoac nhom c6 (long trieu tap hop Dai hai clang c6 &Ong có the de nghi 
Uy ban Chimg khodri Nha nuoc giam sat viec trieu tap va tien hanh hop neu xet thay can thiet. 

Tat ca chi phi cho viec trieu tap va lien hanh hop Dai hoi d6ng c6 Tong se dugc ding ty hoan lai. Chi 
phi nay khong bao gam nhang chi phi do ca clang chi tieu khi tham du Dai hai clang co &mg, ke ca chi 
phi an O.  va di lai. 

4. Chuang trinh va not dung hop Dai h(li diing co (long 

4.1. Hai deg quan tri se trieu tap Dai hai dang co dong. 

4.2. Nguoi trieu tap Dai hai env c6 &mg phai thuc hien nhilng nhiem vu sau day: 

a. Chuin bi danh sach cac c6 dong du dieu kien tham gia va co quyen Neu quyet tai cuac hop Dai hai 
dong co &mg trong yang 30 ngay tusk ngay bat dau tien hanh hop Dai h'ai dong co dong, chucmg 
trinh hop va cac tai lieu phii hop voi phap luat va cac quy dinh cua cong ty; 



b.Xac dinh thed gian va dia diem cu'Oc hop; va 

c. Thong bao cho tAt ca cac c6 &Ong ve ethic hop va giri thong bao h9p Dai hOi ding c6 ding cho cac 
co &Ong; 
4.3. Thong bao hop Dai hOi ding co &Ong phai bao g6m chuong trinh hop va cacthOng tin lien quan 
ve cac van de se dugc thao luan va bieu quyet tai dai hOi. Tnremg hop c6 phieu C8ng ty da dugc 
giao dich tap trung tin Trung tam giao dich/S6 giao dich chimg khoan, thong bao hop Dai hOi dong co 
Tong co the dugc girl an to chirc km 14, dong thoi ding bo tren phucmg tien thong tin cita So Giao 
dich Chimg khoan/ Trung tam Giao dich Chimg khoan, tren website cua ding ty, 01 tot bao trung trong 
hoac 01 bao dia phuong not ding ty dong tru ser chinh. DOi vOi cac co dong chua thuc hien viec luu 
kST c6 phieu, thong bao hop Dai hOi &zing co dong c6 the dirge gun cho c6 d8ng bang cach chuyen tan 
tay hoac giri qua buu dien bang phucmg thirc bao dam tai dia chi da clang lcSr c6 Tong, hoac tOi dia 
chi do co dOng d6 cung cap de phpc vu viec girl thOng tin. Truemg hop c6 dong da thong bao cho COng 
ty bang van ban ye so fax hoac dia chi thu dien fir, th6ng bao hop Dai hOi &Ong c6 ang CO the dugc 
gun tOi so,  fax hoac dia chi thu dien da. Tnrerng hop c6 dong nguOi lam viec trong C6ng ty, thong 
bao co the dung trong phong bi clan kin gin tan tay ho tai ncri lam viec. Th8ng bao hop Dai hOi dong co 
dong phai dugc gin it nhAt mueri lam ngay truac ngay hop Dai hOi dong co dong. ThOng bao hop Dai 
hOi &mg co dong phai dugc ding b6 tren website cua Cong ty d8ng than vOi viec girl thong bao cho 
cac co d8ng. 
4.4 Co dong hoac nhom c6 &Ong quy dinh t in Diem 1.2 Khoan 1 Dieu 16 Dieu le nay co quyen xuAt 
cac van dua vao chuong trinh hop Dai hOi dong co (long. De xuAt phai dugc lam bang van ban va 
phai dugc gixi cho °Ling ty it nhat [ba] ngay lam viec trtrac ngay khai mac Dai hOi dong co dong. De 
xuat phai bao gem ho va ten c6 dong, so luting va loai co phan ngueri do nam gift, va nOi dung de nghi 
dua vao chucmg trinh hop. 
4.5 Ngueri trieu tap hop Dai hOi d6ng c6 Tong co quyen tir ch6i nhimg de xuAt lien quan den Diem 4.4 
Dieu nay trong cac truing hap sau: 

a.De xuAt dugc giri an khong dung than han hoac khong du, khong dimg 01 dung; 

b. Vao theri diem a xuAt, c6 dong hoac nhom c6 dong khong c6 du it nhAt 10% c6 phAn phi thong 
trong than gian lien tuc it nhAt sau thong; 

c.Van a de xuAt kh6ng thuOc pham vi thArn quyen cita Dai hoi d6ng c6 dong ban bac va th6ng qua; 

4.6 HOi d6ng quan tri phai chuAn bi du thao nghi quyet cho timg van de trong chuong trinh hop. 

Trutmg hop tAt ca c6 d8ng dai dien 100% s6 c6 phAn co quyen Neu quy& truc tip tham du hoac 
thong qua dai dien dugc uy quyen tai Dai hOi (Tong co dong, nhfing quyet dinh dugc Dai hOi dong co 
dong nhat tri thong qua deu dugc coi la hgp le ke ca trong truing hop viec trieu tap Dai hOi dling CO 
&mg khong theo dimg thu tuc hoac nOi dung 'Dieu quyet khong c6 trong chuong trinh. 

5. Di&I kik'n tien hanh hop £14i h8i ding co d8ng 
5.1. CuOc hop Dai hOi d6ng co dong dugc tien hanh khi co so co dong du hop dai dien it nhAt 65% 

tong so c6 phan co quyen bieu quyet. 
5.2. Truemg hop cuOc hop lan thin nhAt khong di" dieu kien tien hanh theo quy dinh tai Diem 5.1 Dieu 

nay thi dugc trieu tap hop lAn thir , hai trong thai han ba mirth ngay, , ke tir ngay du dinh hop lan thin 
nhat. CuOc hop dm Dai hOi dong c6 dong trieu tap lan tit* hai dugc tien hanh khi co so c6 Tong du hop 
dai dien it nhat 51% tong s6 co phan co quyen bieu quyet. 

5.3. Truing hop cuOc hop trieu tap , lArt thin hai khong dieu hen tien hanh theo quy dinh tai Diem 
5.2 Dieu nay thi dugc trieu tap hop lan thir ba trong thed han hai muai ngay, ke tir ngay du dinh hop lan 
thin hai. Trong truing hap nay, cuOc hop dm Dai hOi dong co dong dugc tien hanh khong phu thuOcl 



vao s6 c6 dong du hop va ty le s6 c6 phAn c6 quyen Neu guy& cua cac c6 dong du hop. 

6. Cac doi dien dugc uy quy6 

6.1 Cac co dong co quyen tham du Dai hOi d6ng co &mg theo lust phap co the true tiep tham du hoac 
uy quyen cho dai dien cua minh tham du. Truing hop co , nhieu him mOt nguoi dai dien theo uy quyen 
dirge cir thi phai xac dinh cu the so co phan va so phieu bau cita moi ngueri dai dien. 

6.2 Viec uy quyen' cho ngueri dai dien du hop Dai hOi d6ng c6 &Ong phai lap thanh van ban theo mau 
cita cOng ty va phai co chir ky theo quy dinh sau day: 

a. Throng hop c6 &Ong ca nhan la nguati uy quyen thi phai co chit ky cua co dong do va ngueri dugc uy 

quyen du hop; 

b. Truing hop ngueri dai dien theo uy quyen cua c6 &Ong la t6 chirc la ngueri uy quyen thi phai co chit 
ky cua ngueri dai dien theo uy quyen, ngtreci dai dien theo phap lust cua co &Ong va ngueri dugc uy 

quyen du hop; 

c. Trong twang hop khac thi phai CO chit ky cita nguai dai dien theo phap lust cua c6 (long va nguoi 

dugc uy quyen du hop. 

Ngued dugc uy quyen du hop Dai hOi d6ng c6 &ling phai nip van ban uy quyen tilt& khi vao phOng 

hop. 
6.3 Truing hop lust su thay mat cho ngued uy quyen ky giAy chi dinh dai dien, viec chi dinh dai dien 

trong truemg hgp nay chi dugc coi la co hieu luc neu giay chi dinh dai dien do dugc xuat trinh cling vii 
thu uy quyen cho lust su hoac ban sao hop le cita thu uy quyen do (neu truerc dO chua Tang ky yeti 
Cong ty). 

6.4 Trir throng hop quy dinh tai khoan 6.3 neu tren, phieu bieu guy& cua nguei dugc uy quyen du 
hop trong pham vi dugc uy quyen van CO hieu luc khi co mOt trong cac truing hgp sau day: 

- Ngued uy quyen da chet, bi han cite nang luc hanh vi dan su hoac bi mat nang luc hanh vi dan su; 

- NorOri uy quyen da huy be, viec chi dinh uy quyen; 

- Ngued uy quyen da huy be) thAm quyen cua ngued thuc hien viec uy quyen. 

Dieu khoan nay se-  khong ap dung trong truing hop Cong ty nhan dugc thong bao Are mOt trong cac su 
kien teen bon multi tam gie/ truerc gia khai mac cuOc hop Dai hOi dong co &Ong hoac truck khi cuOc 
hop dugc trieu tap lai. 

7. Thi fink tien hinh hop va biku quytt tai Doi hO1 Ming c6 dong 

7.1 Vao ngay t6 chile Dai h'9i d6ng c6 dong, Ging ty phai thuc hien thit tuc dang ky c6 dong va phai 
thuc hien viec (tang ky cho den khi cac co dong co quyen du hop co mat dang ky het. 

7.2 ,1(hi tien hanh dang ky c6 dong, Cong ty cap cho tong c6 dong hoac dai dien dugc uy quyen co 
quyen Neu quyet ,m0t the bieu quyet, teen do co ghi so dang ky, ho va ten dm co &Ong, ho va ten dai 
dien dugc uy quyen va so phieu bieu 9uyet dm co dong do. KM tien hanh bieu quyet tai dai ,h0i, ,s8 the 
Ong h0 nghi quyet dugc thu truest, so the phan doi nghi quyet dugc thu sau, cuoi ding dem tong so 
phieu tan thanh hay phan doi de quyet dinh. Tong so phieu ling hO, phan doi timg van de hoac be) phieu 
trong, se dugc Chit toa thong bao ngay sau khi tien hanh bieu quyet van de do. Dai hOi ,se to chin trong 
so dai bieu nhUng ngueri chiu trach nhiem kiem hoac giam sat kiem phieu va neu dai hOi khOng 
chin thi Chu toa se chin nhang ngued do. SO thanh vien dm ban kiem phieu khong qua ba nguori. 

7.3 Co dong den du Dai 110i ding c6 &Ong muOn có quyen clang ky ngay va sau do co quyen tham gia 
va bieu quyet ngay tai dai hOi. Chu toa khong co trach nhiem dimg dai hOi de cho CO dOng den muOn 
dang ky va hieu luc cua cac dot bieu quyet da fiat hanh trust khi co &Ong den muOn tham du se 
khong bi anh huemg. 



7.4 Dai hOi d6ng c6 dong se do Chil tich HOi d6ng quan tri chu tri, truang hop Chu tich HOi d6ng quan 
tri yang mat thi Dai hOi &Ong co dong se bau ra mot nguai de chu tri. Twang NT khOng ai trong so ho 
có the chit tri dai hOi, thanh vien HOi dong quan tri chirc vu cao nhat co mat se to chirc hop de bau ra 
Chu toa cua Dai hOi d6ng co dong, Chu toa khong nhAt thiet phai la thanh vier' HOi &Ong quan tri. Chit 
tich hoac Chu toa duac Dai hOi dong co dong bau ra de cir mot thu ky de lap bien ban dai hOi. Twang 
hap bau Chit toa, ten Chu toa dirge de dr va so phieu bau cho Chu toa phai dugc cong bo. 

