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CAN CU' PHAP LY

Can cu': 

Lust Doanh nghiep s6 68/2014/QH13 dugc Qu6c h6i nuac C6ng hOa Xa h6i Chit nghia Viet Nam
thOng qua ngay 26/11/2014 va cac van ban huOng din thi hAnh Lust Doanh nghiep;

Lust Chimg khoan s6 70/2006/QH11 dugc Qu6c hOi nuOc COng hOa Xa h6i Chit nghia Viet Nam
thOng qua ngdy 29/06/2006, Lula sirs d61, b6 sung mot s6 Dieu cila Lust Chirng khoan dugc Qu6c
116i thOng qua ngay 24 thang 11 nam 2010 vA cac van ban huang d'an thi hanh LuSt Chimg khoan;

Nghi dinh s6 58/2012/ND-CP dm. Chinh phi]. ky ngAy 20/07/2012 quy dinh chi tiet va huong dan
thi hAnh m6t s6 dieu cua LuSt Chimg khoan \TA LuSt sits d6i, b6 sung mot so' dieu cita LuSt Chimg
khoan;

ThOng to s6 210/2012/TT-BTC dm BO Tai Chinh kST ngay 30/11/2012 huO .ng clan ve thanh 1Sp vd
host dOng	 )1 cong ty chimg khoan; 

tE

Quyet dinh cua Dai Hoi d6ng c6 dOng COng ty tai Nghi quyat s6 01/NQ-DHCD ngdy 29/04//2016;

Cac van ban phap luSt khac lien quan den chtimg khoan \TA thi truOng chimg khodn.

Chuang I: QUY DINH CHUNG

Dieu 1. Giai thich thu4t ngit

1. Trong Dieu le nay, cac thuSt ngit duOi day dugc hieu nhu sau:

"COng ty" IA COng ty co phan chimg khoan SaigonBank Berjaya;

"V6n Dieu le" lA tong gia tri s6 v6n do chit so hau da gOp/t6ng gia tri cac phan von gOp do cac
thanh vien da gOp/t6ng gia tri m'enh gia s6 co phan da pita hAnh ma cac co dOng da thanh toast
dit vA dugc ghi vac, Dieu le cong ty;

"Lust Chirng khoan" la Lust Chirng khodn da dugc Qu6c h6i nuOc Cling hoa Xa h6i Chit nghia
Viet Nam th6ng qua ngay 29 thang 06 nam 2006 vA LitSt sira d6i, b6 sung mot s6 Dieu cila
LuSt Ching khoan dugc Qu6c h6i thOng qua ngdy 24 thang 11 nam 2010;

"Ludt Doanh nghiep" la LuSt Doanh nghiep s6 68/2014/QH13 dugc Qu6c h6i nu& C6ng hod
Xa h6i Chit nghia Viet Nam thOng qua ngAy 26 thang 11 Warn 2014;

"NgtrOi quanl$T cong ty" bao g6m thAnh vien Hoi d6ng quän tri, thanh vien Ban T6ng giam
d6c, Giam d6c chi nhanh vA cac ca nhan gift chirc danh qud'n 15T khac co thSm quyen nhan danh
COng ty ky k& giao dich cua COng ty theo quy dinh tai Dieu le nay;

"Nguefi co lien quan" la ca nhan hoac t6 chirc có quan he vad nhau theo quy dinh cda LitSt
Chirng khoan vA Lust Doanh nghiep;

"Viet Nam" la nuO.c COng boa Xa h6i Chit nghia Viet Nam;

"UBCK" la Uy ban Chimg khoan NhA nuOc;

ThOng tu. s6: 07/2016/TT-BTC ngAy 18 thang 01 Want 2016 Sira d6i, b6 sung mot s6 dieu
ThOflg to s6 210/2012/TT-BTC ngay 30 thang 11 nam 2012 huOng dan ve thanh 1Sp vA host d6ng
cong ty chirng khoan;
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Trong DiL le nay, vi& tham chi'L tth mot hoac mot s'6* quy dinh hoac van ban khdc bao g6m ca
nhang van ban sira doi hoac thay th6 dm Dieu Khoan hoac van ban do.

Cac tieu de (chuang, Di6u cUa DiL clugc dua vao de thuan tien cho vi& theo doi va khemg dnh
huOng tai ST nghia, not dung dm Dieu le.

4. Cac tit hoac thug ngit da clugc dinh nghia trong Lug Doanh nghi'ep, Lug Chimg khoan se co
nghia tucmg to trong DiL le nay n'L khOng mau than vii chit the hoac ngir canh.

Dieu 2. Ten, hinh thik 014 1Si, try slr, mang	 hoat ding va thlri han hoat Ong ciia Cling ty

Ten COng ty:

— Ten day 6.. bang tiLg V*: CONG TY CO PHAN CHITNG KHOAN SAIGONBANK BERJAYA

-	 Ten Tieng Anh: SAIGONBANK BERJAYA SECURITIES JOINT STOCK COMPANY

-	 Ten giao dich: SBBS 4

f
Ten vi& tat: SBBS

Hinh thirc phap 13'T cua COng ty: .F

COng ty co phan dirge cap giay phep thanhllap va hoat Ong theo quy dinh cua Lug Chimg khodn.

Tru so. COng ty:

—	 Dia chi tru set chinh: Lau 5 & 6, 2 C PhO Dire Chinh, Phireeng NguyL Thai Binh, Tp. HCM

—	 DiL thoai: (848)39143399	 Fax: (848) 39143388

—	 Dia chi trong web : www.sbbs.com.vn

Mang luOi hog ding:

COng ty co the co chi nhanh, phOng giao dich va van phOng dg din de thgc hi'en cac Muc tieu
hoat ding cua COng ty, phit hop vOi quy6t dinh cua H6i ding quan tri trong pham vi phap lug
cho phep;

Chi nhanh, phOng giao dich, van phOng dai dien la nhang don vi thu6c COng ty va COng ty
phai chiu trach nhie‘m hoan toan ve hog ding dm chi nhanh, phOng giao dich, van phOng dai
din cua minh;

COng ty chi hoat ding kinh doanh chimg khodn, cung cap dich vu chUng khoan tai cac dia
Diem dat tru so chinh, chi nhanh va phOng giao dich da duce UBCK chap thu'an;

Ten chi nhanh, phOng giao dich, van phOng dai dien phai mang ten COng ty kern theo cum tir
chi nhanh, phOng giao dich, van phOng dai din va ten rieng de phan b*.

5. Thai han hog ding:

Tiled han hoat ding cua COng ty se bat (tau tir ngay thanh lap va la vO the yi han, tit truing hop charn
dirt hoat ding theo quy dinh cua phap lug hoac theo quy dinh tai DiL re nay.

Dieu 3. Nguiri dal dien theo phi') 1u4t

1. Nguari dai din theo phap lug dia. COng ty la ca nhan dai din cho COng ty thirc hiL cac quyL va
nghia vu phat sinh tir giao dich cua COng ty, dai din cho COng ty vOi to each nguyen don, bi dun,
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ngtthi co guy& loi, nghia vu lien quan truOc Trong tai, TOa an va cac quyen va nghia vu khac theo

quy dinh cua phap lust.

2. Ngued dai dien theo phap luldt cua COng ty ld:

Chirc danh cua ngueyi dai dien theo phdp lust: TOng giam Mc.

Quyen cua ngued dai dien theo phap lust:

Quyet dinh cac van de lien quan den cong viec kinh doanh hang ngay cua cong ty ma kheing
can phdi co guy& dinh cua HOi Mng quan tri;

TO' chirc thuc hien cac nghi quy& cua HOi Mng quan tri;

T6 chirc thuc hien ke hoach kinh doanh va phuang an dau to cua cong ty;

Kinnghi phucmg an co. cau to chirc, quy the quan 1ST not be) cila cong ty;

BO nhiem, mien nhiem, bai nhiem cac chirc danh quan 1ST trong cong ty, trir cac chirc danh
thuOc than' quyen cua HOi dO‘ ng quan tri;

Quyet dinh tien	 va quyen lgi khdc dOi	 ngued lao Mng trong cong ty ke9  ca ngithi
qudn 1ST thuc tham quyen bo nhiem cAa T8ng giam Mc;

Tuyen dung lao dOng;

Kien nghi phuang an tra co tirc ho4c xir 1ST to trong kinh doanh;

Quyen \Ta nghia vu khdc theo quy dinh cua phdp lust, Dieu le cong ty va nghi guy& cua HOi
Mng quan tri.

c) Trach nhiem va nghia vu cua ngtfeyi dai dien theo phap lust:

T8ng giam doc phdi dieu hanh cOng viec kinh doanh hang ngay cua cOng ty theo dung quy
dinh cAa phap lust, Dieu le cong ty, hop ang lao dOng kST vai cOng ty va nghi guy& cAa 1-10i Mng
quan tri. Tnremg hop dieu harsh trai vai quy dinh nay ma gay thi'et hai cho cong ty thi Giam
ho'a'c TOng giam Mc phdi chiu trach nhiem tnrac phap luSt va phai b8i thueyng thiet hai cho cong ty

3. Truemg hop ngueyi dai dien theo phap luSt xuAt cânh kheii Viet Nam thi phai Ay quyen bang van
ban cho ngtthi khac thuc hien quyen \Ta nhiem vu cua nguei dai dien theo phap lust. Trong trubng
hop nay, ngueyi dai dien theo phdp luSt van phdi chiu trach nhiem ve viec thgc hien quyen \Ta
nhiem vu da Ay quyen.

Truelng hop het thai han uy quyen theo Khodn 3 Dieu nay ma ngue yi dai dien theo phdp luSt ctia
COng ty choa tra lai Viet Nam va khOng co uy quyen khdc thi ngueli dugc uy quyen van tiep tuc
thgc hien cac quyen \Ta nhiem vu cua ngtthi dai dien theo phdp lust cua COng ty trong pham vi da
dugc Ay quyen cho den khi nguen dai dien theo phap luSt cua COng ty trar lai lam viec tai COng ty
hoccho den khi HOi Mng guar' tri guy& dinh cir ngueci khdc lam ngu?Yi dai dien theo phdp luSt
dm Ong ty.

Tnxeyng hop ngueyi dai dien theo phap luSt yang mat tai Viet Nam qua 30 ngay ma khOng Ay quyen

cho nguen khdc thirc hien cac quyen va nhiem vu cua ngueyi dai dien theo phdp luSt ho:dc bi chet,
mat tich, tam giam, ket an tA, bi han the hoac mat nang luc hank vi dan six thi HOi gong quan tri

ngueyi khdc lam dai dien theo phdp lust dm COng ty.
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6. Trong mot so tad:mg hop dac biet ngueii dai dien theo phdp luat do Tea an co thAm quyn chi dinh
trong qua trinh to tung tai Tea an.

Dieu 4. Pham vi hoat thing kinh doanh

1. Nghiep vu kinh doanh cua COng ty:

Mei	 chirng khoan;

Tu doanh chAng khodn;

c) Tu van dau to chirng khodn.

2. Ngodi cac nghiep vu kinh doanh chimg khodn quy dinh tai Khoán 1 Dieu nay, COng ty dirge cung
cap dich vu luu kST chirng khodn, to van tai chinh, nhan Ay thdc quan 15T tai Khodn giao dich chimg
khodn cua nha dau to va cac dich vu tai chinh khac theo quy dinh dm BO Tai chinh.

3. COng ty co the b .6 sung, rut bat mot hoac mot s'6 nghiep vu kinh doanh neu tai Khoan 1 Dieu nay
sau khi dirge UBCK chdp thuan.

Dieu 5. Mue tieu hoat Ong

Muc tieu hoat dicing cAa cong ty: Muc tieu cua COng ty la khOng ngirng tim kiem cac co . hOi phat
trier' tit hoat dOng kinh doanh chitng khodn sir dung hieu qua nguem von nham t6i da h6a
nhuan, thgc hien cam ket vOi khach hang, tao viec lam va nang cao thu nhap cho ngued lao dOng,
thgc hien day di]. nghia vu theo quy dinh cua phap luat Viet Nam va phat then Ong ty ngdy cang
lem manh, tra thanh mot trong nhttng cong ty chUng khoan hang dau teen thi truOng tai chinh Viet
Nam.

Neu bdt ksT muc lieu nao trong s'(') nhang muc tieu trén can co quan Nha nuOc co tham quyen phe
duy'et thi COng ty chi thuc hien muc lieu do sau khi dirge chip thuan.

Dieu 6. Nguyen tic ho#t diing

Tuan thu phap 141 ve chimg khoan va thi truOng chimg khoan va phdp luat co lien quan.

Thgc hien hoat dOng kinh doanh mot cach cong bang, trung thgc.

Ban hanh quy trinh nghiep vu, quy trinh kiem soat not 1)0 va quail tri rui ro, quy tdc dao dire hanh
nghe phii hop vOi nghiep vu kinh doanh cua COng ty.

Dam bdo ngu'On lgc ve con nguei, von va co s6 vat chit can thi6t de phuc vu cho hoat &Ong kinh
doanh chimg khodn, tuan thA quy dinh cua phap luat.

Tach biet ve van pheng lam viec, nhan six, he tilting dir lieu, ba p cao giaa cac bo phan nghiep

a dam bac, tranh xung dOt loi ich glib Ong ty	 khach hang, glib khach hang vOi nhau. COng
ty phai cong bo cho khach hang biet truac ve nhang xung dOt loi ich co the phat sinh glib COng ty,
nguen hanh nghe va khdch hang.

Be) tri nguei hanh nghe chimg khoan phii hop vOi nghiep vu hoat d'Ong kinh doanh. Ngirei hanh
nghe chimg khodn thgc hien nghiep vu to doanh chimg khodn khOng &roc d'C')ng tha n  thgc hien

nghiep vu mOi gioi chimg khodn.

7. Du bac) gia ho4c khuyen nghi giao dich lien quan den mot loci chimg khoan cu the trén cac
phtrang tin truy'dn thOng phai ghi ro co. sOy phap tich va ngu6n trich clan thong tin.
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Dieu 7. Quyen ctia COng ty

Co tat ca cac quy6'n theo quy dinh cua Lt.* Doanh nghi0 n6u cac quy& do khOng mau thuan
quy dinh dm Lust Chang khodn.

Cung cap dich vu ve chirng khoan va cac dich vu tai chinh trong pham vi phap luat cho phep.