7.5 Quyk dinh cua Chu toa ve trinh tu, thu tuc hoac cac su kien phat sinh ngoai chucmg trinh cua Dai 
hOi dong co dOng se mang tinh phan quyet cao nhat. 

7.6 Chii toa Dai hOi d6ng c6 (long có the hoan hop dai hOi ngay ca trong truang hop da co du s6 dai 
bieu can thiet den ,mOt thoi diem khac va tai mot dia diem do chi' toa quyet dinh ma khong can lay Sr 
kien cna dai hOi neu nhan thay rang (a) cac thanh vien tham du khong the co chO ngoi thuan tien a dia 
diem to chirc dai WA, (b) hanh vi cua nhiing nguai co mat lam mat Vat tu hoac CO kha nang lam mat 
teat tu 	cuOc hop hoac (c) su tri hoan la can thiet , cac cong viec cua dai hOi dugc ,tien hanh mot 
cach hop le. Ngoai ra, Chu toa dai hOi ,c6 the hoan dai h'Oi khi co su nhat tri hoac yeu cau 	hOi 
dong dong da co du luting dai bieu du hop can thiet. Thai gian hoar toi da khOng qua ba ngay ke 
tir ngay du dinh khai mac dai hOi. Dai hOi hop lai se chi xem xet cac ding viec ra da dugc giai quyet 
hap phap tai dai hOi bi tri hoan truac do. 

7.7 Truang hop chu toa hoan hoac tam &mg Dai hOi d6ng co dong trai vOi quy dinh tai Diem 7.6 neu 
teen, Dai hOi dong 	

, 
dong bau mot nguari khac trong so nhimg thanh vien tham du thay the chn toa 

dieu hanh cuOc hop cho den hic ket thilc va hieu luc cac bieu quyet tai cuOc hop do khong bi anh 
huang. 

7.8 Chii toa cua dai hOi hoac Thu kSr dai hOi co the tien hanh cac hoat dOng ma ho thAy can thik de 
dieu khien Dai hOi (long co dong mot cach hgp le va có teat tu; hoac de dai hOi phan anh duac mong 
muon cua da so tham du. 

7.9 HOi ding quan tri co the yeu 	cac c6 Tong hoac dai dien dugc uST quyen tham du Dai hOi d6ng 
co dong chiu su hem tra hoac cac bien phap an ninh ma HOi Tong quan tri cho la ‘ thich hap. Tnrang 
hap CO co dong hoac dai dien dugc uST quyen khong chiu tuan nhttng quy dinh ve kiem tra hoac cac 
bien phap an ninh not teen, HOi Tong quan tri sau khi xem xet melt cach can trong co the tir chOi hoac 
true xuat co dong hoac dai dien not tren tham gia Dai hOi. 

7.10 HOi d6ng quan tri, sau khi da xem xet mot cach can trong, co the tien hanh cac bien phap duoc 
HOi d6ng quan tri cho la thich hap de: 

- Dieu chinh s6 nguai co mat tai dia diem chinh hop Dai hOi d6ng c6 (long; 

- Bao dam an toan cho moi nguai co mat tai dia diem do; 

- Tao dieu kien cho co (tong tham du (hoac tiep tuc tham du) dai hOi. 

HOi d6ng ,quan tri co toan quyen thay d6i nhi-mg bien phap neu teen va tip dung ca cac 	phap 
neu HOi dong quan tri thay can thiet. Cac bien phap ap dung có the la cap giay vao cira hoac sir dung 
nhimg hinh thirc lua chgn khac. 

7.11 Trong truang ,hop 	hOi ,d6ng c6 &Ong co ap dung cac bien phap not tren, HOi dtmg quan tri 
khi xac dinh dia diem dai hOi có the: 

a. ThOng bao rang dai hOi dugc tien hanh tai dia diem ghi trong thong bao va 	toa dai hOi CO 
mat tai do ("Dia diem chinh cua dai hOi"); 

b. B6 tri, t6 chirc de nhimg c6 dong hoac dai dien dugc uST quyen khong du hop dugc theo Dieu khoan 
nay hoac nhimg nguai muon tham gia dia diem khac voi Dia diem chinh cua dai hOi co the dOng th&i 
tham du dai hOi;*1( 



Thong bao v'e viec to chirc dai hoi khong can neu chi tiet nhcmg bien phap t6 chile theo Dieu khoan 
nay. 

7.12 Trong Dieu le nay (trir khi hoan canh yeu eau khac), moi c6 dong se dugc coi la tham gia dai hOi 
6 Dia diem chinh cua dai hOi. 

8. Thong qua quyet dinh cua Dai hi)i dling co citing 

8.1. Trir tithing hop quy dinh tai Diem 8.2 cua Dieu nay, cac guy& dinh cua Dai hOi diing c6 &Ong ve 
cac van de sau day se dugc thong qua khi co dr 65% troy len tong so phieu bau cua cac co dOng co 
quyen bieu quyet CO mat true tiep hoac thong qua dai dien dugc fly quyen co mat tai Dai hOi dong co 
dong: 

a. Th6ng qua bao cao tai chinh hang nam; 

b. Ke hoach phat trien ngan va dai han cua cong ty; 

c. Bau, bai mien va thay the thanh vien HOi d6ng quail tri va Ban kiem soat va phe chuan viec HOi 
d6ng quan tri b6 nhiem Giam d6c hoac T6ng giam d6c lieu hanh. 

8.2. Cac guy& dinh cua Dai hOi dong c6 dong lien quan den viec sira d6i va 136 sung Dieu le, loai c6 
phieu va so lugng co phieu dugc chao ban, sap nhap, tai to chirc va giai the Cong ty, giao dich ban tai 
san Cong ty hoac chi nhanh hoac giao dich mua do ding ty hoac cac chi nhanh thuc hien co gia tri tir 
50% troy len tong gia tri tai san cua Cong ty va cac chi nhanh cua Cong ty tinh theo so sach ke toan da 
dugc kiem tan gan nhat se chi dugc thong qua khi CO dr 75% ter len tong so phieu bau cac co dong cer 
quyen bieu quyet CO mat true tiep hoac thong qua dai dien dirge uy quyen CO mat tai Dai hOi (long co 
&Ong. 

8.3. Cac not dung thong qua guy& dinh cua DHDCD neu tai Diem 8.1 va 8.2 neu tren co the dugc 
thuc hien dm% hinh thirc lay Si kien bang van ban theo trinh to va cac quy dinh tai Khoan 9 duoi day. 

9. Thim quyen va the fink lay y kien co Wing bing van ban de thong qua quyet dinh cua DO hoi 
dtmg co Tong 

Tham quyen va the thirc lay Si kien c6 dong bang van ban de thong qua guy& dinh cua Dai hOi d6ng c6 
dong dugc thuc hien theo quy dinh sau day: 

9.1 HOi dong quan tri co quyen Fay y kien codong bang van ban de thong qua quyet dinh 	Dai hOi 
&Ong co dong bat cir hic nao neu xet thay can thiet vi loi ich cua eking ty; 

9.2 HOi dEing quart tri phai chuan ,bi phieu lay Si kien, du thao quyet dinh cua Dai hOi d6ng c6 dOng va 
cac tai lieu giai trinh du thao quyet dinh. Phieu lay Si kien kem theo du thao quyet dinh va tai lieu giai 
trinh phai dugc gfri bang phucmg thirc bao dam den dugc dia chi thithrig tn.1 cua tong co dong; 

9.3 Phieu lay y kien phai co cac not dung chti yeu sau day: 

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

b. Muc dich lay Si kien; 

c. Ho, ten, dia chi thirongtnl, queic tich, s6 Giay chimg minh nhan clan, HO chieu hoac chimg thuc ca 
nhan hop phap khac dm , dong la ca nhan; ten, dia chi thuang tru, quoc tich, so quyet dinh thanh lap 
hoac so long kSi kinh doanh cua co Tong hoac dai dien theo uy quyen cua co dOng la to chirc; so lugng 
c6 phan cua tong loai va so phieu bieu quyet cua co dOng; 

d. Van de can lay Si kien de thong qua guy& dinh; 

e. Phuong an bieu quyet bao g6m tan thanh, khong tan thanh va khong coy kien; 

g. ThOri han phai girl ve ding ty phieu lay Si id& da dugc tra 16i; 



f. Ho, ten, chit 14 cua Chit tich HOi ding quan tri va nguai dai dien theo phap luat dm ding ty; 

9.4 Phieu lAy ST kien da dugc tra 1M phai có chit k Sr dm co dong la ca nhan, cua nguai dai dien theo uST 

quyen hoac nguai dai dien theo phap luat dm co thing la to chirc. 

Phieu lAy y kien gun lit cong ty phai dugc dung trong phong bi dan kin va khong ai dugc quytn ma 
truac khi kiem phieu. Cac phieu lay ST kien girl ye cong ty sau thai han da xac dinh tai not dung phieu 

lay ST kien hoac da bi ma au khong hop le; 
9.5 HOi ding quart tri kiem phieu va lap bien ban kiem phieu duo i sr chirng kien dm Ban kiem soat 
hoac dm co (long khong nam gift chirc vu quan 1ST cong ty. Bien ban kiem phieu phai có cac not dung 

chit yeu sau day: 

a. Ten, dia chi tru so chinh, s6 va ngay cap Giay chimg nhan clang kjr kinh doanh, not Bang ky kinh 

doanh; 

b. Muc dich va cac van de can lay y kien de th8ng qua quyet dinh; 

c. si c6 ding von tong s6 phieu bieu quy& da tham gia bieu quye't, trong do phan biet s6 phieu bitu 
quyet hop le va so bieu quyet khong hop le, kern theo phu luc danh sach co dong tham gia bieu quyet; 

d. Ting s6 phieu tan thanh, IdiOng tan thanh va khong coy kien dii von tirng van de; 

e. Cac quyet dinh da dugc thong qua; 

g. Ho, ten, chit kST cua Chit tich HOi ding quan tri, nguai dai dien theo phap luat cua cong ty va cua 

nguai giam sat kiem phieu. 
Cac thanh vien HOi ding quan tri va nguai giam sat kitm phieu phai lien dori chiu trach nhiem ve tinh 	ti 

trung thuc, chinh xac cua bien ban kiem phieu; lien doi chiu trach nhiem ye cac thiet hai phat sinh tir 
cac quyet dinh dugc thong qua do kiem phieu khong trung thuc, khong chinh xac; 

9.6 Bien ban ket qua kiem phieu phai dugc gui den cac c6 ding trong thin vong muori lam ngay, ke to 

ngay ket thitc kiem phieu; 
9.7 Phieu Fay y kien da dugc trA 1M, bien ban kiem phieu, toan van nghi quyet c#a dugc thong qua va 
tai lieu có lien quan gui kern theo phieu lay Si kien deu phai dugc hru gift tai try so chinh cua cong ty; 

Quyet dinh dugc thong qua theo hinh thirc lay Sr kien c6 &Ong bang van ban có gia tri nhu quyet dinh 
dirge thong qua tai cuoc hop Dai hOi dong co ding neu dugc so co dong dai dien it nhat 75% tong so 
phieu bieu quyet chap thuart. 

10.Bien ban hop Doi h6i diong c6 dong 

Ngu6i chit tri Dai hOi ding c6 dong chiu trach nhiem t6 chirc hru tru cac bien ban Dai hOi ding co 
ding va gui cho tat ca cac co dong trong Wing 15 ngay khi Dai hOi dong co dong ket thitc. Bien ban 
Dai hOi &Ong co dong dugc coi IA bang chung xac thuc ve nhitng cong viec da dugc tien hanh tai Dai 
hOi ding co &ling trix khi co Sr kien phan doi ve not dung bien ban dugc dua ra theo dung thu tuc quy 
dinh trong yang muai ngay ke tir khi giri bien ban. Bien ban phai dugc lap bang tieng Viet, co chit lcST 
xac than cua Chu toa dai hOi va Thu 14, va dugc lap theo quy dinh cua Luat Doanh nghiep va tai Dieu 
le nay. Cac ban ghi chep, bien ban, so chit IcST cua cac co (long du hop va van ban uST quyen tham du 

phai dugc luu gift tai tru sa chinh cua Cong ty. 