Thgc hien thu phi, le phi phii hop v6i quy dinh cua BO Tai chinh.

1111 tien sir dung lao &Ong trong mac, bac, dam guyL va loi ich cua ngu6i lao dOng theo quy dinh
dm Lust Lao dOng, ton tong quyén to chirc cong doan theo quy dinh cua phap luat.

5. Cdc quyL khdc do cong ty quy dinh phu hop vth phdp luat hien hanh.

Dieu 8. Nghia vu ctia COng ty

1. Nguyen tac chung:

Thgc hien day du cac nghia vu theo quy dinh cua Luat Doanh

Thi'k lap N thOng ki de'm toan not bO, kian sodt not bO, quan tri rai ro va giam sat, ngan ngira
nhttng xung dOt loi ich trong not bO COng ty va trong giao dich vOi nguei co lien quan;

Tuan thu cac nguyen tac v6' quan tri cong ty theo quy dinh cita phap luat va DiL le ding ty;

Tuan thu cac quy dinh .v *" an toan tai chinh theo quy dinh dm BO Tai chinh;

Mua bac, him trach nhian ngh6' nghiep cho nghi'e'p vu kinh doanh chimg khoan tai COng ty
hoac trich lap guy bao ve nha dau tu de bOi thuOng thia hai cho nha dau tu do sir co ky thuat
hoac soy suat cua nhan vien;

Lau gift day du cac chirng tir va tai khoan phan anh chi tik, chinh xac cac giao dich cita khach
hang va caa COng ty;

Thgc hie. n vi'& ban hoac cho khach hang ban chung khoan khi kh'Ong sa hau chimg khoan va
cho khach hang vay chirng khodn a ban theo quy dinh dm BO Tai chinh;

Tuan thit cac quy dinh cua BO Tai chinh ve thgc hien nghi0 vu kinh doanh chirng khodn;

i) Thgc hien ch6 dO ke toan, kiem toan, thOng ke, nghia vu tai chinh theo quy dinh cua phap luat
co lien quan;

Thgc hien cong b9 thOng tin, bd. ° cao va hru tru theo quy dinh dm Lust Doanh nghiep, Luat
Chimg khoan va cac van ban huOng dan thi hánh;

k) DOng gOp guy h8 troy thanh toan theo quy dinh;

2. Nghia vu d6i vOi co dOng

Phan dinh ro trach nhiem gift Dai hOi dOng co dOng vOi HOi &Ong quan tri, ChU tich HOi dOng
quan tri, Ban Kim sodt de quan VT phit hop vOi quy dinh cua phdp luat;

Thik lap N thOng thOng tin lien lac v6i cac co dOng a dam bao cong cap thOng tin day du va
dOi xir cong bang giaa cac co dOng, dam bd.° cac guy'n va 10 ich hop phap cua co dOng;

c) Kh'Ong dugc thgc hien cac hanh vi sau:

Cam kk v6' thu nhap, lgi nhuan cho cac co dOng (trir tru6ng hop dOi veyi co dOng sO• hiru

phan tru dai co tac co dinh);

j)

7



Nam gift bdt hop phap cac lcyi ich, thu nhap tir co phan/phAn von gOp dm cac co dOng;

Cung cap tai chinh hoac bao lanh cho cac co &Ong mot each true tip hoac gian fib; cho vay

dtrOi moi hinh thirc dOi vai cac co &Ong lan, thanh vien Ban Kim sok, thanh vién HOi citmg

quan tri, thânh vién Ban Ring Giam dOc, ke toan twang, cac chirc danh quan 1ST khac do HOi
dOng quan tri b6 nhiam va nguai co lien quan dm nhang d6i Wang nay;

Tao thu nhap cho co dOng bang each mua tai co phial' dm cac co dOng du .6i cac hinh thirc
khOng phir hop vOi quy dinh dm phap luat;

Xam pham den cac quyan cila co &Ong: Quyan sO y hiru, quyan chon, quyan giao dich ceing
bang, quyan ducyc cung cap thOng tin, cac quyan va loi ich hop phap khac;

3. Nghia vu d6i vad khach hang:

LuOn gift chi( tin v6i khach hang, khOng xam pham tai san, quyan va loi ich hop phap khdc dm
khach hang;

Quan 1ST tach bit Wan va chi(ng khoan dm tirng khach hang, quan 1ST tach bit tin va chUng
khoan dm khach hang vOi tin va chimg khodn dm COng ty. Moi giao dich bang tin cila
khach hang phai ducyc COng ty thirc hian qua ngan hang. KhOng lam dung cac tai san do khach
hang ily thac cho COng ty quan 1ST va tin thanh toan giao dich cila khach hang, chimg khodn
dm khach hang hru ksT tai COng ty;

KST hop dOng bang van ban v6i khach hang khi cung cap dich vu cho khach hang; cung cap day
dir, trung dux thOng tin cho khach hang khi thirc hian dich vu ma minh cung cap;

Chi dua ra loi tu van pha hop vai khach hang teen co so no luc thu thap thOng tin va khach
hang: Thu thap, tim hiau thOng tin va tinh hinh tai chinh, Muc tieu dau tu, khd nang chap nhan
rai ro, kST vong loi nhuan cna khach hang va cap nhat thOng tin theo quy dinh ctia phdp luat.
Bap dam cac khuyan nghi, tu van dau tu ciia COng ty cho khach hang phai pha hop vOi timg

khach hang;

Chiu trach nhiam va dO tin clay dm nhimg thOng tin cung b6 cho khach hang. Dam bao rang
khach hang dua ra cac quy6t dinh &Au to tren co . son da dtro.c cung cap thOng tin day dil, bao
Om ca not dung va riii ro cila san phdm, dich vu cung cap. Nghiem cam moi hanh vi gian deli
va cong be) thOng tin sai su that;

Than trong, khOng tao ra xung dOt loi ich vai khdch hang. Trong truang hop khOng the tranh
dtro.c, COng ty phai thOng bao tru6c cho khdch hang va ap dung cac bin phap can thi6t de dam
bdo d6i xir cong bang \TM khach hang;

tiu tien thuc hian lanh dm khach hang tnxac lanh dm COng ty;

Thiat lap mot bo phan chuyen trach, chiu trach nhiam thong tin lien lac vai khach hang va gial
quya't cac thac mac, khi6u nai dm khach hang;

Hoan thanh nghia vu dm minh vai khdch hang mot each tot nhAt;

Bdo mat thOng tin dm khach hang:

COng ty co trach nhiam bdo mat cac thOng tin lien quan an so hftu chUng khodn va tin cira
khach hang, tir chi viac Dieu tra, phong tod, cam gift, trich chuyan tai san dm khach hang ma

khOng co su d6ng ST dm khach hang;
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— Quy dinh tai Diem nay khOng ap dung trong cac truing hop sau day:

+ Kim toan vien thuc hien ki6m than bac) cao tai chinh cua COng ty;

+ Cung cap thOng tin theo yeu cau cua co . quan Nha ntrac co tham quyen.

Dieu 9. Cac quy dinh ve cam va han the

1. Quy dinh doi vii COng ty:

KhOng dtrgc dua ra then dinh hoac bdo dam vii khach hang v'e mire thu nhap hoac lgi nhulan
dat dugc teen Khoan dau to cua minh hoac bdo dam khdch hang khOng bi thua 18, ngoai trir dau
tu vao chirng khodn co thu nh'ap co dinh;

KhOng dtrgc thOa thuan hoac dua ra lai suit cu th6 hoac chia se lgi nhuan/thua 18 vii khach
hang a lOi keo khach hang tham gia giao dich;

KhOng dugc tare tip hoac gidn tip thi& 14p cac dia Diem ngodi cac dia Diem giao dich da
duo, c UBCK chh'p thuan de ks, hop d0ng, nhian lenh, thgc hien lenh giao dich chirng khoan
hoac thanh than giao dich chirng khoan vOi khach hang;

KhOng nhlan lenh, thanh town giao dich	 nguei khdc khOng phal la ngtrai dimg ten tai Khodn
giao dich ma khOng co ity quy'L cua khach hang bang van ban;

KhOng sir dung ten hoac tai Khodn cua khach hang a clang ky, giao dich chirng khodn;

KhOng chi6m dung chirng khodn, tien hoac tam gift. chirng khoan cua khach hang theo hinh
tilde luu k3'T duOi ten COng ty;

KhOng dugc tit 10 thOng tin ve khach hang trir khi dtrac khach hang dtmg y hoac theo yeu cau
cocua  quan quan 1ST nha ntrac co tham quyén;

KhOng dtrac thdc hien nhimg hanh vi lam cho khdch hang va nha dau to hiL nham ve gid
chirng khodn;

Hop d'Ong mop tai Khodn giao dich chirng khodn khOng dugc chira dung nhang thod thuan
nham tr'On tranh nghia vu phdp 1ST cua COng ty; han a-16 pham vi b8i thuang cua COng ty hoac
chuy'én rdi ro tir COng ty sang khach hang; bu0c khach hang thgc hien nglifa vu boi thtrang mot
each khOng cong bang va cac thoa thuan gay bk lgi mot each khOng cong bang cho khach
hang;

Cdc quy dinh khaz do COng ty quy dinh phi' hop vOi phap luat hien hanh.

2. Quy dinh d6i vii ngtrai hanh nghe chirng khodn:

a) Trir truing hop dugc cir la ngtrati dai din phAn von gOp hoac dtrgc cir vao Ban quan 1S7 cong ty
cua to chirc soy hitu COng ty hoac to chirc ma COng ty dAu tu, nguai hanh ngh'ê' chirng khodn
khOng dugc:

D8ng thai lam viec cho t0 chirc khdc co quan he sO . Ifitu vOi COng ty;

D'Ong thai lam viec cho cong ty chirng khodn, cong ty quan 1ST quy Ude;

Dtmg thOi lam Giam d0c (Tling Giam Mc) cita mot to chirc chao ban chirng khoan ra cong
chimg hoac to chic niem yk;
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Chi duov mo tai Khodn giao dich cli gng khoan cho minh (neu co) tai Ong ty. Quy dinh nay
khOng ap dung d6i vai trub.ng hop khi COng ty khOng phdi IA thanh vien cua So giao dich
chirng khodn;

Khi thgc hiê;n cdc nghiep vu cua COng ty, nguei hanh ngh." chi mg khoan la ngu?i thay mat cho
COng ty de thgc hien cac giao dich vai khach hang va COng ty phai chin trach nhiem ve moi
hoat dOng cua ngued hanh nghe chirng khodn. KhOng dugc sir dung tien, chirng khodn ten tai
Khoan dia khach hang khi khOng duot Ong ty Ay quy& theo sg Ay thdc cAa khach hang cho
COng ty bang van ban;

3. Quy dinh	 thanh vien HOi d6ng quail tri, Taking Ban Ki6m sok, thanh vien Ban Mng Giam
d6c:

Thanh vien HOi d6ng quail tri cua COng ty khOng dtrov d6ng th6i la thanh vien HOi ang quail
tri, thanh vien HOi d6ng thanh vien, Giam d6c (Tting Giam d6c) cua cong ty chirng khoan
khdc;

Twang Ban Kiem sodt khOng ducyc dOng thei Id thdnh vien Ban Kiem sodt, ngueri quail ly cua
cong ty chirng khodn Ude;

c) TOng Giam d6c, PhO TOng Giam dOc khOng dime dOng thed ldm viec cho cong ty chirng khodn,
cong ty qudn 1ST quy hoc doanh nghiep khdc. TOng Giam d'6c khOng dtrov la thdnh vien
d6ng quan tri, thanh vien Hoi d6rig thAnh vien cua cong ty chimg khodn khdc;

Chuang II: VON DItU LE, CO PHAN; CO BONG

Muc 1: VON DIÉU LE, CO PHAN

Ditu 10. V6n Dieu le

V'6n Dieu le cua COng ty ld 300.000.000.000 VND (Ba tram ty dOng).

Di&I 11. Cie loci co phAn

TOng so von Dieu le cila COng ty dtrot chia thdnh 30.000.000 (Ba muoi trieu) co phAn. Menh
co phan ld 10.000 ang Viet Nam/di phan.

Cdc loci co phan cua COng ty:

COng ty co phan chimg khodn SaigonBank Berjaya chi phat hdnh co phan phO thOng tu do chuy'en
nhugng theo quy dinh ctia phdp lust. Ng-Len sa huu co phSn ph6 thong goi la co &Ong ph6 thOng,
moi co phan ph'O' thOng co 01 phiL bie'u quy6t;

Di&I 12. S6 ding 147 co diing

COng ty phdi 1:4 ya lull gift so clang kY co &Ong ngay khi ducyc cap GiAy phep thdnh lap vd. host

S'6 clang 14 CO' dOng co cdc neli dung chi." yeu theo quy dinh cila Lust Doanh nghiep.

Hinh thirc cua s6 Tang 14T co &Ong: Van bdn, tep clit lieu dien tir ho4c ca hai loci nay (do cong ty

guy& dinh).

SO clang kY co dOng duov hru gift tai tru so n chinh cua COng ty ho4c tai Trung tam Luu kY Chirng

khodn Viet Nam.
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Chit tich Hoi cl6ng quail tri (d6i vOi trueng hop co phiL cong ty chua clang 14 kru 14 tap trung tai
Trung tam Luu ky Chirng khodn Viet Nam) phdi chiu trach nhiem trong viec xac nhan clang ky ce
phan cho co &Ong mot each dAy du, kip tiled. D6'ng th6i, chiu trach nhirn lull gift s6 clang 14 va

dam bac) tinh chinh )(de cua s6 clang 4, tranh moi ton hai gay ra cho co &rig hoac bén thin ba do

nghia vu not teen kheng dove thirc hien.

Quy dinh khdc do Ong ty quy dinh phis hop vai phdp lust hien hanh.

Ditu 13. Co phieu

Co phieu la chimg chi do Ong ty phat hanh, but toan ghi so hoac &I lieu dien tix xac nhan quyen
so huu cua ce dung d6i vai met hoac met se ce phan cua COng ty.

Co phieu phai co cac not dung chiu yeti theo quy dinh cua Luat Doanh nghiep. Trtemg hop co sai
sot trong not dung va hinh thirc ce phieu do COng ty phat hanh thi quyen va loi ich cua nguei
hitu no kheng bi anh huOng. Ngutti dai dien theo phap lust cua Cong ty chiu trach nhiem ve thiet
hai do nhitng sai sot dO gay ra.