11.Yen cau huy bo quy6t dinh cua Doi h6i cling co dong 

Trong thin hart chin muoi ngay, ke tit ngay ,nhan,dugc bien ban hop Dai hOi ding c6 dong hoac bien 
ban ket qua kiem phieu lay ST kien Dai hOi &Ong co citing, co &Ong, thanh vien HOi dong quan tri, Giam 
dOc hoAc Tong giam doc, Ban kiem soat co quyen yeu cau Toa an hoac Trong tai xem xet, huST bO 
quyet dinh cua Dai hOi &Ong co &Ong trong cac truing hop sau dart 



a. Trinh tu va thu tic trieu tap hop Dai hOi dong co dong khong thuc hien &mg theo quy dinh cua 
phap lust va Dieu le cong ty; 

b. Trinh tu, thu tuc ra quyet dinh va nOi dung guy& dinh vi pham phap lust hoac Dieu le cong ty. 

Dieu 25. Hoi ang quail tri 

1. HO diing quan tri 

LA co quan quan VT cong ty, c6 town quyen nhan danh ding ty de quyet dinh va thuc hien cac quyen va 
loi ich hop phap cua cong ty khong thuec tham quyen cua Dai hOi &mg co dong. 

2. Thanh phAn, nhiem ky va A luvng thanh vien HOi diing quan tri 

2.1. HOi dong quan tri cua Cong ty do Dai hei dong co dong Cong ty bAu ra yeti nhiem kST khong qua 5 
nam. 

2.2. S6 thanh vien HOi dong quan tri it nhAt IA 5 nguoi. S6 luting cu the do Dai hOi cting c6 dong quyet 
dinh tai tong thori diem. Thanh vien HOi dong quan tri co the dugc bau lai voi so nhiem ky khong han 

Tong se thanh vien s HOi dong quan tri dOc lap khong dieu hanh phai chiem it nhat mOt phan ba 
tong se thanh vien HOi dong quan tri. 

2.3 Thanh vien cua HOi dong quan tri do cac co &mg sang lap de cu then ty se him co phAn ,cua 
timg co dong sang lap. Cac co dong sang lap dugc quyen ty le sO him co phan vao v oi nhau de be 
phieu de dr cac thanh vien HOi Tong quan tri. 

2.4 Cac co dong nam gift t6i thieu 5% se co phan co quyen bieu quy& trong thoi Ilan lien tic it nhAt 
sau thang co quyen Op so quyen bieu quyet cua tang nguiyi lai voi nhau de de cu cac ung vien HOi 
&Ong quail tri. Co dOng hoac nh6m co &Mg nam gift 10% so co phan c6 quyen bieu quyet trong thai 
han lien tic it nhat sau thang dugc de c* mOt thanh vien; tren 10% troy len den duoi 30% dugc de dr 
hai thanh vien; tir 30% den duoi 50% dugc de cu ba thanh vien; tir 50% den duoi 65% dugc de cu ben 
thanh vien va neu tir 65% tra len dugc de dr du se ung vien. 

2.5 Thanh vien HOi dong quan tri se khOng con tu cach thanh vien HOi dong quan tri trong cac truong 
hap sau: 

a. Thanh vien do khOng du tu cach lam thanh vien HOi dong quan tri theo quy dinh cua Luat Doanh 
nghiep hoac bi lust phap cam khong &roc lam thanh vien HOi &Ong quan tri; 

b. Thanh vien do gin don bang van ban xin tir chic den tru so chinh cua Cong ty; 

c. Thanh vien do bi rei loan tam than va thanh vien khac cua HOi dong quan tri co nhang bang chung 
chuyen mon chting to nguoi do khong con nang lac harsh vi; 

d. Thanh vien dO yang mat khong tham du cac cuec hop cua HOi dong quan tri lien tuc trong vOng sau 
thang, va trong thai gian nay HOi (Jong quail tri khong cho phep thanh vien do vang mat va dal phan 
quyet rang chic vu cua nguOi nay bi be tong; 

e. Thanh vien do bi cach chin thanh vien HOi dong quan tri theo quyet dinh cua Dai hei dong co dong. 

f. Co &Ong la phap nhan de nghi thay the nguoi dai dien phan yen gop cua minh tai Cong ty va nguei 
dai dien nay dong thiyi la thanh vien HOi dong quan tri. 

2.6 HOi dong quan tri c6 the b6 nhiem thanh vien HOi dong quan tri moi de thay the ch6" trong phat 
sinh va thanh vien men nay phai dugc chap thuan tai Dai hOi dong co dong ngay tiep sau do. Sau khi 
dugc Dai hOi dong co &mg chap thuan, viec be nhiem thanh vien mai do se dugc coi la co bieu lac vao 
ngay dugc HOi &Mg quan tri b8 nhiem. 

2.7 Viec be nhiem cac thanh vien HOi dong quan tri phai dirge thong bao theo cac quy dinh cua phap 



luat ye chirng khoan va thi truing chimg khodn. 

2.8 Thanh vien HOi ding quan tri khong nhAt thiet phai la nguoi nam gift co phAn cua Cong ty. 

2.9 Thanh vien HDQT (khong tinh cac dai dien dugc uy quyen thay the) dirge nhAn thu lao cho cong 
viec cua minh duai tu cach la thanh vien HDQT. Tong mire thu lao cho HDQT se do DHDCD quyet 
dinh. Khoan thu lao nay se.  dime chia cho cac thanh vien HDQT theo them thuAn trong HDQT hoac 
chia deu trong truing hop khong thoa thuan dugc. 

Thanh vien HDQT nam gift chirc vu dieu hanh (bao gim ca chirc vu Chit tich), hoac thanh vien HDQT 
lam viec tai cac Tieu ban dm HDQT hoac thuc hien cac cong viec khac ma theo quan diem dm HDQT, 
CO the dugc tra them tien thu lao duoi dang mot khoan tien cong tron goi theo tong lan, lucmg, hoa 
hing, phan tram loci nhuan hoac duai hinh thirc khac theo quyet dinh cua HDQT. 

Thanh vien HDQT co quyen dugc thanh town tat ca cac chi phi di lai, an, 6 va cac khoan chi phi hop lSr 
khac ma ho da phai chi tra khi thuc hien trach nhiem thanh vien HDQT cua minh, bao gom ca cac chi 
phi phat sinh trong viec toi tham du cac cuOc hop HDQT, hoac cac tieu ban HDQT hoac DHDCD. 

3. Quyn han va nhiem vu cua HOi (fang quail tri 

Quyen va nghia vu cua HOi ding quan tri do luat phap, Dieu le, cac quy the not bO cua Cong ty va 
quyet dinh cua Dai hOi &zing co ding quy dinh. Cu the, HOi Tong quan tri CO nhiing quyen han va 
nhiem vu sau: 

a. Quyet dinh chitin lugc, ke hoach phat trien trong han va ke hoach kinh doanh hang nam cua cong ty; 

b. Kien nghi loai c6 phAn va tong s6 c6 phAn dugc quyen chap ban cua tong loai; 

c. Quyet dinh chao ban c6 phAn m6i trong pham vi s6 c6 phAn dugc quyen chao ban cua tirng loai; 

d. Quyet dinh gia chao ban c6 phAn va trai phieu cua cong ty; 

e. Quyet dinh mua lai c6 phAn theo quy dinh tai Khoan 2 Dieu 19 ve mua lai c6 phan cua cong ty; 

g. Quyet dinh phumg an dau to va du an dAu tu trong thAm quyen va giai han theo quy dinh cua LuAt 
Doanh nghiep; 

h. Quyet dinh giai phap phat trien‘ thi truing, tip thi va cling nghe; thong qua hgp ding mua, ban, cho 
vay va hap ding khac co gia tri den 50% tong gia tri tai san dugc ghi trong bao cao tai chinh gan nhat 
cua cong ty, trir hop ling, giao dich cua cong ty von nguai co lien quan quy dinh tai Dieu 31 dm Dieu 
le nay; 

i. Quyet dinh ca cAu to chirc, quy the quan ly Tai chinh va cac quy the lien quan den hoat ding cua 
HOi dung quan tri, hoat ding dau to cua Cong ty va co phieu cua Cong ty, quyet dinh thanh lap ding ty 
con, 14 chi nhanh, van phOng dai dien va viec Op von, mua co phan cua doanh nghiep khac c6 gia tri 
den 50% von dieu 1e cua Cong ty; 

k. B6 nhiem, mien nhiem, cach chirc, ky hap ding, chAm dirt hop ding d6i von Ting Giam d6c, PhO 
Tong giam doc C6ng ty; quyet dinh mire lixang va l07 ich khac cua cac can bO quan 1Sr do; cir ngu6i dai 
dien theo uST quyen thuc hien quyen so hitu co phan hoac pha'n von gip 6 cong ty khac doi vOi cac du 
an Cong ty tham gia gip von thuOc tham quyen quyet dinh cua HOi ding quan tri, quyet dinh mire thu 
lao va loi ich khac cua nhang nguiyi do; 

1. Giam sat, chi dao Ting giam d6c va cac can b6 quan lSr thuOc thAm quyen bo nhiem cua HOi ding 
quan tri trong viec dieu hanh cong viec kinh doanh hang ngay cua cong ty; 

m. Duy'et chuang trinh, not dung tai lieu phut vu hop Dai hOi ding c6 ding, trieu tap hop Dai hoi 
dung co ding hoac lay Sr hen de Dai hOi dung co ding thong qua quyet dinh; 

n. Trinh bao quyet toan tai chinh hang nam len D4i hOi dOng c6 ding; 



o. Kien nghi mire c6 tirc dugc tra, quyat dinh thOi han va thit tic tra c6 tire ho4c xir 1$7 cac khoan 
phat sinh trong qua trinh kinh doanh; 

p. Kien nghi viec t6 chuc lai ha4c giai the hoc yeu tau pha san ding ty. 

HOi d6ng quan tri phai bao cao Dai hOi d6ng co &Mg ve hoat dOng cua minh, cu the la v'e viec giam 
sat  cua HDQT doi vai T6ng giam doc dieu hanh va nhitng can b0 quan 15,  khac trong nam tai chinh. 
Truing hop HDQT khong trinh bao cao cho DHDCD, bao cao tai chinh hang nam cita Cong ty  se  bi 
coi  la khong c6 gia tri va chua dugc HDQT thong qua. 

4. Chit tich HOi dong quan tri 

4.1. HOi ang quan tri phai Iva chop trong s6 cac thanh vien HOi d6ng quan tri de bAu ra Chu tich. 
CuOc  hop dau tien cua nhiem 14 HOi dong quan tri de bau Chit tich va ra cac ,  quyet dinh khac thuOc 
tham quyen phai dugc tien hanh trong thoi han bay ngay lam viec, ske tir ngay ket fink bau cur HOi dong 
quan tri nhiem kST do. CuOc hop nay do thanh vien co so phieu bau cao nhat trieu tap. Truang ,h9p co 
nhieu han mOt thanh vien c6 so phial bau cao nhat va ngang nhau thi cac thanh vien dabau theo 
nguyen tat da  so  mOt ngueri trong so ho trieu tap hop HOi dong quan tri. 

4.2. Chu tich HOi d6ng quan tri c6 cac quyen han va nhiem vv sau day: 

a. Lap chucmg trinh, ke hoach hoat dOng cita HOi dong quan tri; 

b. Chun bi chucmg trinh, not dung, cac tai lieu phut vu cuOc hop; trieu tap va chit toa cuOc hop HOi 
dong quart tri; 

c. T6 chuc viec th8ng qua quye't dinh cua Hen dong quan tri; 

d. Giam sat qua trinh t6 chirc thuc hien cac guy& dinh cita HOi ang quan tri; 

e. Chu toa cac ,cuOc hop Dai hOi d6ng c6 dong; Chit tich HOi dong quan tri phai c6 trach nhiem dam 
bao viec HOi &Ong quan tri giri bao cao tai chinh hang nam, bao cao hoat dOng 	ding ty, bao cao 
kiem toan va bao cao kiem tra cita Hen &Mg quart tri cho cac co &Mg tai Dai hOi dong co &Mg; 

Truang hop Chit tich HOi d6ng quart tri tir chirc hoac bi bai mien, HOi d6ng quan tri phai bAu nguai 
thay the trong then han mixed ngay. 

5. Cu(ic hop HOi dling quan tri va hien ban cui,c hop 

5.1 Cac cuOc hop thuang 14: Chit tich HOi d6ng quan tri phai trieu tap cac cuOc hop HOi d6ng quan tri, 
lap chip:mg trinh nghi sit, then gian va dia diem hop it nhat bay ngay truck ngay hop du kien. Chit tich 
co  the trieu tap hop bat 14 khi nao thay can thiet, nhung it nhat la moi quS,  phai hop mOt 

5.2  Cac cuOc hop bAt thuemg: Chit tich phai trieu tap hop HOi diing quan tri, khong dugc tri han neu 
khong c6 157 do chinh dang, , khi s mOt trong so cac d6i tuang duoi day de nghi bang van ban trinh bay 
muc Bich cuOc hop va cac van de can ban: 

a. T6ng giam d6c dieu hanh hoc it nhAt nam can b6 quan 1ST; 
b. Hai thanh vien HOi &mg quan tri; 

c. Chit tich HOi d6ng quan tri; 

d. Da  s6  thanh vien Ban kiem soat. 

5.3  Cac cuOc hop Hed d6ng quan tri neu tai Diem 5.2 neu tren phai dugc tien hanh trong tiled han mueri 
lam  ngay  sau khi CO de xuat hop. Truang hop Chit tich Hoi &Mg quart tri khong chap nhan trieu tap 
hop theo de nghi thi Chit tich phai chiu trach nhiem ve nhung thiet hai xay ra doi vai ding ty; nhfing 
ngtrai de nghi to chuc cuOc hop dugc de cap den a Diem 5.2 co the to minh trieu tap hop HOi dOng 
quan  tri.v 



5.4 Truing hop co yeu cAu cua kiem town vien dec lap, Chit tich Hed ding quan tri phai trieu tap hop 
HOi &Mg quan tri de bAn ye bao cao lciem town va tinh hinh COng ty. 

5.5 Dia diem hop: Cac cuOc hop HOi ding quan tri se dugc tien hanh o dia chi da dang ky cua COng ty 
hoac nhimg dia chi khAc o Viet Nam hoac a nuac ngoai theo quyet dinh cua Chu tich Hei clang quan tri 
va &roc sit nhat tri cua HO &Ong quan tri. 

5.6 Thong bao va chuong trinh hop: Thong bao hop HOi ding quan tri phai dugc gud truac cho cac 
thanh vien Wei dong quan tri it nhat narn ngay tank khi to chirc hop, cac thanh vien Hei dong co the tir 
choi thong bao mai hop bang van ban va viec tir choi nay c6 the co hieu luc hal to. Thong bao h9p HOi 
ding phai dugc lam bang van ban tieng Viet va phai thong bao day du chuong trinh, then gian, dia 
diem hop, kern theo nhung tai lieu can thiet ve nhting van de se dugc ban bac va bieu quyet tai cuec 
hop HOi ding va cac phieu bau cho nhcmg thanh vien HOi ding khong the du hop. 

Thong bao mai hop dugc giri bang btru dien, fax, thu dien tir hoac phucmg tien khac, nhung phai bao 
dam den dugc dia chi dm timg thanh vien Hei d8ng quart tri dugc clang kyr tai cong ty. 

5.7 S8 thanh vien tham du tOi thieu: Cac cuec hop dm HOi ding quan tri chi dugc tien hanh va thong 
qua cac quyet dinh khi co it nhat ba phan to so thAnh vien Hei &Ong quan tri co mat truc tiep hoac qua 
nguai dai dien thay the. 

5.8 Bieu quyet: 

a,Trir quy dinh Muc b Diem nay, m'cii thanh vien Hei ding quan tri hoac nguai duoc uSr quyen tut 
tiep CO mat vii to cAch ca nhan tai cuec hop Hei Tong quan tri se co met phieu bieu quyet; 

b. Thanh vien Hei ding quail tri khong dugc Neu guy& ve cac hop ding, cac giao dich hoac de xuAt 
ma thAnh vien do hoac nguai lien quan tai thanh vien do co 19i ich va loi ich do mau thuan hoac co the 
mau thuan,voi loi ich 	Cong ty. ,MOt thAnh vien HOi &Ong se khong dugc tinh vao luting dai bieu 
toi thieu can thiet co mat de co the to chirc met cuOc hop HOi dong quan tri ve nhimg quyet dinh ma 
thAnh vien do khong co quyen bieu quyet; 

c. Theo quy dinh tai Muc b, khi co van de phut sinh trong met cuOc hop dm HOi ding quan tri lien 
quan den mac dO lgi ich 	thanh vien Hei ding quan tri hoac lien quan den quyen bieu quyet met 
thanh vien ma nhang van de do khong dugc giai quyet bang six to nguyen tir bo quyen bleu quyet cua 
thAnh vien HOi &Ong quail tri do, nhimg van de phAt sinh do se dugc chuyen toi chit toa cuOc hop va 
phan quyet cua chit toa lien quan den tat ca cac thanh vien Hei dong quart tri khac se co giA tri la quyet 
dinh cuoi cong, trir twang hop tinh chat hoac pham vi lid ich cua thanh vien Hifi &Ong quart tri lien 
quan chua dugc cong b8 met each thich dang; 

d. Thank vien Hoi ding quan tri huong loi tir met hop ding dugc quy dinh tai Muc a, b, c Khoan 4 
Dieu 31 dm Dieu le nay se' dtroc coi IA co loi ich clang ke trong hop doting do. 

5.9 Cong khai 19i ich: Thanh vien HOi ding quan tri true tiep hoac gian tiep dugc huorng loi tir met 
hop ding hoac giao dich da dugc ky ket hoac dang du kien ky ket vii Cong ty va biet la minh co loi 
ich trong do, se phai cong khaiban chat, not dung dm quyen loi dO trong cuOc hop ma HOi &Ong quan 
tri lan dau tien xem xet van de ky ket hop ding hoac giao dich nay. Hoac thanh vien nay co the cong 
khai dieu do tai cuoc hop dau tien cua HOi dong quan tri dugc to ch .& sau khi thanh vien nay biet rang 
minh co loi ich hoac se c6 loi ich trong giao dich hoac hop dong lien quan. 

5.10 Bieu quyet da so: Hed ding quan tri thong qua cac nghi guy& va ra quyet dinh bang cach tuan 
theo kien tan thanh da thanh vien HOi dong quan tri co mat Oren 50%). Truing hop so phieu 
tan thanh va phan ded ngang bang nhau, ld phieu cua Chit tich se lA IA phieu quyet dinh. 

5.11 Hop teen dien thoai hoac cac hinh fink khac: Cuec hop dm HOi ding quan tri co the to chfrc theo 
hinh thirc nghi sit gifra cac thAnh vien 	HOi &Ong quan tri khi tat ca hoac met so thanh vien dang 
nhimg dia diem khac nhau vii dieu kien la moi thanh vien tham gia hop deu co the: 



❖ Nghe timg thAnh vien HOi d6ng quan tri khk ding tham gia phat bieu trong cuOc hop; 

❖ Neu mu6n, ngtrai do co the phat Neu voi tAt ca cac thAnh vien tham du khk mOt cach ding 
thOi. 

Viec trao doi giita cac thAnh vien co the thuc hien mOt cach true tiep qua dien thoai hoac bang phuong 
tien lien lac thong tin khac (ke ca viec sir dung phuung tien nay dien ra vac, thoi diem thong qua Dieu 
le hay sau nay) hoac IA ket hop tat ca nhang phucmg thirc nay. Theo Dieu le nay, thAnh vien HOi dong 
quan tri tham gia cuOc hop nhu vay dugc coi la "co mat" tai cu'Oc hop do. Dia diem cuOc hop dugc to 
chtic theo quy dinh nay la dia diem ma nhom thanh vien HOi Ong quan tri Ong nhat tap hop lai, hoac 
neu khong c6 mOt nhom nhu vay, IA dia diem ma Chu toa cuOc hop hien dien. 

Ck guy& dinh dugc thong qua trong mOt cuOc hop qua dien thoai dugc t6 ethic va tien hanh mOt cach 
hop thirc se c6 hieu luc ngay khi ket thitc cuOc hop nhamg phai dugc khan dinh bang cac chit 14 trong 
bien ban dm tat ca thanh vien HOi dong quan tri tham du cuOc hop nay. 

5.12 Nghi quyet bang van ban: Nghi quy6t bang van ban phai c6 chit 14/ cua tAt ca nhitng thanh vien 
HOi &mg quan tri sau day: 

❖ ThAnh vien c6 quyen bieu guy& ve nghi quyet tai cuoc hop HOi &mg quan tit 

❖ S6 luong thAnh vien CO mat khong thAp hcm s6 lugng thAnh vien t6i thieu theo quy dinh de tien 
hAnh hop HOi d6ng quan tri. 

Nghi quyet loai nay c6 hieu luc va giA tri nhu nghi quy& dugc cac thanh vien HOi dtmg quan tri thOng 
qua tai mOt cuOc hop dugc trieu tap va to chile then thong Nghi quyet co the dugc thong qua bang 
cach sir dung nhieu ban sao ding mOt van ban neu moi ban sao dO co it nhat mot chit 147 dm thAnh 
vien. 

5.13 Bien ban hop HO &Ong quan tri: Chu tich HOi dong quan tri c6 trach nhiem chuyen bien bin hop 
HOi Ong 9uan tri cho cac thanh vien va nhitng bien ban do se phai dugc xern .nhu nhitns bang cluing 
xac thuc ve cong viec da dugc tien hanh trong cac cuOc hop do trir khi c6 $r skien phan doi ye not dung 
bien ban trong thin mu6i ngAy ke tir khi chuyen di. Bien ban hop HOi Ong quan tri dugc lap bang 
tieng Viet va phai co chit 147cila tat ca cac thanh vien HOi dong quan tri tham du cuOc hop. 

5.14 GiA tri phap 1Sr dm hanh Ong: Cac hanh Ong thuc thi quy6t dinh cua HOi diing quan tri se dugc 
coi la co gia tri phap 1S,  ke ca trong trong tru6ng hop viec bau, chi dinh thAnh vien cua HOi (long quan 
tri c6 the CO sai sot. 

Deal 26. 'Wing Giam dik 

1. T(ing Giam dim deal hanh 

T6ng Giam d6c la nguoi dieu hAnh moi hoat dOng kinh doanh hang ngay cua Cong ty, chiu sit giam 
sat ciia HOi (long quan tit chiu trach nhiem truac HOi Tong quan tri va tnrac phap luat ve viec thuc 
hien cac quyen va nhiem vu dugc giao. 