3. Trubrig hop co phieu bi mat, bi hi:1y hoai holac bi hu hOng chrOi hinh thirc khdc thi ce dOng co the
de nghi Cong ty cap lai theo quy dinh cua Luat Doanh nghiep.

Ditu 14. Chuy4'n nhuvng co phAn

Co phan cua COng ty dugc Ar do chuyen nhugng, trir cac trueng hap bi han the chuyen nhugng
theo quy dinh dm Lust Doanh nghiep, Luat Chimg khoan va quy dinh tai Dieu le nay.

Giao dich lam thay doi quy'L so hut' co phan hoac phan von gOp chiam tir 10% tro len yen Dieu le
da g6p, giao dich dan tai ty le so huu cua ce deng vugt qua hoac xueng cluOi cac mire sO . hint 10%,
25%, 50%, 75% yen Dieu le cla gOp cua Cong ty phai dove UBCK chap thuan, trir tru6ng hop ce
phieu cua Cong ty duce niern yet, clang 14 giao dich tai SO . Giao dich chUng khoan va chuyen
nhugng theo quy& dinh cila Tea an.

coDitu 15. Mua phin o phan

Cong ty chi dugc quyen mua lai co phan khi clap frng day du cac Dieu kien va ty le mua lai theo
quy dinh cua phdp lust.

Cac trueng hop mua lai co

Mua lai theo yeu cau cua co &mg:

Co &mg co quyen yeu cat' COng ty mua lai co phan cua minh, neu co &rig dO be phieu kheng tan
thanh dei vii quyet dinh cua Dai hOi Sing co &Ong ve viec: T6 eh& lai Cong ty; sira doi, bt) sung

cac nOi dung trong Di'eu le cong ty lien quan den quyen va nghia vu cua ce ding. Yeu cau mua lai
ce phan phai duce lap bang van ban va giri den Cong ty trong thei han 10 ngay lam viec, ke tir
ngay Dai hei ding co ding thong qua quy& dinh ve cac van de neu ten.

Mua lai theo quy& dinh cua Cong ty

COng ty CO the mua lai co phan 016 thOng, ty le, each thirc, thu tuc mua lai co phan thirc hien theo
quy dinh cua phdp lust ve chimg khodn va thi threw chimg khoan.
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Ditu 16. Cich thtrc tang, giam von Dieu le

Sau khi chinh thirc di vac) hog cVng, Ong ty co the tang, giam von Di6'u le theo quyet dinh

Dai hOi ang co dOng n6u dap iing quy dinh cua phap luat hien hanh.

Cach thirc tang von Dieu la cua COng ty:

Phat hánh co phan cle huy dOng von theo quy dinh cua phap lujt;

Ket chuyan lo.i nhu'an de lai, cac ngu'6n von hop la khac theo quy dinh cua phap luat;

Chuyan d6i trai phieu chuyan d6i thanh co phan;

Phat hanh co phiau d tra co tire, phat hanh co phi6u thuang;

e) Chuyan no thanh von g6p theo th6a thu4n gifra ding ty va chic

3. Viac giam von Dieu la do Dai hOi d6ng co dOng guy& dinh nhung van phai dam ba.o Di'au kin va
von phap dinh sau khi giam von theo quy dinh hian hanh.

Muc 2: CO BONG SANG LAP; QUYEN VA NGHIA. VU CtJA CO BONG

Dieu 17. Tilling tin vt co clang sang lb

Ging ty TNHH mot thanh vier' Du Lich Thwang mai ICS7116a

Gidy chi mg nhan DKKD so: 4104000104 do So. Ka hoach va Dau tu. TP. HO Chi Minh cap
ngay 04 thang 1 nam 2005 va clang l(ST lan thin 02 ngdy 08 thang 11 nam 2007.

Dia chi tru chinh: Dix?mg 3/2, Phu.Ong 12, Qu4n 10, TP. H6 Chi Minh

S'6 von gOp: 40,000,000,000 VNB (Ban nuroi ty Dang), chiam ty la 13.33% von diau la cila
COng ty Co phan chirng khoan SaiGonBank Berjaya.

St) lticmg co phAn nam gift : 4,000,000 (Ban trieu) co phan.

Ngfin hang Thiro'ng mai co phAn Shi GOn Ciing Thwang

Gidy chirng nhan DKKD sty 059074 do SO. Ka hoach va Dau to TP. I-16 Chi Minh cap ngAy 04
thang 8 nam 1993.

Dia chi tru so chinh: 2C PhO Dirc Chinh, Phu.O.ng Nguyen Thai Binh, Quail 1, TP. HO Chi
Minh.SO von gOp: 33,000,000,000 VNB (Ba nurai ba tf, 'Fang), chiam ty la 11% von diau
cua COng ty CO phan chUng khoan SaiGonBank Berjaya.

St) luting co phan nam gift 3,300,000 (Ba trieu ba tram ngem) co phan.

4- Inter Pacific Securities Sdn Bhd

Gidy chirng nhan DKKD sty 12738-U do Co. quan clang ky COng ty Malaysia cap ngdy 30
thang 8 nam 1972.

Dia chi tru so' chinh: West Wing, Level 13, Berjaya Times Square, No.lJalan lmbi, 55100
Kuala Lumpur, Malaysia.

S'6 von gOp: 147,000,000,000 VNB (M'Ot tram ban muvi bay ty Dang), chi6m ty le 49% von

di&I la cua COng ty co phan chirng khoan SaiGonBank Berjaya.

S6 luting co phan nam gift: 14,700,000 (111wai ban trieu bay tram ngim) co phan
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Dieu 18. Quyen ciia co Ong Ging ty

Tham du va phat bi6u trong cac cuOc hop Dai hOi co dOng va thin hien quy'én biL quy6t trirrc

tip ho;dc thOng qua dai din theo uy quyen, ho4c theo hinh thirc khdc do phdp luat, Dieu le

cong ty quy dinh. Moi co phAn ph6 thOng co mot phieu biL quy6t;

Nhan co tirc vOi mirc theo guy& dinh cua Dai hOi ang co d'Ong;

Xem xet, tra ciru va trich luc cac thOng tin trong Danh sach co dOng co quyen bieu quyet va
yeu cau sira d6i cac thOng tin khOng chinh xac;

Xem xet, tra ciru, trich luc ho4c sao chup Dieu le cong ty, s6 bien ban hop Dai hoi demg co

dOng va cac nghi guy& cua Dai hOi d'Ong co dOng;

Tg do chuy6n nhugng co phan cua minh cho ngu6i khdc, trir cac tnx6ng hop quy dinh tai Lu4t
7.:

Doanh nghip va DiL le nay;

codDtrot uu tien mua co phAn 	 chao ban Wang img vai ty le co phAn ph6 thongtirng 0

dOng trong COng ty; 	 ;AI
V

Khi COng ty giai the hoac pha san, &Rye nhan mot phan tai san con lai ttrcmg irng vai s6 co	 vr,
phan gOp von vao COng ty;

Co dOng ho4c nhOm co dOng so him tir 10% tong s6 co phan ph6 th6ng tra len trong then hgn
lien tuc it nhdt 06 thang co cac quyen sau day:

De cir ngtrai vac) HOi (fang quart tri va Ban Kiem soat.

Xem xet va trich luc s6 bier' ban va cac nghi guy& cua HOi d6ng quail tri, bao cao tai chinh
glib nam va hang nam theo mau cua he th6ng ke toan Viet Nam va cac bao cao ctla Ban Ki6rn

soat;

Yeu cat' trieu tap hop Dai hOi d6ng co dOng trong truang hop sau day:

HOi d6ng pan tri vi pham nghiem trong quyen cita co dOng, nghia vu ctia nguai quan 1ST ho4c
ra quyét dinh vuot qua tharn quyén dtrac giao;

Nhiem ky dia. HOi demg quail tri da vuot qua 06 thang ma HOi d6ng quail tri moi chua duvc
bau thay the;

Yeu cau trieu tap hop Dai hOi d6ng co dOng phai ducyc lap bang van ban va phai co ho, ten, dia
chi thuang trit, s8 The can cuác cong dan, GiAy chi mg minh nhan dan, HO chiau hoac chimg
thirc ca nhan hop phap khac d6i vai co dOng la ca nhan; ten, ma s6 doanh nghiep hoac so guy&
dinh thanh lap, dia chi tru so chinh d6i vai co dOng la t6 chirc; s6 co phAn va thai Diem clang

coky  phan cua tirng co dOng, tong s6 co phan cua ca nh6m co dOng va ty le so hiru trong tong
so co phan cua cong ty, can cir va 1ST do yeu cau trieu tap hop Dai hOi &mg co dOng. Kern theo
yeu cau phai co cac tai lieu, chimg cir ve cac vi pham cua Hoi d6ng quan tri, mire dO vi pham
ho'4c ve guy& dinh vuot qua tham quyen.

Yeu cau Ban Kiem soat kiem tra tirng van de cu the lien quan den quail 1ST, Dieu hanh hoat
dOng cua COng ty khi xet thAy can thiet. Yeu cau phai bang van ban; phai co ho, ten, dia chi

thuang	 qu6c tich, s6 The can mac cong dan, GiAy chUng minh nhan dan, HO chieu ho4c

chtIng thirc ca nhan hop phap khac d6i	 co dOng la ca nhan; ten, dia chi thuang tru, quOc

tich, s6 quy& dinh thanh lap ho;ac s6 'Tang ky doanh nghiep, s6 giAy phep thanh lap va hoat

dOng d6i vai co demg la t6 chirc; so luting co phan va died Di'e'm &rig 14 co phan cua tirng co
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dOng, tong se') co phAn cua ca nhOm co dOng va ty le sOy hint trong tong s6 co phan cua cong ty;

van de can ki6m tra, Muc dich kieAm tra;

Co &rig, nhOm co (Ring hitu it nhAt 1% s6 co phAn ph6 thOng lien tuc trong then han 06

thang co quy&I tu minh hoc nhan danh COng ty khOi kien trach nhiem din str doi vai thanh
vien 1-1Oi cf,;ing quan tri Ring Giam d6c trong cac truemg hop theo quy dinh cua phap 114t.
Trinh tit, thA tgc khai kien thirc hien tucmg Ang theo quy dinh cua phap luat va t6 tung dan &tr.

Dieu 19. Nghia vu ctia co dOng

Thanh toan dAy du, dung han so co phAn cam lc& mua, khOng dugc rut von da gop ra khOi COng ty

duai moi hinh thirc, trir trubng hop dugc Ong ty hoc ngtrei khdc mua lai co phan theo quy dinh

dm phi) luat. Trueyng hop co dOng rift mot phAn hok toan 1)0 von co phAn da gop trai voi quy

dinh tai Khodn nay thi co &mg do va ngtiyi co lien quan trong COng ty phdi ding lien dai chiu
trach nhiem ve cac Khodn no. va nghia vg tai sari khdc cua COng ty trong pham vi gia tri co ph'an
cid bi rat va cac thiet hai xay ra;

Tuan thA Di'eu le va Quy the quail 1ST not 130 dm COng ty;

ChAp hanh quyat dinh cua Dai hOi cl6ng co d8ng, flOi cliing quail tri;

Thgc hien cac nghia vg khdc theo quy dinh cua Luat Doanh nghiep, Lu4st ChAng khoan va Dieu le
COng ty.

Dieu 20. NgtriYi dai (HO theo uSr quyen cua co tiOng

Ngued dai dien theo Ay quyan cua co clOng phdi la ca nhan dugc Ay quyan bang van ban nhan danh
co clOng do dux hien cac quyan va nghia vg theo quy dinh cua phap luat va Dieu le cong ty.

Viec cir nguefi dai dien theo uy quyan thgc hien theo quy dinh sau day:

Viec Ay quyan cho nguei dai dien dtx hop Dai hOi d6ng co clOng phai lap thanh van ban theo mdu
do cong ty phat hanh. NgtrOi dugc Ay quyan dtr hop Dai hOi d6ng co dOng phdi xuAt trinh van ban
Ay quyan khi clang 14T dg hop triton khi vao phOng hop.

Trueng hop co clOng la t6 chirc cix nhiau ngtrei dai dien theo Ay quyan thi phai xac dinh cu the s6
co phan cho moi ngtrôi dai dien. TillOng hop co &mg khOng xac dinh s6 co phan Wong Ang cho
moi nguOi dai dien theo Ay quy'an thi s6 co phan se dugc chia dau cho so lugng ngueli dai dien
theo uy quyan.

Ngtrei dai dien theo Ay quyan phdi dap Ang the tieu chuAn va Dieu kien theo quy dinhphap 10t.

Viec chi dinh, chAm dirt hoac thay d6i ngueyi dai dien theo Ay quyan phai thOng bao cho COng ty
bang van ban va chi co hieu ltrc d6i vOi COng ty ke tir ngay COng ty nhan dugc thOng bac). Van ban
Uy quyan phai co cac not dung chit yau theo quy dinh cAa Li* Doanh nghiep.

Trach nhiem cua nguoi dai dien theo Ay quyan

a) Ngtrad dai dien theo uy quyan nhan danh co dOng thirc hien cac quyan va nghia vg cua CO dOng
tai Dai hOi d'Ong co dOng theo quy dinh cua phap luat. Moi han the cua co dOng d6i ved nguOi
dai dien theo Ay quyan trong viec thirc hien cac quyan, nghia vu cua co cong Wong irng tai Dai
hOi 61.1g co dOng dau khOng co hieu ltre doi vOi ben thin ba;
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NguOi dai dien theo ity quyL co trach nhiem tham der day du cuOc hop cila Dai hoi d6ng co

&mg; there hien cac quy&I \Ta nghia vu duce uy quyen mot each trung thi grc, can trong, tot nhat,

bao ve lgi ich hop phap dm co &Ong uy quy'L;

NgtrOi dai dien theo uy quyn chiu trach nhiem tru6c chn co d icing uy quyen do vi pham cac

nghia vu quy dinh tai DiL nay. CO dOng fly quyen chiu trach nhiOn truck ben thin ba dOi vai

trach nhim phat sinh lien quan elan quy'L va nghia vu duck there hien thOng qua nguOi

dien theo tly quy'L.

Chuang III: QUANDIÈU HANH CONG TY

Muc 1: QUAN TRI, DIEU HANH CiJA CONG TY CO PHAN

Eli&I 21. BO may quail tri Ditu hard). ciia Ong ty

Dai hoi &Ong co &mg.