HOi d6ng quan tri b6 nhiem T6ng giam d6c. Nhiem IcS7 cua Tiing Gam d6c khong quA nam n'am; co 
the dugc be) nhiem lai voi so nhiem kSr khong han che. 

HDQT guy& dinh mire lucmg, thu lao, loi ich va cac dieu khoan khk lien quan den viec tuyen dung 
Tong giam doe. Thong tin ve mire lucmg, try cap, quyen loi cila Tong giam doc phai dugc bao cao 
trong Dai hOi dong co dong thuong nien va dugc neu trong bao cao thu6ng then cua Cong ty. 

2. Quy6 va nhqm vy cua Tifing Giam doc 
❖ Chit Ong guy& dinh cac van de lien quan den cong viec kinh doanh hang ngay cua cong ty ma 

khong can phai c6 quyet dinh cua HOi Ong quan tri Cong ty;') 



To chtic thuc hien cac nghi quyat, quyat dinh cua HOi (tang quan tri; 

T6' chdc that hien ka hoach kinh doanh va chit dOng quyat dinh cac phuang an dau to kinh 
doanh, gap von, cac hop &Ong bao lanh phat hanh cua cong ty trong pharn vi tham quyen dugc 
HOi &Ong quan tri fly quyen va cu nguoi dai din Cong ty quan 1ST phan von gOp tai cac du an 
do; 

❖ Kin nghi plurong an co cAu to chirc, chit dOng ban hanh cac quy the quart 1ST not bO de dam 
bao cac hoat dOng cita C8ng ty tuan thit cac quy dinh cua phap luat trir cac quy che thuOc tham 
quyen ban hanh cita HOi dong quan tri; 

❖ Bo nhiam, mien nhi'em, cach chirc cac eh& danh quan 1ST trong ding ty triz cac eh& danh thuOc 
tham quyen cua HOi dong quan tri Cong ty; 

❖ KST kat cac hop (king nhan danh ding ty; 

❖ Trinh bao cao guy& town tai chinh hang nam len HOi Sing quan tri C8ng ty; 

❖ Kian nghi phuang an sir dung loi nhu4n hoac xir 1ST to trong kinh doanh; 

❖ Tuyan dung lao dung; 

❖ Bao cao len HOi dang,  quan tri va cac Tong. Tang giam doc chiu trach nhiam truck HOi clang 
quan tri va 	hOi dong co dong ye viac that hien nhiam vu va quyen han dugc giao va phai 
bao cao cac ca quan nay khi dugc yeu cau; 

❖ Cac quyen va nhiam vu khac dugc quy dinh cu the tai cac quy the cita Cong ty va cac quy dinh 
cita phap luat. 

3. Tieu chuin va dieu ki§n lam Tting Giam doe 

❖ CO du nang luc phap luat va nang luc hanh vi dan sit, khong thuOc doi tugng bi cam quan 1ST 
doanh nghiep theo quy dinh cua Luat Doanh nghiep; 

❖ CO chimg chi hanh nghe kinh doanh chimg khoan hoac du diau kin de dugc cap chimg chi 
hanh nghe kinh doanh chfrng khoan theo quy dinh tai diem b lchoan 1 Dieu 79 Luat chimg 
khodn; 

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

❖ Khong phai la ngu6i hanh nghe d'a bi UST ban Chung khoan Nha ntr6c thu hai chimg chi hinh 
nghe theo quy dinh tai diem b khoan 1 Dieu 80 Luat Chimg khoan; 

❖ Khong dugc dong thoi lam Giam doc hoac Tang Giam doc tai mot doanh nghiep khac; 

❖ Khong phai la chit doanh nghiep to nhan, thanh vien hfflp danh cua cong ty hop danh, Giam doe 
hoac Tong Giam doc, Chu tich va thanh vien HOi (long quan tri, thanh vien HOi dong thanh 
vien cita doanh nghiep bi tuyen be, pha san trong thoi han 3 nam ke tir ngay doanh nghiep bi 
tuyen b8 pha san, nix truong hop doanh nghiep bi tuyen bo pha san do nguyen nhan bat kha 
khang; 

❖ Khong dugc la nguoi CO lien quan cua ngtriyi quan 1ST, nguori co tham quyen bo nhiam ngu6i 
quan 1ST cila cong ty me. 

4. Man nhi§m, btu nhi§m Tiing Giam doc 

Tong Giant doc cong ty bi mien nhiam, bai nhiam trong cac tnr6ng hop sau: 
❖ Khong co dit tieu chu'an va diau kian lam Tang Giam doc theo quy dinh tai Khoan 3 Dieu nay; 

❖ Co dan xin tir chirc; 

❖ Cac tnr6ng hop khac phi hop voi quy dinh phap luat. 



HOi dong quan tri c6 the 	nhiam Tang giam doc khi co tir hai phan ba thanh vien HOi clang quan tri 
trey len bieu quyet stan thanh (trong truong hop nay khong tinh phieu bieu quyet dm Tong giam doe neu 
Tong giam doe doing thin la thanh vien HDQT) va b8 nhiam mOt Tong giam Tic men thay the. Tong 
giam doe bi bai nhiam c6 quyen phan doi viac bai nhiam nay tai Dai hOi dong co doing tiep theo gan 
nhk. 

Dieu 27. Thtr k5,  cong ty 

HOi ding quail tri se chi dinh mot nguoi lam Thu 14 Cong ty voi nhiam kS ,  va nhang diau Ithoan theo 
quyat dinh caa Hoi clang quan tri. HOi ding quan tri c6 the bai nhiam Thu lcSi Ging ty khi can nhung 
khong trai voi cac quy dinh phap lua:t hian hanh ve lao dOng. Vai tro va nhiam vg dm Thu 14 Ging ty 
bao gom: 

a. To chirc cac cuOc hop dm HOi ding quail tri, Ban kiem soat va Dai hOi ding ca (long theo lanh caa 
Chu tich Hoi doing quan tri hoac Ban kiem soat; 

b. Lam bien ban cac cuOc hop; 

c. Tu Van ve thu tuc caa cac cuOc hop; 

d. Cung cap cac thong tin tai chinh, ban sao bien ban hop HOi clang quan tri va cac thong tin khac cho 
thanh vien cua HOi dong quan tri va Ban kiem soat. 

Thu ks, cong ty c6 trach nhiam bao mat thong tin theo cac quy dinh caa phap luat va Dieu la dog ty. 

Dieu 28. Thu lao, tan luting va hyi ich khfic cua ngtriri quan 15,  cong ty 
1. Ging ty co quyen trey thir lao, tin lucmg cho thanh vien HOi Tang quan tri, Tang Giam dac va 

nguCri quan15/ khac theo kat qua va hiau qua kinh doanh. 

2. Thu lao, tin luong va lgi ich khac cua thanh vien HOi clang quan tri, Tang Giam dac nhu sau: 

a. Thanh vien HOi clang quail tri dugc huang thu lao cong viac va tin thuorng; 

b. Thanh vien HOi clang quan tri c6 quyen dugc thanh toan cac chi phi an, er, di lai va chi phi kip 1ST 
khac ma ho phai chi trey khi thut Wan nhiam vu dugc giao; 

c. Tang Giam dac dugc trey lucmg va tian thuang. 

Dieu 29. Ban Kam soar 

1. Thinh vien Ban lam soat 

1.1 So luting thanh vien Ban kiem soat phai co tir ba (03) den nam (05) thanh vien. Trong Ban kiem 
soat phai CO it nhat mot thanh vien la nguai co chuyen mon ve tai chinh ke toan. Thanh vien nay khong 
phai la than vien trong bo phan ke toan, tai chinh caa ding ty va khong phai la thanh vien hay nhan 
vien cua cong ty hem toan dOc lap dang thgc hian viac kiem toan cac bao cao tai chinh caa cong ty. 
Ban kiem soat nhiam kS,  dau tien co 3 thanh vien vai nhiam lcSr khong qua nam nam. Ban kiem soat 
phai chi dinh mot thanh vien la co dong cua cong ty lam Tnrang ban. Tnrang ban kiem soat co cac 
quyen va trach nhiam sau: 

a. Triau tap cuOc hop Ban kiem soat va hoat dOng vai to each la Tnrang ban kiem soat; 

b. Yeu cau C6ng ty cung cap cac thong tin lien quan de bao cao cac thanh vien caa Ban kiem soat; 
c. Lap va kSr bao cao caa Ban kiem soat sau khi da tham khao y kian caa HOi clang quan tri de trinh len 

Dai hOi clang ca dong..  



1.2 Co (long nam gift it hcrn 10% c6 phan co quyen bieu guy& trong th6i ,han 	tuc it nhat sau thing 
co the tap hqp phieu bau vao vai nhau de cir cac 	vien vao Ban kiem soat. Co dong hoac nhOm 
co Tong nam gift 10% so co phan co quyen bieu quyet trong thai han lien tuc it nhat sau thing dugc de 
cir mOt thanh vien; tren 10% to len den dtroi 30% dugc de cu hai thanh vien; tir 30% den duoi 50% 
dugc de Cu ba thanh vien; tir 50% den dtroi 65% dugc de dr b6n thanh vien va neu tir 65% tit', len 
dugc de dr du so Ung vien. 

1.3 Cac thanh vien cfra Ban kiem soat do Dai hOi ding c6 (long b6 nhiem, nhiem kSr dm Ban hem soat 
khong qua Wain (05) nam; thanh vien Ban kiem soat cc!, the dugc bau lai voi so nhiem lcSr khOng han 
ch'e. 

1.4 Tieu chuan va dieu kien thanh vien Ban Kiem soat 

a. Tir 21 tu6i tra len, do di nang lac hanh vi dan su va khong thuOc d6i Wong bi cam thanh lOp va 
quan ly doanh nghiep theo quy dinh cua LuOt Doanh nghiep; 

b.,  Khong phai la nguoi co lien quan 	thanh vien HOi d6ng quan tri, Tang Giam d6c, ngtrOi có 
tham quyen truc tiep bo nhiem Kiem soat vien va nguoi quart 1ST khac; 

c. Co trinh dO chuyen mon ve chimg khoan va thi truing chirng khoan; 

d. Co trinh dO chuyen mon hoac kinh nghiem nghe nghiep ve k'e toan, kiem toan hoac trinh dO chuyen 
mon, kinh nghiem thuc to trong nganh tai chinh, ngan hang; 

e. It nhAt c6 mOt thanh vien la ke toan vien hoac kiem toan vien. 

1.5 Thanh vien Ban kiem soat khong con tu cach thanh vien trong cac trtrong hop sau: 

a. Thanh vien do bi phap luOt cam lam thanh vien Ban kiem soat; 

b. Thanh vien do tit chirc bang mOt van ban thong bao dugc gun den tru sa chinh cho Ging ty; 

c. Thanh vien do bi r6i loan tam than va cac thanh vien khac dm Ban kiem soat co nhimg bang chUng 
chuyen mon chimg to nguai do khong con nang lac hanh vi; 

d. Thanh vien do van mat khong tham du cac cu'Oc hop dm Ban kiem soat lien tuc trong vOng sau 
thing lien tuc, va trong thOi gian nay Ban kiem soat khong cho phep thanh vien do yang mat va da 
phan quyet rang chirc vu cua nguoi nay bi bo tong; 

e. Thanh vien do bi cach chfrc thanh vien Ban kiem soat theo guy& dinh cua Dai hOi ding c6 &mg. 

Trtthng hop thanh vien Ban Kiem soat bi mien nhiem, bai nhiem, tir eh& gift nhiem kSr la throng ban 
Kiem soat, trong yang 15 ngay, cac thanh vien con lai cila Ban hem soat phai to chirc hop va bau tam 
thoi mOt thanh vien thay the Tnrang ban cho den kSr hop Dai hOi dong c8 (long gin nhat bau bo sung. 
Truing hop so thanh vien cna Ban giam xuong qua mOt nira, HOi dong quan tri Cong ty có trach nhiem 
to chirc cuOc hop Dai hOi (long CO dong trong yang 45 ngay de bau bo sung. 