HOi &Ong quail tri.

Ban Ring Giam dOc.

Ban Kiem sok.

Dai hOi dling co dOng

Di&I 22. Thim quytn cua Dai hOi Wing co Ong

Dai hOi dOng co dOng	 tat ca cac co dOng co quyen bieu quyet, la quan co thdm quyen guy&
dinh cao nhdt cua COng ty.

Quyen va nghia vu ctia Dai hOi dOng co &mg:

ThOng qua dinh hung phat then dm Ong ty;

Quyet dinh loci co phAn va tong so co phAn cua ti mg loci dune quyen cha p ban;

Quyet dinh mire co tirc hang ndm cua tirng loci co phAn;

BAu, mien nhiem, bdi nhi'em thanh vien Hoi Sing quan tri, thanh vien Ban Kiem sok;

Quyet dinh d'au to ho;ac ban s6 tai sari co gia tri bang hoc 	 hcm ...% tong gia tri tai san duo.c
ghi trong bao cao tai chinh gAn nil& cua COng ty;

Quyet dinh sita di, b6 sung Dieu le cong ty;

Quyet dinh mua lai tren 10% tong so co phAn phi') thOng da ban.

Th8ng qua bao cao tai chinh hang narn;

i) Xem xet va xir 1ST cac vi pham cua flOi ang quail tri, Ban Kiem sok gdy thiet hai cho COng ty

va co dOng cua COng ty;

Quyet dinh to chirc tai, giai the COng ty.

Ditu 23. Tri0 tap hop DO hOi

1. SO luong, thed gian, dia diem hop
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Dal Ni dtmg co dOng hop thus* nien moi nab mot (01) ran. Ngodi ra, Dai hOi d6ng co dOng

co th6 hop bat thuang. Dia di6m hop Dai hOi ang co dOng phai a tren lanh 6.6 V* Nam.

Truang hop cuOc hop Dai hOi Sing co dOng dugc to chirc d6ng thai nhi&I dia Di6m khac

nhau thi dia di6m hop Dai hOi d6ng co &rig dugc xac dinh la nal chu toa tham du. hop.

Dai h6i d'Ong co dOng phdi hop thuang nien trong thei han b6n (04) thang ke tir ngay ket thiic
n'am tai chinh. Theo 6 nghi cua H6i d6ng quan tri, C8ng ty co the 6 nghi UBCK gia han hop
Dai h6i ding co dOng thuOng nien nhung khOng qua 06 thang, ke tir ngay ket thilc Warn tai
chinh.

2. ThAm guy& trieu tap hop Dai hOi ang co dOng

a) HOi d6ng quan tri co trach nhiem trieu tap hop Dai hoi Sing co d8ng. 1-104 d6ng quail tri phai

trieu tap hop bdt thtremg Dai hOi dofing co dOng trong cac trtrOng hop sau day:

HOi d6ng quail tri xet thAy can thi6t vi lgi ich cua Ong ty;

S6 thanh vien HOi dang quail tri, Ban Kiem soat con lai It han so thanh vien theo quy dinh cfla
phap luat;

Theo yeu c'au cua co dOng hoSc nh6m co dOng quy dinh tai Khoan 8 Dieu 18 Dieu le nay;

Theo yeu cAu dm Ban Kiem soat;

b) Thei han trieu tap Dai h6i dOng co dOng bdt thuOng la 30 ngay, ke tis ngay s6 thanh vien H6i
d8ng quan tri con lai It	 s8 thanh vien theo quy dinh cua phap luat hoc nhan ducyc yeu c'au
cua co dOng, nhOm co dOng nhu quy dinh tai Diem a Khoan nay. TruOng hop H6i di5ng quail
tri khOng trieu tap hop theo quy dinh thi Chu tich1-16i dOng quan tri va cac thanh vien H6i dOng
quan tri phai chiu trach nhiem truac phap luat va phai bOi thuOng thiet hai phat sinh cho C6ng
ty.

TruOng hop H6i dOng quail tri khOng trieu tap hop Dai h6i dOng co dOng bat thuOng theo quy
dinh tai Diem b Khoan nay thi trong thed han 30 ngay tiep theo, Ban Kiem soat thay the H6i
dOng quail tri trieu tap hop Dai h6i dOng CO dOng. Trueng hop Ban Kiem soat khOng trieu tap
hop Dai h6i dOng co dOng theo quy dinh thi TruOng Ban kiem soat phdi chiu trach nhiem truck
phap luat va phai b6i thuOng thiet hai phat sinh cho COng ty.

Truong hop Ban Kiem soat khOng trieu tap hop Dai h6i dOng co dOng theo quy dinh tai Diem c
Khoan nay thi co dOng hoc nhOm co dOng quy dinh tai Khoan 8 Dieu 18 Dieu le nay c6 quyen
dai dien COng ty trieu tap hop Dai h6i dOng co dOng theo quy dinh dm Lust Doanh nghiep.

Ditu 24. Chiron trinh va not dung hop DO NH &Ong CO diing

1. Dai h6i dOng co dOng thuOng nien thao Wan va thOng qua cac van 6 sau day:

Ke hoach kinh doanh hang ndm cua COng ty;

Bac) cao tai chinh hang ndm;

Bao cao cua H6i dOng quail tri ve quail tri va ket qua hog d6ng cua H6i dOng guar' tri, tang
thanh vien H6i dOng quail tri;

Bac) do dm Ban Kiem soat ve ket qua kinh doanh cua COng ty, ket qua hog d6ng cua H6i
dOng quail tri, Ban rOng Giam d8c,

e) Mire co tire doi vOi rn6i co phAn cua timg loci;
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rCing rink thu lao tra cho Hoi dtmg quan tri, Ban Ki6m sok;

Cac van de khac do COng ty quy dinh phii hop vai phap 1u4t hien hanh.

Nguati trieu tap hop Dai hOi d6ng co &Ong phai chuAn bi chtrang trinh va not dung c0c hop.

Co dOng hoac nhOm co dOng quy dinh tai Khoan 8 Dieu 18 cila Dieu le nay co quyen ki6n nghi.
van de dua \Tao chiming trinh hop Dai h6i d6ng co dong. Kin nghi phai bang van ban va girl den
COng ty cham nhdt la 03 (Ba) ngay lam viec truOt ngay khai mac. Kin nghi phai ghi ro ten co
dOng, s6 lugng tong loci co plan cua co dOng hoac thOng tin Wong ducmg, van d'é kiL nghi dua
vac) chucmg trinh hop. Nguali trieu tap hop Dai hed d6ng co dOng co quyen tir chi de xuAt nay n'eu:

Kin nghi dugc gin an lchOng diing thei han hoac khOng du, khOng &ling not dung; hoac

VAn de ki6n nghi khOng thuOc thAm guy& quyet dinh cua Dai hOi d6ng co &Ong.

Dieu 25. Dieu kien tien hanh hop Dai hoi dong co &mg

CuOc hop Dai hOi d6ng co dOng du?c tien hanh khi co s6 co &Ong du hop dai dien it nhAt 51% tong
s6 phieu bleu guy&

TruCmg hop cuOc hop lan thin nhat khOng du Dieu kien tien hanh theo quy dinh tai Khoan 1 Dieu
nay thi dugc trieu tap hop ran thin hai trong then han 30 ngây, ke tix ngay du dinh hop lan thin nhat.
CuOc hop dm Dai hOi d6ng co dOng trieu tap lan thir hai dugc tien hanh khi co s6 co dOng du hop
dai dien it nhat 33 % t6ng s6 phieu bieu quyat.

3. Truemg hop cuOc hop trieu tap lan thin hai khOng du Dieu kien tien hanh theo quy dinh tai Khodn 2
Dieu nay thi duvc trieu tap hop lan thir ba trong thOi han 20 ngay, ke tir ngay du dinh hop lan thin
hai. Trong tatting hop nay, cu6c hop cila Dai 116i d6ng co dOng dugc tien hanh khOng phu thuOc
vao t6ng s6 phieu bleu guy& caa cac co citing du . hop.

Di&I 26. The thtrc tien hinh hop DO h(li diing co clang

Dang ky co dOng du hop Dail* d6ng co dOng:

Mr& ngay khai mac cu6c hop, COng ty tien hanh clang ksT viec du. hop DaiOi d6ng co dOng cho

co dOng, bao dam viec dan.g 14 day du cac co dOng co quyen du . hop. Ngued clang k5f du hop se
dugc cap the bieu guy& tucmg fing von s6 van de can bleu guy& trong chuung trinh hop.

Bau Chu toa, Thu kST va Ban kiem

Chii tich I-10i d6rig quail tri lam chit toa cac cuOc hop do I-10i d6rig quail tri trieu tap; tmeng
hop Chili tich yang mat hoac tam thOi mat Ufa nang lam viec thi cac thanh vien I-10i d6ng quan
tri con lai bau mot ngtrOi trong s6 ho lam chit toa cuOc hop theo nguyen tac da s6; truCing hop
khOng bau dugc ngueyi lam chi' toa thi Twang Ban kiem soat dieu khien de Dai hOi dOng co
&Ong bau chit toa cuOc hop va ngtreci co s6 phieu bau cao nhat lam chit toa cuOc hop;

TnrCmg hop khac, nguei ks, ten trieu tap hop Dai hOi ang co dOng dieu khien de Dai hOi dong
co dOng bau chit toa cuOc hop vas ngtrOi co s6 phieu bau cao nhat lam chit toa cuOc hop;

Chu toa cix mot hoac melt s6 ngubi lam thu ksT cuOc hop;

Dai hoi d6ng co dOng bau mot ho4c mot s6 ngtrei vac, ban kiem phieu theo de nghi cua chi' toa

cuOc hop;

3. ThOng qua chuang trinh va not dung hop:
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Chuang trinh va n()i dung hop phai duot Dai hOi &mg co dOng ,thOng qua trong phien khai mac.
Chuang trinh phai xac dinh rO va chi tiet th6i gian dOi vOi timg van de trong nOi dung chuang trinh
hop;

Chi' toa co quyn thine hien cac bien phap can thiet va hop 1�, d6 DiLi khi .6n cu6c hop mot each co
teat tu, &mg theo chuang trinh da du.o.c thOng qua va phan anh ducyc mong mu jon cua da so ngutei
du. hop.

Dai hoi dong co &Ong thao Juan va bi6u quy6t theo timg van de trong ni)i dung chuang trinh.

bi6u quy6t duot tien hanh bang cach thu the bi6u quye't tan thanh nghi quOt, sau do thu the bi6u

quyet khOng tan thanh, cu6i cimg kie'm phi6u tap hop so phiau biL quyk tan thanh, khOng tan

thanh, khemg coy ki6n.

COng bt) k6t qua kiem phi6u:

KM qua ki6m phi6u dugc chu toa cong b6 ngay truac , khi 1)6 mac cuOc hop, tit twang hgp Dieu
cO quy dinh khac;	 demg ho4c ngu6i dugc quyen du hop den sau khi cuOc hop da khai mac
van dugc clang ky va: co quyen tham gia tau quyet ngay sau khi d'ang	 trong twang hop nay,
hieu luc cua nhang nOi dung da dugc bieu quyet trtrac do khOng thay dOi;

it
Co dOng hoac nguei dugc u9 quyan du hop clan sau khi cu6c hop da khai mac van dugc clang 1c9 	 'A

	

va co quyan tham gia biau quyet ngay sau khi clang ky xong. Trong true.ng hop nay, hieu luc cua	 ,f1
nhimg n6i dung da duce biau guy& trtrOt do khOng thay d6i.

8. Ngtrexi trieu tap hop Dai h6i d'Ong co dOng co quyan sau:

Yeu cau -tit ca nguei du hop chiu sir kiam tra hoac cac bien phap an ninh hop phap, hop 19
khac;

Yeu cau co. quan co tham quyan duy tri teat tu cu6c hop; true xudt nhitng ngtrei khOng tuan
quyan diau hanh cua chu toa, c6 9 gay r6i teat tu, ngan can tien trian binh thtraing caa cu6c hop
hoac khOng tuan thu cac yeu cau ve kiam tra an ninh ra kh6i cu6c hop Dai hOi däng co dOng;

c) Chit toa co quyan hoan cu6c hop Dai h6i dOng co dOng da co du s6 ngtreyi clang ky du hop theo

quy dinh clan mot thei diem khac hoac thay d6i dia diem hop theo quy dinh tai diem 9 Dieu
nay.

9. Cac truOng hop chil toa co quyan hoan cu6c hop Dai h6i ang co cong da co du s6 nguOi clang 1(9
du hop theo quy dinh den mot then Diem hoac thay cl6i dia Diana hop:

Dia diem hop khOng co du cht; ng8i thuan tien cho tat ca ngtrOi du hop;

Cac phuang tien thOng tin tai dia diem hop khOng bac, dam cho cac CO dOng du hop tham gia,
than luan va biau quyet;

Co nguei du hop can trO., gay r6i teat tu, co nguy co. lam cho cu'6c hop khOng dugc tien hanh

mot each cong bang va hop phap.

Thei gian hoan toi da khOng qua 03 ngay, ke to ngay cu6c hop du dinh khai mac.

10. Bau thay the chu toa Dieu hanh cu6c hop trong trueng hop chia toa hoar' hoac tam dUng hop Dai

h6i dong co dOng trai 	 quy dinh tai Khoan 9 Dieu nay. Dai h6i d'Ong co cong bau m6t ngtrOi

khac trong s6 nhang nguad du hop a thay the chit toa diau hanh cu6c hop cho den h1c k6t thnc; tat

ca cac nghi guy& dugc thOng qua tai cu6c hop dO dau co hieu luc thi hanh.



Ditu 27. Titling qua quyet dinh ctia Dai hoi dOng co thing

Dai hOi ding co ding thOng qua cac guy& dinh thuOc thAm quyan bang hinh thirc bi6u quye't tai

cuOc hop ho4c 1dy y kin bang van ban.

C6ng ty co the sir dung ring rai cong nghe thOng tin trong viec biL quyet, bao gom bi6u quy6t

yang mat thOng qua N th6ng di."0 to chrgc bac, met, bi6u quy6t qua internet ho4c qua dien thoai d6

tai Di&I kien thu4n 10 cho case co &Ong tham gia du hop Dai hOi ding co ding.

3. Cac truing hop nghi quy6t cua Dai hOi ding co ding phdi clugc thOng qua bang hinh thirc bi6u

quyet tai cuOc hop Dai hOi clang co ding:

Sira doi, b '6 sung cac nOi dung oh Di6u le cong ty;

Dinh htrang phat trien cong ty;

Loai co ph'an va tong so co ph'an cua timg

Bau, mien nhft, bai nh* thanh vien HOi ding quail tri va Ban ki6 sok;

e) Quye't dinh dau tu hoac ban s6 tai san co gia tri bang hoac 16 .n Ilan 35% tong gia tri tai sari
duot ghi trong bao cao tai chinh gan nhat cua cong ty;

ThOng qua bac, cao tai chinh hang narn;

g) T6 chirc tai, gidi the cong ty.

4. Nghi quy& ve n6i dung sau day duo.c thOng qua nett ducyc s6 co ding dai dien it nit& 65% tong s6
phieu bieu guy& cila vat ca co ding du hop tan thanh:

Loai co phan va tong s6 co phan cua timg loai;

Thay doi nganh, nghe va linh vuc kinh doanh;

Thay d6i col cAu t6 chile quart 15T cong ty;

Du an dau tu hoac ban tai san co gia tri bang hoac 16 .n hcm 16.n hart 35% tong gid tri tai san
dugc ghi trong Bao cap tai chinh gan nhat cua COng ty;

T6 chirc tai, gidi the cong ty;

Cac van a khdc do cong ty quy dinh phit hop véri pita') luat hien hanh.

Cac nghi guy& ve nOi dung khdc dtrgc Dai hOi ding co ding thOng qua khi duot s6' co ding dai
dien cho it nhat 51% tong s6 phieu bieu guy& cua tat ca co dOng du hop tan thanh trix truing hop
quy dinh tai khoan 3 va khoan 4 Dieu nay.

Phucmg thirc bieu quyet bau thanh vien HOi ding quail tri va Ban Kiem sok:

Viec bieu quyet bau thanh vien Hoi ding quan tri va Ban kiem sok phdi thirc hien theo phuang
thirc tivc tiep, theo do m8i co ding co tong s6 phieu bieu guy& ttrcmg irng yen tong so co phan sO
hau cua minh de bau cho mOt hoac mOt s6 *rig cir vien. Ngtrei trimg tir thanh vien H6i ang quail

tri hoac Kiem soat vien duo.c xac dinh theo so phieu bau tinh tir cao xu6ng thap, bat dau tix irng cir
vien CO s6 phieu bau cao nhAt cho den khi du so thanh vien quy dinh tai Dieu 1e cong ty. Truing
hop co tir 02 Cmg cir vien trey len dat clung s6 phieu bau nhu nhau cho thanh vien cu6i cling cua HOi
ding quail tri ho4c Ban kiern sok thi se tien hanh bau lai trong so cac Ung cix vien co s6 phieu bau
ngang nhau ho4c lira chin theo tieu chi quy the bau dr.
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7. Trtreng hop thOng qua nghi quy6t ddri hinh thirc 1dy y ki6n bang van ban thi nghi quyet cua Dai

hoi d6ng co dOng duot thOng qua n6u &roc s6 co &mg dai di0 it nhAt 51% tong se") phiL bi6u

quyet tan thanh. Viec 1Ay 3'T ki6n co dOng bang van ban d thOng qua nghi quye't cua D ti Ni

co dOng dux hien theo the thiic sau:

Mi. &mg quan tri co quyen lay 3'T kien co dOng bang van ban a tilting qua nghi quy& cua Dai

hOi d6ng co &Ong khi xet thy can thi6t vi loi ich cUa cong ty;

Hoi ang quan tri chudn bi phi6u1dy 3'T ki6n, du thao nghi quy6t cua Dai hCn d6ng co dOng, cac
tai lieu giai trinh du thao nghi quy& va gin den tat ca cac CO &mg co quyen bieu quyet chi*

nhAt 10 ngay truOt the han phdi giri lai phi/6111h y kien. Viec lap danh sach co &mg giri phiL

'Ay y ki6n thirc hien theo quy dinh tai khoan 1 va khodn 2 Di'eu 137 caa4t doanh ngh4.

Yeu cA.0 va cach thirc girl phiL lay y ki& va tai lieu kern theo thin hien theo quy dinh tai Di'eu

139 dm Lu4t doanh nghi4;

c) Phi6u1Ay y ki6n phai CO cac n'()t dung chil y6u sau day:

Ten, dia chi tru soy chinh, ma s6 doanh nghiep;

Muc dich lay ST kien;

Ho, ten, dia chi thuOng tru, qu6c tich, s6 The can mac cong dan, Giay chirng minh nhan
dan, HO chieu hoac chirng thirc ca nhan hop phap khac cua co dOng la ca nhan; ten, ma" s6
doanh nghiep hoac s6 quy& dinh thanh lap, dia chi tru 	 chinh cua co dOng la t6 chirc
hoac ho, ten, dia chi thu mg tru, qu6c tich, s6 The can cif& cong dan, Giay chirng minh
nhan dan, HO chieu hoac chimg thirc ca nhan hop phap khdc cua dai dien theo fly quyen

cocua  dOng la t6 chirc; s6 luting co phan cua timg loai va s6 phieu bieu guy& cUa co dOng;

Van a can lay ST kien de thOng qua;

Phuang an bieu guy& bao g6m tan thanh, khOng tan thanh va khOng coy kien;

Then han phai giri ve cOng ty phieu lay ST kien da &roc tra leni;

Ho, ten, chit lcST cua Chu tich HOi d6ng quail tri va ngueyi dai dien theo phap luedt cua cong
ty;

d) Co dOng co the giri phieu lay ST kien da tra loi an cOng ty theo mot trong cac hinh thirc sau:

Phieu lay ST kien da duac tra loi phdi co chir kST cua co dOng la ca nhan, cUa nguaTi dai
dien theo fly quyen hoac ngtrOi dai dien theo phap luat cua co dOng la t6 chirc. Phieu lay 3"/

kien giri ve cong ty phai &roc dung trong phong bi dan kin \Ta khOng ai ducyc quyén mOn

tnrac khi kiem phieu;

Giri fax hoac thu dien tit. Phieu lay ST kien giri ve cong ty qua fax hoac thu dien tit phai
ducyc gift bi mat den thOi diem kiem phieu;

Cdc phieu lay s, kien giri ve cOng ty sau then han da xac dinh tai not dung phieu lay ST kien
holdc da bi mOn trong trueyng hop giri thu \Ta bi tit 10 trong trueyng hop giri fax, thu dien tit la
khOng hop le. Phieu lay ST kien khOng duov giai \le dtrov coi la phieu khOng tham gia bieu

quyet;

HOi d6ng quan tri t6 chirc kiem phieu va lap bien ban kiem phieu clued su chirng id& cita
Ban kiem sok hoac cua co dOng khOng nam gift chirc vu quan 1ST cong ty.
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e) Bien ban ki'e'm phiL phai co cac not dung chil ye'u sau day:

Ten, dia chi tru soy chinh, ma so doanh nghiep;

Mix dich va cac van de can lAy y ki6n de thOng qua nghi quy6t,

S6 co dOng	 tong so phieu bleu quyet da tham gia bieu quyet, trong do phan biet so
phieu bieu guy& hop le va so bieu guy& khOng hgp le va phirong thirc giri bieu quyet, kern
theo phu luc danh sach co dOng tham gia bieu quyet;

r6ng s6 phi6u tan thanh, khOng tan thanh va khOng c6 ST kien d6i vOi tirng van d'&

Cac van de da dugc thOng qua;

Ho, ten, chit ky dm Chit tich HOi dtmg quan tri, ngtrOi dai dien theo phdp 1u4t cua ding ty,

nguei giam sat ki6m phiL va nguei ki6m phi6u;

Cac thanh vien 110i d6ng quail tri, nguii ki6m phiL va nguei giam sat ki6m phi6u phdi

lien dai chiu trach nhibn 1/ 1 tinh trung third, chinh xac cua bién ban ki .6m phi6u, lien dai
chiu trach nhiem ve cac thiet hai phat sinh to cac guy& dinh dugc thOng qua do kiem phieu
khOng trung thud, khOng chinh xac.

f) Bien ban kiem phieu phai dugc giri den cac co dOng trong thei han 15 ngdy, ke tix ngay ket
thfic kiem phieu. Viec gui bien ban kiem phieu co the thay the bang vi'ec clang tai len trang
thOng tin dien tit cua cong ty;

Phieu lay ST kien da duge tra lei, bien ban kiem phieu, nghi guy& da dugc thong qua va tai lieu
co lien quan giri kern theo phieu lay ST kien dugc hru giu tai tru so chinh cua cong ty;

Nghi guy& dugc thong qua theo hinh thud lay ST kien co dOng bang van ban co gid tri nhu nghi
quy& doge thong qua tai cuOc hop Dai hOi &mg co &mg.

8. Nghi guy& cua Dai hOi d'ong e6 citing phai dugc thong bap den co dOng co quyen du hop Dai hei
d6ng co dOng trong thei han muei lam (15) ngay, ke tir ngay nghi guy& doge thong qua. Viec giri
nghi quyet co the thay the bang viec clang tai teen trang thOng tin dien tir cua COng ty.

Dieu 28. Hien hp cac nghi quyet ctia Dai hoi cfang co deong

Quyat dinh cua Dai hOi ang co dOng co hieu lue ke to ngay dirge thOng qua hoac tit thei Diem
hieu lue ghi tai nghi guy& do.

Cde nghi guy& cua Dai hOi d6ng co &mg dugc thOng qua bai 100% tong so co phAn co quyen bieu
quyet la hop phap va co hieu lue ngay ca khi trinh to va thu tue thOng qua nghi guy& do khOng
dugc dive hien dung quy dinh.

3. Truarng hop co co &Ong, nhOm co dOng yeu eau Tea an hoac Trong tai huy b6 nghi guy& cua Dai
hOi d6ng co dOng nhu quy dinh tai Dieu 147 cila Luat Doanh nghiep, thi cac nghi guy& do van co
hieu lue thi hanh cho den khi Tea an, Trong tai co quy& dinh khdc, trix trueng hgp dp dung bien
phdp khan cap tam thei theo guy& dinh cua co . quan co tham quyen.

Dieu 29. Bien ban hop DO hOi dong co Ong

1. CI* hop Dai hOi cl6ng co dOng phai dirge ghi bien ban \Ta co the ghi am hoac ghi va ltru gift &raj

hinh tilde dien to khdc vOi cac nOi dung chit yeti theo quy dinh cua Luat Doanh nghiep. Bien ban
phdi lap bang tieng Viet, co the lap them bang tieng nuac ngoai va co hieu lire phap 1ST nhu nhau.
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Tru6ng hop co sty khac nhau ve not dung gitra cac lien ban thi not dung trong Bien ban ti6ng

co hieu luc ap dung.

Bien ban hop Dai hoi d'Ong co dOng phai lam xong va thOng qua tnróc khi kat the cuOc hop.

Chi' toa va dux kST cuOc hop phdi lien dai chiu trach nhiem ve tinh trung thuc, chinh xac cua not
dung bien ban.

4. Bien ban hop Dai hOi d6ng co dOng phai dtrgc giri an tat ca co dOng trong thai han mtrai lam (15)

ngay, ke tir ngay két thilc cuOc hop. Vic giri Nen ban kiem phieu co the thay the bdng viec clang

tai len trang thOng tin din tir cua Ong ty. Bien ban hop Dai hoi ctng co &Ong, phu luc danh sach

co dOng d'ang ky du hop, nghi quy& da duvc thOng qua va cac tai lieu co lien quan gui kern theo

thOng bao mei hop phdi citrov hru gift tai tru sey chinh cua Ong ty.

HOi ang quail tri

Dieu 30. Quyen vi nghia vu ctia HOi dOng quilt tri

HOi ding quan tri la co quan quail 1ST COng ty, co toan quyen nhan danh Ong ty de quyet dinh,
thtrc hien cac quyen va nghia vu cua COng ty khOng thuOc tham quyen cua Dai hOi ding co dOng.

Tham quyen cua 110i dtmg quail tri:

Quyet dinh chien lugc, ke hoach phat trian trung han va ke hoach kinh doanh hang dam cila
COng ty;

Kien nghi loai co phan va tong so co phan dugc quyen chao ban ciia timg loai;

Quyet dinh ban co phan mai trong pham vi so co phAn dtrgc quyen chao ban cua timg loai;
quyet dinh huy dOng them von theo hinh thirc khac;

Quyet dinh gia ban co phan va trai phieu cua COng ty;

Quyet dinh mua lai duai 10% tong so co phan phO thOng da ban, guy& dinh phuong an ban,
chia thlrang co phieu quy theo nhitng cdch tithe phu hop vai quy dinh cua phdp lust hien hanh;

Quyet dinh phucmg an dau to Ara du an dau to trong tham quyen va giái han theo quy dinh
phdp lust;

Quyet dinh giai phap phat trien thi tnrang, tier, thi \Ta cong nghe;

Tilting qua hop d6ng mua, ban, vay, cho vay Va hop ang khac co gid tri bang hoac lon hon
35% tong gid tri tai san duvc ghi trong bdo cao tai chinh gar' nhAt cua COng ty. Quy dinh nay
khOng dp dung di vai hop ding \Ta giao dich quy dinh tai diem d khodn 2 Dieu 135, khoan 1
va khoan 3 Dieu 162 ciia Lust Doanh nghiep.