2. Nhie'm vu dm Ban kiim snit 

2.1 Ban kiem soat CO quyen han va trach nhiem theo quy dinh tai Dieu 123 dm LuOt Doanh nghiep va 
Dieu le nay, chi yeu la nhung quyen han va trach nhiem sau day: 

a. De xuat lua chon ding ty kiem toan dOc lop, mire phi kiem toan va moi van de lien quan den su rat 
lui hay bai nhiem cua ding ty kiem toan dOc lip; 

b. Thao luOn vii kiem toan vien dOc lOp ve tinh chit va pham vi kiem toan truck khi bat dau viec kiem 
toan; 

c. Xin y kien tu van chuyen nghiep dOc lap hoac to van ve phap 1Sr va dam bao su tham gia cua nhirng 
chuyen gia ben ngoai cong ty voi kinh nghiem trinh dO chuyen mon phi hop vao cong viec cua ding ty 
neu thay can thiet; 



d. Kiem tra cac bao cao tai chinh hang Warn, sau thang va hang quy tnrot khi de trinh HOi d6ng quan tri; 

e. Thao luan ve nhithg van de kho khan va ton tai phat hien tir cac ket qua hem toan giita kSi ho4c cu6i 
1(57 cung nhu moi van de ma kiem toan vien dOc lap muon ban bac; 

f. Xem xet thu quan 15,  cila hem toan vien dOc lap va y kien phan h6i dm ban quan 15,  cong ty; 
g. Xem xet bao cao cua cong ty ve cac he th6ng kiem soat nOi b0 truorc khi HOi d6ng quan tri chap 

thuan; va 

h. Xem xet nhfing ket qua dieu tra not bo5 va y kien phan h6i cila ban quan 157. 
2.2 Thanh vien cua HOi d6ng quan tri, T6ng giam d6c dieu hanh va can b0 quan 1ST phai cung cap tat 
ca cac thong tin va tai lieu lien quan den hoat dOng Cling ty theo yeu cau dm Ban kiem soat. Thu 
14T Cong ty phai bao dam rang toan N• ban sao chup cac thong tin tai chinh, cac thong tin khac cung 
cap cho cac thanh vien HOi dong quan tri va ban sao cac bien ban hop HOi &Ong quail tri se phai dugc 
cung cap cho thanh vien Ban kiem soat vao ding thoi diem cluing dirge cung cap cho Hoi &Ong quan 
tri. 

2.3 Sau khi da tham khao y kien cua HOi d6ng quan tri, Ban kiem soat co the ban hanh can quy dinh 
ve can,  cuOc hop ciia Ban kiem soat va cach thirc hoat &Ong 	Bankiem ,soat. ,Ban hem soat phai h9p 

thieu hai 	mOt nam va lucmg thanh vien tham gia cac cuOc hop toi thieu la [hail ngued. 

2.4 T6ng mirc thu lao cho cac thanh vien Ban kiem soat theo guy& dinh cua Dai hOi d6ng c6 dong 
hang nam. Thanh vien cilia Ban kiem soat cling se dugc thanh toan cac khoan chi phi di lai, khach san 
va cac chi phi phat sinh mOt cach hop ly khi ho tham gia cac cuOc hop ciia Ban kiem soat hoac lien 
quan den hoat dOng kinh doanh cua °Ling ty. 

CHUONG V. NGHIA VU CUA NG1f431 QUAN LY CONG TY VA THANH VIEN BAN KIEM 
SOAT 

Dieu 30. Trach nhiOn can trung cfia Thanh vien Hqi tiling (man tri, Tong giam (tic dieu hanh va 
can b4 quan 1s,  
Thanh vien HOi &Ong quan tri, T6ng giam d6c dieu hanh va can b0 quan 1ST dugc uS, thac c6 trach 

nhiem thuc hien cac nhiem vu cua minh, ke ca nhang nhiem vu v6i tu cach thanh vien cac tieu ban oh 
HOi dong quan tri, mOt cach trung thuc va theo phirang thirc ma ho tin la vi lgi ich cao nhat cua Cong 
ty va voi mOt mitt dO can tong ma mOt nguiyi than tong thuorng co khi dam nhiem vi tri tuong ducmg 
va trong hoan canh Wang tu. 

Dieu 31. Trich nhi?in trung thtrc va tranh cac xung diit N4' quyen hyi cua ngwei (pan ly cong ty 
va thanh vien Ban Mem snit 

1. Thanh vien HOi d6ng quan tri, T6ng giam ci6c dieu hanh va can b0 quan 1S7 khong dugc phep sir 
dung nhung co hOi kinh doanh c6 the mang lai 19i ich cho Cong ty vi muc dich ca nhan; Tong then 
khong dugc sir dung nhang thong tin c6 dugc nha chirc vu 	minh de tu lgi ca nhan hay de phuc vu 19i ich 	to chdc ho4c ca nhan khac. 

2. Thanh vien HOi d6ng quail tri, T6ng giam d6c dieu hanh va can b0 quan 1ST c6 nghia vu thong bao cho HOi dong quan tri tat ca cac lgi ich c6 the gay xung dOt yeti lgi ich cua C8ng ty ma ho co the dugc 
huOng thong qua cac phap nhan kinh te, can giao dich hoac ca nhan khac. Nhimg doi tu9mg neu trees/ 



chi dugc sir dung nhimg ca hOi do khi cac thanh vien HOi dOng quan tri khong co loi ich lien quan da 
quyet dinh khong truy cuu van de nay. 

3. C8ng ty khong dugc phep cap cac khoan vay, bao Yank hok tin dung cho cac thanh vien HOi d6ng 
quan tri, TOng giam doe dieu hanh, can b0 quan l57 , va gia dinh dia ho hok phap nhan ma nhiing nguin 
nay c6 cac loi ich chinh, trir khi Hai 	dong co dong co quyet dinh khk. 

4. Ho dong hok giao dich gift Cong ty voi met hoc nhieu thanh vien HOi dtmgquan tri, Tong giam 
doe dieu hanh, can b0 quan hok 	nguiyi 	quan den ho hok ding ty, , tic, hiep hOi, hok 
to chirc ma mOt hok nhieu thanh vien Hoi &Ong quan tn, can NI quan ly hok nhcmg nguesi, lien quan 
den ho la thanh vien, hoSc co lien quan loi ich chinh, khong bi vo hieu boa vi nhiing min quan he 
vira neu, hoc vi thanh vien HOi dong quail tn do hoc can be quan l57 do ‘c6 mat hoc tham gia vao 
cuoc hop lien quan hok vao HOi dong quan da cho 	thuc hien hop dong hok giao dich, hok vi 
nhixng phieu bau cum ho ding dugc tinh khi bieu quyet ye muc dich d6, neu: 

a. Din vii hop th'ing co gia tri tir duoi,  20% tong gia tri tai san dugc ghi trong bao cao tai chinh gin 
nhat, nhirng yeu quan trong ve hop &Ong holac giao dich ding nhu cac moi quan he va loi ich cua can 
be quan ly hoSc thanh vien HOi d'Ong quan tri da dugc bao cao cho HOi dong quan tn. Dong thin, HOi 
dong quan tri da cho phep thuc hien hop dong hoc giao dich do met each trung thuc bang da so phieu 
tan thanh cua nhang thanh vien HOi dong khong co lai ich lien quan; hok 

b. Din voi nhang hop ding ,c6 gia lan horn 20% dm toting gia tai san dugc ghi trong bao cao tai 
chinh gin nhat, nhung yeu to quan trong ve hap dong hok giao dich nay ding nhu men quan he va loi 
ich cua can be quan ly hok thanh vien Hoi &Ong quan tri d'a dugc ding b8 cho cac co &mg khOng co 
loi ich lien quan co quyen bieu quyet ye van de dO, va nhfing co dong do da 1)6 phieu tan thanh hop 
dong hoSc giao dich nay; 

c. Hap d0ng hoc giao dich do dugc met to chirc to van dOc lap cho la cong bang va hop ly xet teen 
moi phuang dien lien quan den cac co dong elm ding ty vao thoi diem giao dich hoc hop dong nay 
dugc HOi dong quan tri hay cac co dong cho phdp thuc hien, thong qua hoSc phe chuan. 

Thanh vien HOi Sing quan tri, Tong giam dec dieu hanh, can b0 quan ly hay nguiri co lien quan cua 
ho khong dugc phep mua hay ban hoc giao dich theo bat cur hinh thuc nao khk cac co phieu cua cong 
ty hoc cong ty con elm ding ty vao thin diem ho c6 dugc nhting thong tin chic than se gay anh huong 
den gia cua nhung co phieu do va cac co d'Ong khac lai khong biet nhimg thong tin nay. 

Dail 32. Trach nhi?ni ve thqt h3i va boi thuirng 
1. Trach nhiem ve thiet hai: Thanh vien Hei dong quail tn, Tong giam &tic va can b0 quan ly vi pham 

nghia vu hanh &ling mOt cach hung thuc, khong hoan thanh nghia vu cua minh voi su can trong, man 
can va nang luc chuyen mon se phai chiu trach nhiem ve nhiing thiet hai do hanh vi vi pham cua. minh 
gay ra. 

2. BOi thuo?ng: Cong ty se b6i thu6ng cho nhang nguai da, dang va co nguy ca fro thanh mOt ben lien 
quan trong cac vu khieu nai, ki'en, khai to dA, dang hoc co the se dugc tien hanh cho du day la vu viec 
dan su, hanh chinh (ma khong phai la viec kien tung do Cong ty thuc hien hay thuOc quyen khi xuemg 
elm Cong ty) neu nguoi do dä hoc dang la thanh vien HOi &mg quan tn, can b0 quin ly, nhan vien 
hoc la dai dien dugc Cong ty (hay cong ty con dm Cong ty) uS ,  quyen, hoc nguiri do da hoc dang 
lam theo yeu cau cua Cong ty (hay cong ty con elm Cong ty) voi to each thanh vien HOi dong quan tn, 
can b0 quan ly, nhan vien hoc dai dien dugc us,  quyen cua met ding ty, doi tic, lien doanh, tin that 
hoc phap nhan khk. Nhimg chi phi dugc boi thuong bao gam: cac chi phi phat sinh (ke ca phi thue 
lust su), chi phi phap quyet, cac khoan tien phat, cac khoan phai thanh town phat sinh trong thuc to 
hok dirge coi la mire hap ly khi giai guy& nhcmg vu viec nay trong khuon kho luSt phap cho phep, v ' • 



dieu kien IA ngu6i do da hanh &Ong trung thuc, can trong, man can va voi nang luc chuyen mon theo 
phuang thirc ma nguoi do tin tuong rang do IA vi loi ich hok khong chong 1ai loi ich cao nhat Cf.13 

Cong ty, tren co so tuan thn luSt phap va khong co su phat hien hay xac nhian nao rang nguoi do da vi 
pham nhimg trach nhiem cua minh. Cong ty cc!, quyen mua bao hiem cho nhung nguOi do de tranh 
nhimg trach nhiem bei thuang neu tren. 

DiL 33. Quyn dieu tra s6 sach va 114 so' 

1. Co dong hoSc nhom co dong de cap trong Diem 2.4 Dieu 25 va Diem 1.2 Dieu 29 oh Dieu le nay 
co quyen truc tiep hoac qua luSt su hoac nguoi dugc uST quyen, gin van ban yeu cau dugc kiem tra 
trong gi6 lam viec va tai dia diem kinh doanh chinh cua cong ty danh sach co &Ong, cac bien ban ciia 
Dai hei dong co &Ong va sao chup hoSc trich luc cac ho so do. Yeu cau kiem tra do phia Mat su dai 
dien holac dai dien dugc uy quyen khk dm co dong ,phai kern theo giay uST quyen cna c8 dong ma 
nguOi do dai dien hoac mot ban sao cong chirng 	giay uST quyen nay. 
2. Thanh vien Hei dong quan tri, thanh vien Ban kiem soat, Ding giam dec dieu hanh va can be quan 
15r co quyen kiem tra so clang 14,  co dong cua C8ng ty, danh sach co &mg va nhung so sach va ho so 
khac cua Cong ty vi nhimg muc dich lien quan toi chirc vu cua minh voi dieu kien cac thong tin nay 
phai dugc bao mat. 

3. COng ty se phai hru Dieu le nay va nhimg ban sira d6i 1)6 sung DiL le, GiAy chung nhSn clang 1(5/ 
kinh doanh, cac quy che, cac tai lieu chimg minh quyen so hitu tai san, bien ban hop Dai hei dong co 
dong va Hei &Ong quan tri, cac bao cao dm Ban kiem soat, bao cao tai chinh hang narn, s8 sach ke toan 
va bat cir giay t6 nao khac theo quy dinh cua phap lust tai try se chinh hok met nai khac voi dieu kien 
la cac co dong va ca quan dang icSr kinh doanh dugc thong bao ve dia diem luu trit cac giay to nay. 

Dieu le nay phai dugc cong bo tren website cua Cong ty hoSc phat mien phi cho co &Ong khi co yeu 
cau. 

Dieu 34. Cling nhan vien va cong doin 

Tong giam dec dieu hanh phai 1Sp ke hoach a Hei dong quan tri thong qua cac Quy che quan 1ST nei 
be lien quan den viec tuyen dung lao dong, buec thoi viec, luong bong, bao hiem xa hei, phiic loi, khen 
thuang va kST lust doi vOi can be quan 1S,  va nguoi lao dung ding nhu nhimg mei quan he dm COng ty 
voi cac to chirc cong down dugc ding than theo cac chuan mut, thong le va chinh sach quan 1Sr tot 
nhAt, nhung thong le va chinh sach quy dinh tai Dieu le nay, cac quy che cua Cong ty va quy dinh phap 
luSt hien hanh. 

CHVOING VI. PH -AN CHIA LQI NHUAN 

Dieu 35. Co tic 

1. Theo quy6t dinh ciia Dai hei dong c6 (long va theo quy dinh cua phap luSt, c6 tirc se dugc ding be 
va chi tra tir lgi nhuan giu lai cua Cong ty nhung khong dugc vugt qua mix do HOi dOng quan tri de 
xuat sau khi da tham khao y kien co dong tai Dai hei (long co Tong. 

2. Theo quy dinh cua LuSt Doanh nghiep, Hei dong quan tri co the quyet dinh thanh town co tirc giva 
kS,  neu xet thay viec chi tra nay phii hop voi kha nang sinh loi cua cong ty. 

3. Cong ty khong tra lai cho khoan tien tra c6 tire hay khoan tien chi tra lien quan toi met loci co 



4. ,H0i long quart tri co the a nghi Dai hOi dOng dOng thong qua viec thanh toan toan b0 hoac mOt 
phan co tilt bang nhimg tai san cu the (nhu co phieu hoac trai phieu da dugc thanh toan day &I do 
ding ty khac phat hanh) va HOi dong quan tri la co quan thuc thi nghi quyet nay. 

5. Tn.rong hop c0 tilt hay nhting khoan tien khac lien quan tai mOt loai c0 phieu dugc chi tra bang tien 
mat, Cong ty se phai chi tra bang tien dong Viet Nam va co the thanh toan bang sec hoac lenh tra tien 
girl qua buu dien tai dia ,chi da clang 14 dm co &Ong thu huang va tnrorng hop c6 	ro phat sinh (tir 
dia chi da clang dm co &Ong) thi co dong do phai chiu. Ngoai ra, cac khoan tien tra tire hoac cac 
khoan tien khac dugc chi tra bang tien mat lien quan 	mOt loai co phieu co he dugc chi tra bang 
chuyen khoan ngan hang khi Cong ty da c6 thong tin chi tiet ve ngan hang dm coO dong nham cho pixel) 
Cong ty thuc hien dugc viec chuyen khoan truc tiep vao tai khoan ngan hang oh co dong. Tnrong hop 
Cong ty da chuyen khoan theo dimg cac thong tin chi tiet ye ngan hang do co dong cung cap ma co 
&Ong dO khong nhan dugc tien, Cling ty khong phai chiu tacit nhiem , khoan tien Cong ty chuyen 
cho co dong thy htrang. Khi co phieu Cong ty dugc niem yet tap trung tai Trung tam giao dich chimg 
khoan, viec thanh toan co tirc cho cac c8 dong c6 the dugc tien hanh thong qua c6ng ty chting khoan 
not co dong c6 tai khoan giao dich hoac qua Trung tam Ltru14. 

6. Trueing hop c6 su chap thuan cua Dai hOi diing co (long, HOi dOng quart tri c6 the quyet dinh va 
thong bao rang nhang ngu6i soy htru co phan pho thong dugc nhan CO tirc bang cac co phan phO thOng 
thay cho co tirc bang tien mat. Cac co phan bo sung de tra co tirc nay dugc ghi la nhimg co phan da 
thanh toan day du tien mua teen co sa gia tri 	cac co phan tra co tire phai tuong ducmg vai so tien 
mat tra co bk. 

7.,  Can cuLuat Doanh nghiep, HOi dong quan tri co the thong qua nghi quyet quy dinh mOt ngay cu 
the lam ngay khod so hoat dOng kinh doanh cua Cong ty. Can cu theo ngay do, nhfing ngoai clang 14 
voi to cach co dong hoac ngtr6i sa him cac chirng khoan khac dugc quyen nhan co drc, lai ,suat, phan 
chia loi nhuan, nhan phieu, nhan thong bao hoac tai lieu khac. Ngay khod so nay c6 the vao clung 
ngay hoac vao thoi diem truck khi cac quyen loi do dugc thyrc hien. Dieu nay khong anh huomg tai 
quyen loi cua hai ben trong giao dich chuyen nhugng co phieu hoac chirng khoan lien quan. 

Cac van de khac lien quan den phan ph0i loi nhuan dugc thuc hien theo quy dinh cua phap lust. 

CHU'ONG VII. TAI KHOAN NGAN HANG, QUi7 Did TRU', NAM TAI CHiNH VA HE 
THONG Kt TOAN 

Dieu 36. Tai khofin ngfin hang 

1. Cong ty dugc ma tai khoan tai ngfin hang Viet Nam hoac tai cac ngan hang nuac ngoai dugc phep 
hoot dOng tai Viet Nam. 

2. Theo su chap thuan trtrac cila co quan c6 tham quyen, trong trtremg hop can thiet, Cong ty c6 the 
ma tai khoan ngan hang 6 nuac ngoai theo cac quy dinh cua phap lust. 

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

Ditu 37. Quy du trit bo sung von dien 4 

Hang nam, Cong ty se phai trich tir loi nhuan sau thue cua minh mOt khoan vao quy du tit a b0 sung 
von dieu le theo quy dinh cita phap lust. Khoan trich nay khong dugc vugt qua 5% loi nhuan sau thue 
cua Cong ty va dugc trich cho den khi guy du WI bang 10% von dieu le dm Cong ty. Quy du phOng tai 
chinh va rui ro nghiep vu bang 5% lgi nhuan rang cho den khi bang 10% von diet' Ngoai ra, Con$), 



ty phai trich mOt s6 cac guy khac theo quy dinh cua phap luat nhu Quy du phong giam gia chimg 
khoan, Quy boi thuong thiet hai cho nha dau to ( truong hop COng ty khong mua bao hiem trach nhiem 
nghe nghiep cho cac nhan vien hanh nghe), Quy khen thuemg, phlic 

Dieu 38. Nam tai khoa 

Nam tai khOa cua Cong ty bit du tir ngay dau tien cua thing MOt hang nam va ket thuc vao ngay tit* 
31 dm thing 12 ding nam. Nam tai chinh dau tien bat dau tir ngay cap Giay phep kinh doanh va ket 
tit& vao ngay tit* 31 dm thing 12 nam do. 

Di&I 39. He thong kO twin 

1. H" th6ng ke toan Cong ty sir dung la He th6ng Ke toan Viet Nam (VAS) hoac he thong ke toan khac 
dugc BO Tai chinh chap thuan. 

2. Cong ty lap s6 skh ke toan bang tieng Viet. Cong ty se hru giu h6 so ice toast theo loai hinh cua cac 
hog &ling kinh doanh ma Cong ty tham gia. NhUng h6 so nay phai chinh xac, cap nhat, c6 he th6ng va 
phai du'i de chirng minh va giai trinh cac giao dich cua Cling ty. 

3. Cong ty sir dung d6ng Viet Nam lam don vi tien to dimg trong ke Wan. 

CH1LrONG VIII. BAO CAO THRONG NIEN, TRACH NHIEM CONG BO THONG TIN, 
THONG BAO RA CONG CHUNG, KIEM TOAN, CON DAU CUA CONG TY 

Dan 40. Bio cao hang nam, sau thing va hang quy 

1. COng ty phai lap ban bao cao tai chinh hang nam theo quy dinh cua phap luat cling nhu cac quy 
dinh cua US/ ban Ching khoan Nha nuac va bao cao phai dugc kiem toan theo quy dinh tai Dieu 40 
dm Dieu le nay, va trong theri han 90 ngay ke tir khi ket thtic moi nam tai chinh, phai nOp bao cao tai 
chinh hang nam da dugc Dai hOi dong co dong thong qua cho co quan thue CO tham quyen, UY ban 
Ching khoan Nha nuot, Sec Giao dich Chung khodn/ Trung tam Giao dich Chung khoan. 

2. Bao cao tai chinh nam phai bao g6m bao cao ket qua hog dOng san xuAt kinh doanh phan anh ,mOt 
cach trung thuc va khach quan tinh hinh ve lai va 16 cua Cong ty trong nam chinh va ban can ,doi ke 
toan phan anh mOt ckh trung thuc va khach quan tinh hinh cac hoat dOng 	C6ng ty cho den theri 
diem lap bao cao, bao cao 	chuyen tien to va thuyet mirth bao cao tai chinh. Trtrong ,hop Cong ty la 
mOt ding ty me, ngoai bao cao tai chinh nam con phai bao gom ban can doi ke toan tong hop ye tinh 
hinh hoat dOng cua Cong ty va cac cong ty con vao cuoi m6i nam tai chinh. 

3. Cong ty phai lap cac bao cao sau thing va hang quy theo cac quy dinh cua Uy ban Chung khoan 
Nha nuoc va nOp cho Uy ban Chung khoan Nha nugc va Soy Giao dich Chung khoan/ Trung tam Giao 
dich Ching khoan. 

4. Ban t6m tat not dung bao cao tai chinh hang nam da dugc kiem toan phai dugc gin—  tai tit ca cac c6 
dong va dugc ding bo tren nhat bao cua dia phuong va mOt ter bao kinh to trung uong trong vong ba so 
lien tiep. Khi cong ty co website rieng, cac bao cao tai chinh dugc kiem toan, bao cao quy va sau thing 
dm ding ty phai dugc cong be) tren website do. 

5. Cac to chirc, ca nhan quan tarn deu dugc quyen kiem tra hoac sao chup ban bao cao tai chinh hang 
'tam da dugc kiem toan, bao cao sau thing va hang quy trong 	lam viec cua COng ty, tai tru soy chinh 
cua Cong ty va phai tra mOt mire phi hop ly cho viec sao chup. 