Bau, bai nhiem, mien nhiem Chu tich HOi d3ng quail tri; bO nhiem, mien nhiem, IcST hop
cham dirt hop ang di vai tOng Giam dO'c va nguai quan 1ST cong ty, guy& dinh mire luong va
quyen lgi khdc cua nguai guar' 13'T neu tren; cu nguai dai dien theo uST quyen tham gia HOi dtmg
thanh vien hoac Dai hOi ding co dOng a cong ty khdc, quyet dinh mirc thu lao \Ta lgi ich khdc

cua nhang nguai do;

Giam sat, chi dao TOng Giam d6c va nguai quail 1S, cong ty trong Dieu hanh cong viec kinh

doanh hang ngay cua COng ty;
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k) Quy6t dinh	 ca.'u to chirc, quy ch6 quail 1ST nOi 1340 cua COng ty; quye't dinh thanh lap cong ty

con, chi nhanh, phOng giao dich, van phOng dai dien va vi& Op van, mua co ph'an doanh

ngh4 khdc trong giai han quy dinh cua phap lust va DiL le cong ty;

1) Du)* chtrang trinh, nOi dung tai lieu phuc vu hop Dai h6i dOng co dOng, trieu tap hop Dai hOi
d6ng co &Ong ho'a"c lay y kin de Dai hOi gong co&rig thOng qua quyet dinh;

Trinh bao cao quy6t town tai chinh hang nam len Dai hoi cl6ng co dOng,

Kin nghi mire tra co tirc, guy& dinh th6i han va thit tuc tra co tirc hoac xirlST18 phat sinh trong

qua trinh kinh doanh;

Kin nghi viec to chirc tai, giai the hoc yeu c'au phd san COng ty;

Thi& lap mot quy trinh chuAn ve triN tap hop, 1)6 phi6u va bi6u quy6t tai cuOc hop H6i deg

quail tri de Dai hOi dtmg co dOng thOng qua; trinh tu, thu tuc de cir, img cir, Wau, mien nhim

\Ta bdi nhiem thanh vien 1-10i d6ng quan tri; xdy dung cac quy dinh v trinh tg, thit tuc lira chon,

1)6 nWrn, mien nhiem ngtx6i quan 1ST cong ty va quy trinh thu tuc phi hop hog dOng giira I-10i
dOng quan tri v6i Ban Kiem sok va Ban T6ng Giam d6c; xay dgng co. ch6 danh gid host d6ng,
khen thuOrng va kST luSt d6i vOi thanh vien H6i dOng quan tri, Ban T6ng Giam d6c va ngtx6i
quan 15T cong ty;

Thiet ljp cac b6 phS'n hoSc cir ngtr6i thgc hien nhiem vu kiem sok n6i bO va quail tri
nham quy dinh chinh sach chien ltrot quail 13'T rui ro trong host dOng cua COng ty va kiem
danh gid ve sir phi' hop, hieu qua dm he th6ng quan tri rAi ro da dugc thik lap trong COng ty;

Thirc hien ngan ngira va giai quy& nhang xung d6t co the phat sinh giita cac CO dOng va COng
ty. H6i dOng quan tri co the bO nhiem can b6 de trien khai cac he th6ng can thiet hoSc thanh lap
b6 phSn chuyen trach de giai quyet xung d6t trong COng ty hoSc phuc vu cho Muc dich nay.

H6i dOng quail tri thOng qua guy& dinh bang bleu guy& tai eu6e hop, thy y kien bang van ban
hoSc theo hinh thirc khdc theo quy dinh cua phap lust. 1\46i thanh vien H6i dOng quail tri co met
phieu bieu quyk.

146i dOng quan tri co the Ay quyen cho Chit tich H6i dOng guar' tri thgc hien mot phAn quyen han
va chirc nang cua H6i dOng quan tri trong then gian H6i dOng quail tri khOng to chirc cu6c hop. N6i
dung Ay quyen phdi dugc xac dinh r6 rang, cu the. D6i v6i nhang van de trong yeti, lien quan den
lgi ich song con cua COng ty thi khOng dixgc Ay quyen cho Chit tich h6i dOng quan tri quyet dinh.

Khi thgc hien chirc nang, quyen va nghia vu cua minh, 116i dOng quan tri phai tuan thit dAng quy
dinh cAa phap luSt, Dieu le cong ty va quyet dinh cua Dai h6i dOng co dOng. Trong twain hop
quyk dinh do H6i dOng quail tri thOng qua trai vOi quy dinh cua phap luSt hoSc Dieu le cong ty,
gay thiet hai cho COng ty thi cac thanh vien tan thanh thOng qua quyk dinh do phal ding lien d6i
chiu trach nhiem ca nhan va phdi den bu thiet hsi cho COng ty; thanh vien phd'n d6i thOng qua nghi
guy& nOi teen dugc mien trir trach nhiem.

Tnx6ng hop cac nghi quy& da dtrgc H6i dOng quan tri thOng qua nhung trai vai quy dinh ctla phap
luSt va Dieu le cong ty thi co dOng sec hitu co phAn cAa COng ty lien tuc trong theci Ilan it nhat 01

conam  quyen yeu cau H6i dOng quail tri dinh chi thgc hien nghi guy& nOi teen.

7. Trong qua trinh thgc thi nhiem vu cua minh, thanh vien 116i dOng quail tri co cac quyen va trach

nhiem sau:

a) Quyen cua thanh vien Hoi dOng quail tri:



Quy6n dugc cung cap thOng tin:

Thanh vien Hoi d6ng quail tri co quy'L yeu cAu thanh vien Ban TO'ng Giam d6c va

ngtrOi quart VT cong ty cung cap cac tilting tin, tai lieu ve tinh hinh tai chinh, hog dOng kinh

doanh cua COng ty va cua cac don vi trong COng ty;

Nguen quan 1ST dugc yeu cAu phai cung cap kip th6i, day &I va chinh xac cac thOng tin,

tai lieu theo yeu cAu cUa thanh vien HOi d6ng quail tri;

Trinh tu, thA tuc yeu c'au va cung cap thOng tin theo quy dinh cUa phap

Quy6n dugc nhan thU lao va 10 ich khac:

Ong ty co quyL tra thu lao cho thanh vien Hoi d6ng quail tri theo k6t qua va hie;u qua

kinh doanh;

Thu lao cua thanh vien Hoi dtmg quail tri dugc tra theo quy dinh sau day:

Thanh vien HOi d6ng quail tri dtrgc hung thu lao ding v* va tien thuOng. Thu lao cong
duoy tinh theo so ngay cong can thik hoan thanh nhiem vu cua thanh vier' HOi d6ng quan tri
va mirc thu lao m8i ngay. HOi diing quan tri du tinh mire tha lao cho tong thanh vien theo
nguyen tac nhAt tri. TOng mac thu lao cua HOi d6ng quâ'n tri do Hai hOi d'Ong co dOng quyet
dinh tai cutic hop thuOng nien;

Thanh vien HOi dtmg quan tri co quyen duoc thanh town cac chi phi an, o, di lai va chi phi hop
1ST khac ma ho chi tra khi thuc hien nhiem vu &roc giao.

b) Trach nhiem cua thanh vien HOi ang quan tri:

Thuc hien trach nhiem cua nguai quan 1ST cong ty theo clang quy dinh cua phap 1u4t;

COng khai h6a cac lqi ich va nguai co lien quan theo quy dinh cua phap luat;

Cdc trach nhiem khac theo quy dinh cua phap luat va Dieu le cong ty.

Dieu 31. SO luvng, thAnh Win va nhqm ky ciia thinh vien Hoi dling quan tri

1. SO luting va thanh ph'an thanh vien HOi d6ng guar' tri

HOi d6ng quail tri cua COng ty co 05 thanh vien. Trong d6, so luting cua thanh vien HOi d'Ong
quan tri dOc 1.4p toi thieu la 1/3 tuang throng 2 thanh vien;

SO thanh vien HOi dtmg quan tri thuang tru 6 . Viet Nam phai co toi thieu 2 thánh vien.

2. Nhiem kST cua thanh vien HOi d6ng quail tri

Thanh vien HOi dOng quan tri co nhiem kST 05 ndm va CO the duov bau lai vOi so nhiem kST

khOng han elle;

Truang hop tat ca thanh vien HOi dong quail tri cung ket thiic nhiem kST ma Hai hOi dong co
dOng chua Wau ducic thanh vien 	 thi the thanh vien do tip tuc la thanh vien &la Hoi d6ng
quan tri cho den khi co thanh vien mai duo .c bau thay the va tip quail cong viec,

c) Nhiem ky cua thanh vien ducyc bAu bt) sung hoc thay the thanh vien bi mat to each thanh vien,
bi mien nhiem, bai nhiem trong thii han nhiem kST theo quy dinh cua phdp 14t.



Dieu 32. Be cir nguiYi vac) H(ii ang quan tri va tieu chuin, Dik'tt MO lam thinh vien Hoi diing

quail tri

1. Viec de cir ngtrth vao lied ding quail tri thut hien theo co . ch6 sau:

Co dOng hoac nhOm co &Ong sg hitu tir 10% den duOri 20% tren tong se) co phAn co quyen bieu
guy& dugc de cir t8i da mot (01) *rig cir vien vao HOi ding quan tri va mot (01) irng cix vien
vao Ban Kiem soat;

Co &mg ho4c nhOm co ding so hau tir 20% den thrth 40% ten tong so co phAn co quy6n bi6u

quy6t chrot d ci t6i da hai (02) irng cir vien Hoi cl6ng quAn tri va hai (02) Ung cix vien vao

Ban Kiem soat;

Co d icing ho4c nhOm co ding hal tir 40% an chrth 60% ten tong so co phAn co quyL bi6u

quy6t dugc de cir toi da ba (03) irng cir vien Hoi ding quán tri va ba (03) irng cir vien vao Ban

Ki6m soat;

Co &Ong ho4c nhOm Co &Ong so . huu tir 60% den duxth 70% ten tong s6 co phan co quy i n bieu
guy& dugc de cir t6i da b6n (04) img vien HOi ding quail tri va bOn (04) frng tir vien vao Ban
Kiem soat;

Co &zing hoac nh6m co &Ong so y hail tit 70% den duth 80% tren tong so co phAn co quyen bieu
guy& dugc de cir toi da nam (05) *fig vien HOi &Ong quail tri va Warn (05) img cir vien vao Ban
Kiem soat;

CO ding hoac nh6m co &Ong so hat tir 80% tra len tren tong se) co phAn co quyen bieu guy&
dugc de cir du se) irng cit vien HOi ang quan tri va Ban Kiem soat.

Truing hop so luting irng cix vien dugc co ding, nhOm co ding de cir thAp hon s6 ling cir vien
ma ho dugc quyen de cir, se; irng cir vien con lai do HOi ding quail tri hoac Ban Kiem soat
hoac cac co ding khac de cll.

Nguen trAng cix thanh vien HOi ding guar' tri hoac thanh vien Ban Kiem soat dugc xac dinh
theo se") phieu bAu tinh tir cao xu'Ong thAp, bat dAu tir irng cix vien co so phieu bAu cao nhAt cho
den khi du se) thanh vien quy dinh tai Dieu le nay. Truing hop co tix hai (02) irng cir vien trey
len dat ding so phieu bAu nhu nhau cho thanh vien cu8i ding dm HOi ding quan tri hoac Ban
Kiem soat thi Dai hOi ang co ding se tin hanh bAu lai trong so cac irng cix vien co se) phieu
bAu ngang nhau ho s& lira chin theo tieu chi dm quy the bAu cir hoac Dieu le cOng ty.

2. Co the de c* hoac cach thirc HOi gong quan tri duong nhiem, Ban Kiem soat, co ding khac de cir
ngutii vao HOi ding quail tri phai dugc cong 1:16 rO rang va phdi dugc Dai hOi ding co ding thOng
qua truac khi tin hanh a dr.

Nhang Aug vien van HOi ding guar' tri phdi th6a man cac lieu chuAn va Dieu kien quy dinh tai
Khod'n 4 Dieu nay.

Tieu chuAn va Dieu kien lam thanh vien HOi dOng quan tri:

CO nang lgc hanh vi dan six dAy du, khOng thuOc d8i tucmg khOng dugc quail lY doanh nghiep
theo quy dinh dm Lust Doanh nghiep;

CO trinh do chuyen min, kinh nghiem trong quail ly kinh doanh hoac kinh nghiem trong link

vgc chirng khoan, tai chinh, ngan hang;
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KhOng phi 1A, T6ng Giam d6c, thanh vien HOi ding qudn tri, thánh vien Hoi ding thAnh vien

cua cong ty chirng khoan khac; lchOng dtrov ang thed lam thanh vien 1-10i 6ng quan tri

tren dam (05) cong ty lchac (d6i vai cong ty niem yk);

KhOng timg la thanh vien Hed ding quail tri hok dai din theo phap lust cua mot cong ty bi
pha san hoac bi cam host ding do nhfing vi pham phap lust nghiem trong.

5. Tieu chu .an va Dieu kien quy dinh tai Dieu nay d'Ong thOi dirge Ai) dung cho nhang thanh vien
ding quan tri duov bau chin bt) sung, thay

Deal 33. Thinh vien TO lap HOi dOng quilt tri

Thanh vien dOc lap 1-1(ii citing quail tri la thanh vien 1-10i Sing quail tri dap img cac tieu chuan va.

DiL kien theo quy dinh tai cac van bdn phap 1u4t quy dinh ve quail tri cong ty ap dung cho cac

cong ty niem y6t co phi6u tren Sa giao dich chirng khoan.

Thanh vien dOc lap HCA ding quail tri phai thOng bao vai Hoi ding quan tri khi khOng dm dap fmg

du Di'&1 kien theo quy dinh tai Khoan 1 Di'&1 nay va ducmg nhien khemg con la thanh vien d6c lap
Hoi	

31
long quail tri ke tir ngay khOng dap img du Dieu kien n'eu tren. H6i ding quail tri phai thong

bao truing hop thanh vien d(5c lap Fl6i dong quan tri khOng dm dap irng du Dieu kien tai cu6c hop
Dai hOi ang co ding gAn nhAt hoac trieu tap hop Dai h6i ding co ding de bAu 13.6 sung hoac thay
the thanh vien dek lap fle)i d6ng quan tri do trong thei han 6 thang ke tir ngay nhan duvc thong bao
ctia thanh vien d'()c lap HOi Sing quan tri.

3. Cach thirc t6 chirc va phi hop host ding cua cac thanh vien d6c lap 1-16i d6ng quasi tri theo quy
dinh cua phap lust.

Di&I 34. Chi' tich HOi dOng plan tri

Chil tich Hoi ang quan tri do H6i ding quail tri bAu ra trong s6 cac thanh vien H6i dong quän tri.

Chil tich flOi ang quan tri khOng kiem nhiem chirc T6ng Giam d6c, trir truing hop dugc Dai h6i
ding co dOng chAp thuan. Chu tich Hoi ding quail tri kiem chirc T6ng Giam d6c Dieu hanh phai
duo.c Dai hOi ding c6 WI-1g phe chuAn hang nam tai cu'Oc hop thubmg nién.

3. Chu tich Hoi ding quan tri co cac quyan va nglifa vu sau day:

Lap chuang trinh, ka hoach host ding cua HOi d6ng quail tri;

Chun bi chuung trinh, nOi dung, tai lieu phuc vu cu6c hop, trieu tap cu6c hop 1-16i d'Ong quan
tri;

T6 chirc viec thOng qua quyat dinh cua H6i ding quail tri;

Giam sat qua trinh t6 chirc thuc hien nghi quyat cua Hoi ding quail tri;

Chu toa cu6c hop Dai he)i ding co ding, cue)c hop I-16i ding quail tri;

Lanh dao va dam bao sty host ding co hieu qua dm 1-16i ding quan tri;

Xay dung, thuc hien va ra sok cac thu tuc chi ph6i host ding cua H6i ding guar' tri;

Thtrông xuyen gap glfr T6ng Giam d6c va ding vai tre la ngueri lien lac giita I-16i ding quan tri

vii Ban T6ng Giam d6c,



Dam bao vi& trao doi thOng tin day du, kip thii, chinh xac Ai di rang gala cac thanh vien

deing quan tri vOi Chi" tich Hoi citing quail tri;

Dam bac) vi& truyn thOng va lien lac hiu qua vOi cac co clOng;

k) 116 chirc danh gia dinh kST cong tac cua Hoi c/6ng quail tri, cac bi;) phan true thuc Hoi d6ng

quail tri va timg thanh vien HOi d'Ong quan tri;

1) Tao DiL kien thulan lgi de cac thanh vien clOc lap Hoi dting quail tri host Ong mot cach co

hiO qua va thi& lap moi quan he co tinh chat xay dung giita cac thanh vien DiL hanh va

nhang thanh vien khOng DiL hanh trong Hoi ci6ng quail tri;

Thirc thi nhung nhiam vu va trach nhiam khac theo yeu cau cna Dai he)i dong co dOng va Fled
ang quan tri theo nhu cau va hoan canh thuc t6;

QuyL va nhiam vu khac do COng ty quy dinh phi' hop vOi phap luSt.

Truemg hop Chii tich Hoi d'Ong quan tri yang mat hoac khOng th6 thuc hieu dupe nh*ii vu cua

minh thi uST quy'&.1 bang van bdn cho PhO Chu tich HOi citing quan tri (lieu co) hoac mot thanh
khac de thuc hian cac quyan va nghia vu cila Chi" tich fied d6ng quail tri theo nguyen tac quy dinh
tai Dieu la nay. Truemg hop khOng co ngued dugc uST quyan thi cac thanh vien con lai bau melt (01)
ngued trong se') cac thanh vien tam tiled gift chirc Chu tich Hoi dong quan tri theo nguyen tac da s6.

Khi xet thay can thiat, Chu tich fled ci6ng quail tri co the tuyan dung thu kST cong ty de WO' trg He)i
demg guar) tri va Chu tich Hoi ci6ng quan tri thuc hian cac nghia vu thuc tham quyan theo quy
dinh cua phap lust. Thu 14 cong ty co cac quyan va nghia vu theo quy dinh cua Li* Doanh
nghiap.

6. Chil tich Fle)i d6ng quan tri co the bi bai mien theo guy& dinh cua HOi &mg quail tri.

Dieu 35. CuOc hop Hoi diing qufin tri vi bien ban cu(ic hop

fle)i dOng quan tri co the hop dinh kST hoac bat thueng. Cue5c hop dinh kST dm fled demg quan tri do
Chu tich Hoi &mg quail tri triau tap khi xet thay can thik, nhung moi quy t6i thiL phai hop mot
(01) Ian.

ChU tich Hoi ang quail tri dugc bau trong cuOc hop dau tién cua nhiam kSr Hoi cl6ng quail tri
trong theyi han bay (07) ngay lam viac ke tir ngay kat thilc bau cir Hoi ang quail tri nhiam kY do.
Cue)c hop nay do thanh vien CO so phiau bau cao nhat hoac ty le phi6u bau cao nhat triau tap va

TnxOng hop co nhiau hon mot thanh vien co se) phiau bau hoac ty ][ s bau cao nhat va ngang
nhau thi the thanh vien bau theo nguyen tac da so de chon mot (01) ngueyi trong se) ho triau tap hop
Hoi dt)ng quail tri.

3. Chil tick Hoi d6ng guar' tri phai trial' tap hop HO ctng quail tri trong cac truemg hop sau day:

Nhan dugc de nghi dm Ban Kim soat hoac thanh vien cl()c lap;

Nhan ducyc de nghi cua 'Ping Giam &Cie hoac it nhat nam (05) ngubi quail 1S T khac;

NI* ducyc de nghi dm it nhat hai (02) thanh vien Dieu hanh cua fle)i d'ong quan tri;

Truemg hop khac do COng ty quy dinh phi' hop vai phap luSt hian hanh va Dieu la COng ty.

Da nghi hop phai dugc lap thanh van ban, trong dO neu rel Muc dich, van da can thão luSn
quyat dinh thuc tham quyan cua I-10i dtmg quan tri.
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Chit tich H6i deing quart tri phai triau tap hop H6i d6ng quail tri trong the han 07 ngdy lam viac

tir ngdy nh4n dugc d'é nghi quy dinh tai Khoan 3 DiL nay. TruOng hop Chi li tich H6i d6ng quail tri

khOng tri0 tap hop theo de nghi thi phai chiu trach nhiem v6' nhang thie:t hai xdy ra doi vai Ong

ty va ngtrOi de nghi co quy'en thay th6 Hoi dtmg quän tri tri0 tap hop HOi ang quail tri.

Chit tich H6i d .6k ng quart tri holdc ngtred triau tap hop H6i &mg quan tri phdi giri thOng bac, men hop
cham nhdt 7 ngdy lam viac trtrafc ngay hop cho cac thanh vien I-16i d6ng qudn tri, thanh vien Ban
Kim sodt, T6ng Giarn d6c. Thong bdo mefi hop phdi xac dinh cu the thefi gian va dia Diem hop,
chtrung trinh, cac van de thdo Juan va quyat dinh, kern theo tai lieu sir dung tai cu6c hop va phi6u
biau quyat cua thanh vien. Cach thirc giri thOng bao dux hien theo quy dinh cita Luat Doanh
nghiap.

Kim soat vien co guy& du cac cutic hop dm Hoi d6ng quail tri, co quyan than 1u4n nhung khOng
cluov biL quyk.

CuOc hop I-16i d6ng quan tri theo gthy triN tap lan thir nhAt dugc tin harth khi co tir ba phAn to

(3/4) tong so thanh vien trô len du. hop. Tr** hop cuOc hop dtrgc triu tap lAn thir nhAt khOng
s6 thanh vien du hop theo quy dinh thi dugc triau tap lAn thir hai trong then han 15 ngay, ke tir

ngay du dinh hop Ian thir nhAt. Trong truang hop nay, cuOc hop dugc tin hanh nau co hem mot
nixa so thanh vien H6i d6ng quail tri du hop.

8. Thanh vien H6i ding quan tri dugc coi la tham du va bi6u quyk tai cu6c hop trong truamg hop sau
day:

Tham du va bi'6u quyk true tip tai cu6c hop;

Uy quy'én cho nguai khdc an du hop theo quy dinh tai Khodn 10 Di'éu nay;

Tham du va bi6u quyk thOng qua h6i nghi trvc tuy6n hoc hinh thirc tucmg to khac;

Giri phi/kr biki guy& d6n cu6c hop thOng qua thu, fax, thu dien tit. Truang hop gin phieu biau
quyet den cu6c hop thOng qua thu, phiau biau quyat phai dung trong phong bi kin va phai dugc
chuy6n den Chu tich H6i c16‘ng quan tri cham nhAt mot giey truck khi khai mac. Phi6u biL
quy6t chi dugc mop ft-tray su chirng kin dm tat ca nhftng ngoai du hop.

9. Quyat dinh cua HOi dtmg quail tri dirge thOng qua nau dugc 2/3 so thanh vien du hop tan thanh.
Truemg hop s6 phi6u ngang nhau thi quyk dinh cu6i ding thu6c ve phia coy kin cu' a Ch6 tich
H6i cl6ng quail tri.

Thanh vien phdi tham du day du cac cu6c hop dia. H6i dOng guar' tri. Thanh vien dugc Ay quyan
cho ngoai khdc du hop nau dugc da s6 thanh vien HOi dtmg quail tri chap thuan.

Cac cu6c hop dm H6i d6ng quan tri phdi dugc lap bien ban va co the ghi am, ghi va. hru gift dtrOi
hinh thirc din tir khac tai tru soy COng ty. Bien ban hop lap bang ti6ng Viet va co the lap them bang
ti6ng nu& ngoai, co day du n6i dung chit y6u theo quy dinh cua Luat Doanh ngh4. Bien ban lap
bang tieng Viet va ti6ng nuac ngoai co hiki luc ngang nhau. Twang ho .p co su khdc nhau ve n6i
dung thi n6i dung trong bien ban ti6ng Viet co hieu luc dp dung. Chii toa va ngoai ghi bien ban
phai chiu trach nhiem ve tinh trung thuc va chinh xac cua n6i dung bién ban hop HOi d'Ong quan

tri.

Dieu 36. Man nhqm, bai nhqm va 136 sung thanh vien Hoi dOng quan tri

1. Cdc truemg hop mien nhiam thanh vien 1-16i dtmg quan tri:
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Thanh vien Hoi dtmg quail tri kh6ng con du tieu chuAn va Di6 kien theo quy dinh tai Khodn 4

Di:&132 cua Dieu 1e nay;

Thanh vien HOi &rig quail tri khOng tham gia cac hoat d(mg cita HOi dtmg quan tri trong

(06) thang lien tuc, trir tru6ng hop bAt kha khang;

CO don xin tir chirc;

Cdc tru6ng hop khac do COng ty quy dinh phii hop vai phap luat hien hanh.

Thanh vien I-10i &Ong quan tri co the bi bai nhiem theo guy& dinh cua Dai hOi citing co dOng.

Hoi d'Ong quan tri phai trieu tap hop Dai hOi d6ng co dOng de Wdu 13.6 sung thanh vien I-10i d6ng

quän tri trong trtremg hop sau:

S6 luting thanh vien Ht)i dting quan tri bi giam qua mot ph'an ba (1/3) so vOi s6 luoing quy dinh

tai Dieu le cong ty. Trong truerng hop nay flOi cl6ng quail tri phai tri 10 tap hop Dai hoi ang co

dOng trong thei ban khOng qua sau mai (60) ngay k'ek ti ngay s6 thanh vien bi giam qua mot

phAn ba;

S'6 luting thânh vien dOc lap I-10i ang quail tri giam xu'Ong, khOng dam bat) t9 le theo quy dinh
tai Dieu 31 Dieu le nay.

4. Cdc trubng hop khdc, Dai hOi &Ong co dOng bau thanh vien méfi that' the thanh vien bi mien nhiem,
bai nhiem tai cuOc hop gan nhk.

Ditu 37. Ban Kitm town not b0 va BO ph:fin Quail tri rut ro cua HOi diing quan tri

1. Ban Kiem town not 1)0 thgc hien chile nang cua minh tren nguyen tac dOc lap, trung thgc, khach
quan va bat) mat. Cdc eh& nang, nhiem vu cu the dm Ban Kiem todn not be nhu sau:

Danh gid mot cdch dOc lap ve sir ph-U hop va tuan thu the chinh sach phdp luat, Dieu le cong ty,
cac guy& dinh cua Dai hOi dOng co &mg, I-10i dOng quan tri;

Kiem tra, xem xet \Ta danh gid sg day du, hieu qua va hieu luc dm he thOng kiem soat not 1)0
twc thuOc Ban TOng Giam dOc nham hoan thien he thtSng nay;

Danh gid viec tuan thu cua hoat dOng kinh doanh doi véri cac chinh sach va quy trinh

Tham muu thiet lap cac chinh sach va quy trinh not

Danh gid viec tuan thu cac quy dinh phap luat, kiem soat cac bien phap dam bdo an town tai
san;

Danh gia kiem toan not bif) thOng qua thOng tin tai chinh va qua trinh kinh doanh;

Danh gid quy trinh xac dinh, danh gia va quail 19 rui ro kinh doanh;

Danh gta hieu qua dm cac hoat dOng;

Danh gia viec tuan thu cac cam ket trong hop ng;

Thuc hien kiem soat he tht'mg cong nghe thting tin;

k) Dieu tra cac vi pham trong not 1,0 COng ty;

1) Thgc hien kiem town not bO COng ty va cac cong ty con.

2. Chirc nang va nguyen tac hoat dOng dm BO phan Quail tri rui ro:
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Quy dinh chinh sach, chin luot quan IS/ rui ro; case tieu chuA.n danh gia rui ro; mirc de rui ro

tong the dm COng ty va timg b0 ph:an trong COng ty;

Dânh gid mot each deN lap AT' su phil hop va Wan thu cac chinh sach, quy trinh rui ro da duvc
thik 14p trong COng ty;

c) Kim tra, xem )(et va danh gia su day cau, hieu qua va hieu luc caa he th6ng quan tri rUi ro trirc
thu'Oc Ban T6ng Giam d6c nham hoan thien he th6ng nay.

3. Yeu c'au v6' nhan su dm Ban Kim town nOi b0:

KhOng phdi la nguOi da timg bi xix phut tir mirc phut tien tr6 len gi vOi cac hanh vi vi pham
trong linh vvc chUng khodn, ngan hang, bao him trong vOng nam (05) nam gAn nhAt tinh tad
nam dtrov bo nhiem;

TnrOng Ban Kim town nOi b0 phi la ngtr6i co trinh de chuyén mon ve 1u4t, lc6 toan, ki6m

Loan; Co du kinh nghiem, uy tin, thAm quyL de thuc thi co hiu qua nhiem vu dune giao;

KhOng phdi la ngtrOti co lien quan den cac trueing be pha'n chuyen men, ngtthi that hien nghiep
vu, T6ng Giam d6c, PhO T6ng Giam d6c, Giam dtic chi nhanh trong COng ty;

CO Chirng chi Nhttng van da co. ban va chirng khoan va thi twang chirng khoan va Chirng chi
Phap luat ve chirng khodn va thi trtreyng chirng khoan hoc Chirng chi hanh ngha chUng khodn;

e) KhOng kiem nhiem cac cOng viec khdc trong COng ty.