Di&I 41. Cling WO thong tin va thOng bao ra cong cluing 

Cac bao cao tai chinh hang nom va cac tai lieu 1)6 trg khac phai dugc cong b6 ra ding chung theo 
nhang quy dinh cua Uy ban Chimg khoan Nha nuac va nup cho co ,  quan thue him quan va ca quan 
Bang ky kinh doanh theo cac quy dinh dm Lust Doanh nghiep. 

Dieu 42. Kim town 

1. TO Dai hOi ding co ding thuang nien se chi dinh mot ding ty kiem town dOc lap, hoat dOng hop 
phap tai Viet Nam va dugc Uy ban Chung khoan Nha nuac chap thuan hem toan cho cac dog ty niem 
yet, ding ty chimg khoan tinhanh cac hoat ding kiem toan Cong ty cho nom tai chinh tiep theo dua 
tren nhang dieu khoan va dieu kien thoa thuan voi HOi &mg quan tri. 

2. COng ty se phai chan bi va giri bao cao tai chinh hang nom cho cong ty kiem toan dOc lap sau khi 
ket thuc nom tai chinh. 

3. COng ty hem toan dOc lap kiem tra, xac nhan va bao cao ve bao cao tai chinh hang nom cho biet 
cac khoan thu chi cila Cong ty, lap bao cao hem toan va trinh bao cao do cho HOi ding quan tri trong 
vOng hai thong ke tir ngay ket thiic nom tai chinh. Cac nhan vien cua ding ty hem toan dOc lap thuc 
hien viec kiem toan cho Cong ty phai dugc US/ ban Chimg khoan Nha nuac chap thuan. 

4. MOt ban sao cua bao cao kiem toan se phai dugc giri dinh kern voi moi ban bao cao ke toan hang 
nom cua Cong ty. 

5. Kiem toan vien thuc hien viec kiem toan Cong ty se dugc phep tham du moi cu'Oc hop Dai hOi ding 
co ding va dugc quyen nhan cac thong bao va cac thong tin khk lien quan den .Dai, hOi &Ong c8 ding 
ma cac co ding dugc quyen nhan va dugc phat bieu kien tai dai hOi ve cac van de co lien quan den 
kiem toan. 

Di&i 43. Con din 

1. HOi ding quan tri se quytt dinh thong qua con &Au chinh thirc cua Cong ty va con dau dugc khac 
theo quy dinh cua luat phap. 

2. Ting giam doc dieu hanh sir dung va quan ly con dau theo quy dinh cua phap luat hien hanh. 

CHVONG IX. CHAM DUT HOAT BONG VA THANH LY 

Dieu 44. Cham dirt ho3t cling 

1. Cong ty c6 the bi giai the hoac chain dirt hoat ding trong nhimg tnrang h9p sau: 

❖ Khi ket thiic thai han hoat dung ciia Cong ty, ke ca sau khi da gia han; 

❖ Toa an tuyen b6 Cong ty pha san theo quy dinh cua phap luat hien hanh; 

❖ Giai the truck tiled han theo quyet dinh cua Dai hOi ding c6 ding. 

❖ .Cong ty bi Uy ban Chung khoan Nha nuac thu hii Giay phep thanh lap va hoat ding. 

2. HOi ding Quan tri ding ty thanh lap Ban thanh ly de giai quy& so tai san cua Cong ty tai thai diem 
giai the, co sir giam sat cua Uy ban Chimg khoan Nha nuac. Mgi van de phat sinh trong qua trinh giai 
the do Ban thanh ly giai quy6t va chiu trach nhiem ve cac guy& dinh cua minh truac HOi ding Quan  triy 



cong ty va phap 

Viec giai the Cong ty truac thari han (ke ca thoi han da gia han) do Dg hoi d6ng c6 dong guy& dinh, 
H(ii &mg quan tri thuc hi'en. Quyet dinh giai the nay phai dugc su chap thuan cita 1 .)Y ban cluing khoan 
Nha ntrac. 

DiLi 45. Trtromg hop be tic Ora cac thinh vial HO tiling quail tri va cis"  Tong 

Trir khi Dieu le nay c6 quy dinh khk, cac c6 dong nim giu mot nira s6 c6 phieu dang ltru hanh cc!, 
quyen bieu quyet trong bau cir thanh vien HOi dong quan tri c6 quyen de don khieu nai toi toa de yeu 
cau giai the theo mot hay mot so cac can cir sau: 

1 :  Cac thanh vien Hoi d6ng quart tri khong th6ng nhit trong quan 1Sr cac ding viec cua Cong ty din 
den tinh trang khong dat dugc so phieu can thiet theo quy dinh de RN dong quan tri hoat d'Ong. 

2. Cac c6 Tong khong th6ng nit& nen khong the dat dugc s6 phieu can thiet theo quy dinh de lien hanh 
bau thanh vien Hoi dong quan 

3. Co su bat ding trong not bo va hai hoac nhieu phe canh c6 dong bi chia re khien cho viec giai the se 
la phuang an c6 lgi horn ca cho town the co dong. 

Ditu 46. Gia han hoat Ong 

1. HOi d'6ng quan tri se trieu tap hap Dg ,h'6i,d6ng c6 &Mg it nit& bay thing truorc khi ket thuc thud 
han hog dOng de co dong co the bieu quyet ye viec gia han hoat Ong cila Cong ty them mot thoi gian 
theo de nghi cita HOi Ong quan tn. 

2. TWA han hoat Ong se dugc gia han them khi co tir 65% troy len tong s6 phieu biu caa cac c6 dong 
c6 quyen bieu quyet c6 mat truc tiep hoac thong qua dai dien dugc fly quyen c6 mat tai Dai hoi dOng 
co dong thong qua. 

Dail 47. Thanh IST Citing ty 

1. T6i thieu sau thing tnr6c khi ket fink thud han hog dOng cua Cong ty hok sau khi c6 mot guy& 
dinh gig the Cong ty, HOi d6ng quan tri phai thanh lap Ban thanh 1Sr g6m [ba] thanh vien. Hai thanh 
vien do Dai hoi dong co dong chi dinh va mot thanh vien do HOi dong quan tri chi dinh tir mot ding ty 
kiem town dOc lap. Ban thanh 1S7 se chuan bi cac quy the hog dimg cua minh. Cac thanh vien ctia Ban 
thanh 1Sr co the dugc lua chon trong so nhan vien Cong ty hok chuyen gia Oc lap. Tit ca cac chi phi 
lien quan den thanh 15r se dugc Cong ty uu tien thanh town tnzac cac khoan na khac cita Cong ty. 

2. Ban thanh 15r c6 trach nhiem bao cao cho ca quan quail 1Sr Nha nuac ve ngay thanh lap va ngay bit 
dau hog Ong. Ke tir thin diem do, Ban thanh ly se thay m'a't Ging ty trong tat ca cac cong viec lien 
quan den thanh 15r Cong ty tnnic Toa an va cac ca quan hanh chinh. 

3. Tien thu dugc tir viec thanh ly se dugc thanh town theo thin to sau: 

a. Cac chi phi thanh 15r; 

b. Tien lucrng va chi phi bao hiem cho ding nhan vien; 

c. Thus va cac khoan pop c6 tinh chat thug ma Cong ty phai tra cho Nha ntroc; 

d. Ck khoan vay (neu c6); 

e. Ck khoan ng khac cua Cong ty; 

f. S6 du con lai sau khi da thanh town tat ca cac khoan na tir muc (a) den (e) tren day se dugc phan 

er'/ 



chia cho cac c6 &mg. Cac c6 phin tru dai (nreu co) se tru tien thanh town trtrac. 

CHUMG X. GIAI QUYET TRANH CHAP NCH BO 

Di'eu 48. Giii quyet tranh chip not blo 

1. Truong hop phat sinh tranh chip hay khieu nai co lien quan tai hoat dOng caa Cong ty hay tai 
quyen cua cac co dong phat sinh tir Dieu le hay tir bat cir quyen hoac nghla vu do LitAt Doanh nghiep 
hay cac luAt khac ho4c cac quy dinh hanh chinh quy dinh, 

a. Co dong voi Cong ty; ho4c 

b. Co dOng vai HOi dong quail tri, Ban kiem soat, Tong giam dOc dieu hanh hay can b"O quan ly cao 
cap. 

Cac ben lien quan se co gang giai quyet tranh chap do thong qua thtrang luting va hoa giai. Trir truing 
hop tranh chap lien quan tai HOi dong quan tri hay Chu tich HOi d6ng quan tri, Chu tich HOi &Ong quan 
tri se chu tri vrec giai quyet tranh chap va se yeu ciu tong ben trinh bay cac yeti to thuc tin lien quan 
den tranh chip trong vong 30 ngay lam viec ke tir ngay tranh chap ,  phat sinh. Tnthng hop tranh chip 
lien quan tai HOi dong quan tri hay Chu tich dong quan tri, bat cir ben nao cling c6 the yeu cAu 
Ban ,Kiem soat chi dinh mot chuyen gia dOc lap de hanh dOng voi to each la trong tai cho qua trinh giai 
quyet tranh chap. 
2. Twang hop khong dat dugc quyet dinh hoa giai trong yang [sau] tun tir khi bat diu qua trinh hoa 
giai hoac neu quyet dinh cua trung gian hoa giai khong dugc cac ben chap nhin, bat cir ben nao cling 
c6 the dua tranh chap do ra Trong tai kinh to ho4c Toa an kinh te. 

3. Cac ben se to chiu chi phi dm minh co lien quan tai thu tuc thucrng luting va hoa giai. Cac chi phi 
cua Toa an se do Toa phan quyet ben nao phai chiu. 

CHVONG XI. BO  SUNG VA SfrA DOI DIEU LE 

Dieu 49. Bo sung va sira cloi Dieu le 

1.Viec b6 sung, sira d6i Di&I le nay phai dugc Dai hOi deg c6 dong xem xet guy& dinh. 

2. Trong tnrong hop CO nhimg quy dinh cua phap luat cc!) lien quan den hoat dOng cita COng ty chua 
dugc de cap trong ban Dieu re nay ho4c trong truZmg hop co nhimg quy dinh mai dm phap luAt khac 
vOi nhi-mg 

dieu 
 khoan trong Dieu le nay thi nhimg quy dinh 	phap luAt do duang nhien dugc dp 

dung va dieu chinh hoat dung dm COng ty. 

CHVONG XIL NGAY HIEU LIIC 

Disu 50. Ngay hieu ltrc 

1.Ban dieu le (sira d6i lin thir ,5) nay g6m XII Chuang 50 Dieu, CO hieu luc sau khi dugc HOi d6ng 
quan tri thOng qua theo quyen cua Dai hOi Tong Co dong Cong ty Co phan chimg khoan Dau khi 
ngay 28 thang 01 Min 2010 tai Ha NOi va thay the cho ban Dieu le sira ski lin thir to dugc DHCD 
Cong ty thong qua ngay 28/01/2010. 
2. Dieu re dugc lap thanh sau ban, c6 gia tri phap 15 ,  nhu nhau va rang buOc cac c6 dong ding nhu 



nguai thira ke va nguoi dugc Wan chuyen nhugng, cac quyen, lqi ich va nghia vu sau nay dm Cong ty. 

3. Dieu l' nay la duy nhAt va chinh thitc do Ging ty. 

4. Cac ban sao hoc trich luc Dieu le Cong ty phai có chit 14 cita Chit tich HOi diing quan tri hoc 
nguai dugc Ay quyen moi có gia tri. 

NGIYOT DAI DIEN THEO PHAP LUAT 

TONG GIAM DOC 

TM. DAI HOI BONG CO BONG 

CHU T 	ONG QUAN TRI 

Awn? awing PXy 
3114 Xspoe Meimai 
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