Ban TOng GiAm thic

Dieu 38. Thanh phAn, nhiem ky ctia thánh vien Ban Tiing Giant dilc; quyen va nghia vu ctia

Tong Giim d6c va thhnh vien Ban TOA ng Glint diic

Thanh phan Ban Ring giam d6c cita COng ty g6m co: Tiing Giam d6c cac PhO Ring Giam d6c.

Thanh vien Ban T6ng Giam d6c do H'cii d6ng quan tri thue hoac b6 nhiem. Nhiem kST cua T6ng
Giam d6c khOng qua nam (05) nam va co the b6 nhiem lai vOi so nhiem kSi khOng han the.

T6ng Giam doe phai thiat rap \Ta duy tri he th6ng that thi quail tri rui ro nham dam bao ngan ngira
cac rui ro co the ânh htrOng tád loi ich cua COng ty va khach hang; thiat lap va duy tri he th6ng
kiam sok nOi be bao gom co. call t6 chirc, nhan su dick lap va chuyen trach. Cac quy trinh, quy
dinh nOi b(i dp dung d6i vád tat ca cac vi tri, don vi, b'ci ph:an va hoat dOng cita COng ty nham bdo
dam Muc fiat theo quy dinh cua phap luat.

Ban T6ng Giam dtic phai xay dung cac quy dinh lam viec 	 110i d6ng quan tri thOng qua, quy
dinh lam viec toi thiau phai co cac ifOi dung co. ban sau day:

Trach nhiem, nhiem vu cu the cila timg thanh vien Ban T6ng Giam d6c;

Quy dinh trinh tu, thit tuc to chirc va tham gia cac cu'Oc hop;

c) Trach nhiem bap cao dm Ban T6ng Giam d6c d6i vOi Hoi ang quan tri, Ban Kim sok.

5. Quyan va nghia vu dm Ring Giam d6c.

T6ng Giam dtic la ngueri Dieu hanh tong viec kinh doanh hang ngdy cua COng ty, chiu sir giam sat
cua 1-1,:)i d6rig quail tri va chiu trach nhiem trtrac HOi d6ng quart tri, trtrac phdp luat ve viec thirc

hien cac quyan va nghia vu duot giao, cu the nhu sau:
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Quy6t dinh cac van de lien quan den cong vies kinh doanh hang ngay cua COng ty ma khOng

can phdi co quy6t dinh cua Hoi d6ng quan tri;

To chirc thuc hien cac nghi quyat cua I-10i ding quail tri;

T6 chirc thuc hien ke hoach kinh doanh va phuang an du to cua COng ty;

Kin nghi phirong an co. cAu t6" chirc, quy the quan ly nOi be) Cong ty;

136 nhilém, mien nhiem, bdi nhiem cac chirc danh quail IS/ trong Ong ty, trir cac chirc danh

thuc thAm quy'L cua Hoi Sing qudn tri;

Kin nghi phuang an tra cotirc ho4c xu 1ST l8 trong kinh doanh;

Tuy&I dung lao dicing;

Quy6t dinh tien Krung va loci ich khac doi vii ngtr6i lao dOng trong Ong ty, k6" ca cac chirc

danh quail ly thuc tham quy6n 13,6 nhiem cua Ving Giam

T6ng Giam d6c phdi DiL hanh cong vi& kinh doanh hang ngdy cua Ong ty theo dung quy dinh
cua phap luat, Dieu le cong ty, hop dtmg lao clOng ky vad COng ty va nghi quy6t cua H6i cl6ng
quan tri. Trueng hop Dieu hanh trai	 quy dinh nay ma gay thiet hai cho COng ty thi Tong Giam
d6c phai chiu trach nhiem fru& phap luSt va phai b6i thueing thiet hai cho COng ty.

Quyen loi va trach nhiem cua cac thanh vien Ban T6ng Giam d6c:

a) Quyen loi cua thanh vien Ban T6ng Giam d6c:

Thanh vien Ban T6ng Giam d6c dugc quyen nhan tien luang theo k'et qua va hieu qua kinh
doanh. Tien luang va quyen lgi khdc cua thanh vien Ban T6ng Giam d6c dugc tra theo
Quy6t dinh cua H6i ang quan tri va thang bang luang cua cong ty;

Tien hiving cua thanh vien Ban T6ng Giam d6c dugc tinh \Tao chi phi kinh doanh cua COng
ty theo quy dinh cua phdp luSt va phdi dugc the hien thanh Muc rieng trong bao cao tai
chinh hang Warn cua COng ty, phai bao cao Dai h6i d'6ng co dOng tai cu6c hop thueng nien.

b) Trach nhiem cua thanh vien Ban T6ng Giam d6c:

Thirc hien trach nhiem cua ngued quail 13'T cong ty theo dung quy dinh cua phap luat;

COng khai h6a cac lgi ich va nguefi co lien quan theo quy dinh;

Cac trach nhiem khac theo quy dinh cua phdp luSt va Dieu le cong ty.

Ditu 39. Tiéu chuan va Ditu WO lam t(ing Giim

I. Co du nang luc hanh vi dan su va khOng thuc d6i tugng khOng dugc quail 1)"/ doanh nghiep theo
quy dinh tai Lust Doanh nghiep.

Co trinh d6 chuyen man, kinh nghiem trong quan tri kinh doanh.

KhOng dugc ang then lam thanh vien H6i ang quan tri, H6i ang thanh vien cho cOng ty chirng

khodn khac; khOng d'Ong then lam viec cho doanh nghiep khac.

4. Dap img cac Dieu kien quy dinh d6i ved T6ng Giam d6c cOng ty chimg khodn theo quy dinh tai
cac van ban phap luat huOng dan ve t6 chirc va hoat dOng ding ty chimg khodn.



Dieu 40. Mien nhiem, bii nhqm T4ng Giam

TO'ng Giam d6c bi mien nhiem, lodi nhiem trong cac threw hop sau:

KhOng dm du tiku chun, DiL kien lam T6ng Giam dOc theo quy dinh tai Dieu 39 dm. DiL

CO don xin tir chic.

3. Theo quy6t dinh cua Mi &Zing quan tri.

Dieu 41. BO ph an Ki6 sok ni)i bo vi BO ph4n Quin tri rui ro trip thuc Ban Tang giam d6c

1. BO ph/4n Ki6rn sok nOi bo co nhiem vu ki6m sok tuan thu nhang Oi dung sau:

Ki .6m tra, giam sat viec tuan thu cac quy dinh phap 141, Di'eu le cong ty, quy6t dinh cua Hai

hoi ding co ding, quye't dinh cua HOi Sing quan tri, cac quy che, quy trinh nghip vu, quy

trinh quan tri rui ro cua COng ty, cua cac bo phan co lien quan va cua nguei hánh nghe chfrng

khoan trong COng ty;

Giam sat thuc thi cac quy dinh nOi bo, cac hog dOng tiem An xung d'Ot lgi ich trong nOi b()
COng ty, d4c biet d6i vOi cac hog ding kinh doanh cua ban than COng ty va cac giao dich ca
nhan cua nhan vien COng ty; giam sat viec thuc thi trach nhiem cila can b0, nhan vien trong
COng ty, thuc thi trach nhiem cua doi tac d6i vai cac hoat d'Ong da uy quyen;

Kiem tra nOi dung va giam sat viec thuc hien cac quy thc ve dao dim nghe nghiep;

Giam sat viec tinh toan va tuan thu cac quy dinh dam bao an toan tai chinh;

e) Tach biet tai san cua khach hang;

1) 136.o quan, km gift tai san cua khach hang;

Kiem sok viec tuan thu quy dinh cua phap ludt ve pheng, ch6ng rira tien;

NOi dung khac theo nhiem vu Ttmg Giam d6c giao.

2. Yeu cdu v'e nhan su dm BO ph:an Kiem sok not b0:

Truing b0 ph:an Kiem sok nOi bo phai la ngueyi co trinh do chuyen min ve ludt, ke toan, kiem
toan; co du kinh nghiem, uy tin, thdm quyen de thuc thi co hieu qua nhiem vu duvc giao;

KhOng phai la nguOi co lien quan den cac baking bi) phdn chuyen min, ngurei thuc hien nghiep
vu, t6ng Giam d6c, Ph6 1-6ng Giam d6c, Giam d6c chi nhanh trong COng ty;

Co chimg chi hanh nghe chimg khoan hoc chirng chi Nhitng van de co bd'n ve chimg khoan
va thi trueing chimg khoan; chimg chi Phap ludt ve chirng khoan va thi tru6ng chimg khoan;

KhOng kiem nhiem cac cong viec khac trong COng ty.

3. Nhiem vu dm he thong thuc thi quan tri rui ro:

Xac dinh chinh sach thuc thi va mac do chdp nhdn rui ro cua COng ty;

Xac dinh rui ro cua COng ty;

Do luOng rui ro;

Giam sat, ngdn ngira, phat hien va xir 13'T rui ro.



Ban Kitm soat

Dieu 42. S6 lurig, nhiem 1{57 vh thinh phin cua thinh vien Ban Kiem soat

Ban Ki6'm soat cua COng ty co 03 thanh vien.

Nhiem kST cua Kiem soat vien la 05 ndm va Ki6m soat vier' co th6 duc yc bau lai	 s6 nhiem

khOng han ch6. Tnraing hop Ki6m soat vien co ding thOi Di6m k6t thdc nhiem kS7 ma Ki6'm soat

vien nhiem kST moi chua dugc bAu thi Kiem soat vien da het nhiem kST van t4 tuc thirc hien quyL

va nhi@n vu cho clan khi Kiem soat vien nhiem kST mai &rot bAu va nhan nhiem vv.

Thanh vien Ban Kiem soat do Dai hoi ang co dOng bAu chon theo Khoan 6 DiL 27 DiL le nay.

Ban Ki6m soat phai co han mot nira s6 thanh vien thuang trio a V* Nam. Twang Ban ki6m soat

phai la 1(6 toan vien ho4c kiem toan vien chuyen nghi0 va phi lam vi& chuyen trach tai Ong ty.

Dieu 43. Quytn vi nghia vu ctia Ban Kiem soat

1. Tham quy'Ll dm Ban Ki6m soat:

Ban Ki6m soat thirc hiL giam sat I-10i dong quan tri, rting Giam d6c trong vi& quan 1ST yd.
DiL hdnh COng ty;

Ki6m tra tinh hop VT, hop phap, tinh trung thirc ya mire dO can trong trong pan ly, Di'éu hánh
hoat dOng kinh doanh; tinh he thong, nhAt quan ya pha hop cila cOng tac ke toan, thting ké
ldp bap cao tai chinh;

Thdm dinh tinh ddy dit, hop phap va trung thgc cua bao cap tinh hinh kinh doanh, bao cao tai
chinh hang nam va sau thong cua COng ty, bao cao danh gia cong tac quan 1ST dm HOi d6ng
quan tri va trinh bao cao thdm dinh len Dai hOi d6ng co dOng tai cuOc hop th gemg nién;

Rd soat, ki&n tra va danh gia hiL lgc va hiL qua cila N thong ki6m soat not 130, ki6m toan
not b0, van VT rui ro va canh bao sOin cua COng ty;

Xem x6t so ke toan, ghi chep ké toan ya cac tai lieu khac cua COng ty, cac cong vi& quail 1S,
Diéu hanh hoat citing cua COng ty khi xet thy can thiét hoac theo quy6t dinh cUa Dai hOi dOng
co dOng hoac theo yeu cL cua co dOng hoac nhOm co &Ong quy dinh tai Khoan 10 DiL 18 cilia
DiL le nay;

Khi co yeu cdu cua co dOng hoac nhOm co dOng quy dinh tai Khoan 10 DiL 18 dm DiL
nay, Ban Ki6m soat thirc hiL ki6m tra trong thad han bay (07) ngdy lam vi&, 1c61 tir ngdy nhdn
&roc yeu cL. Trong vOng mtrOi lam (15) ngdy, k"e' tit ngdy k6t thitc ki6m tra, Ban KiLl soat
phai bao cao giai trinh ve nhUng van de &roc yeu cL ki6m tra d6n HOi d6ng quan tri yd. co
&Ong hoac nhOm co dOng co yeu cdu. Vic ki6m tra dm Ban Kiem soat quy dinh tai Khoan nay
khOng dtroc can tra hoat dOng binh thixamg cua Hoi d6ng quan tri va khOng gay gian doan Dieu
hanh hoat dOng kinh doanh cua COng ty;

Kin nghi HOi d'Ong quan tri hodc Dai hoi ang co dOng cac bin phap sira doi, b6 sung, cai

tin co. cL to chat quan 1ST, giam sat va DiL hanh hoat dOng kinh doanh cua COng ty;

Khi phat hien co thanh vien I-10i d6ng quail tri, thanh vien Ban Tting giam d6c vi pham trach
nhi@n cua ngtrOi quan ly cOng ty theo quy dinh tai Ludt Doanh nghiep, Dieu le cOng ty thi phai
thOng bao ngay bang van ban cho I-10i d'Ong quan tri va yeu cau ngut yi co hAnh vi vi pham

chdm dirt hanh vi vi pham d6ng thM co giai phap khac phuc hdu qua;
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Tridyng hop phat hien thanh vien H04 d6ng quail tri, thânh vien Ban T6ng giam d6c vi pham

phap 1u4t, DiL le cong ty dan den xam pham quy'L va loi ich cua C6ng ty, co dOng ho'ac

khach hang thi Ban Kiem soat co trach nhiem yéu cAu ngtrOi co hanh vi vi pham giai trinh

trong thei han nhdt dinh ho4c de nghi trie;ti tap Dai hoi d6ng co dOng de gidi quy6t. D6i vai cac
vi pham phap luat, Ban Kim soat phdi bac) cdo bang van ban cho UBCK trong thai Ilan 07
ngay lam viac ka tir ngay phat hian vi pham;

Kay dung quy trinh kie'm soat de Dai h(5i d6ng co dOng thOng qua;

k) Thut fan cac quyL va nhie;m vu kite theo quy dinh dm Lust Doanh nghiep, DiL le cong ty

va quy6t dinh cua Dai hoi d'Ong co dOng.

2. Trong qua trinh thirc thi nhi@n vu cua minh, Ban Kim soat co cac guy& va trach nhi'01 sau:

a) Quy'L dm Ban Kim soat:

Sir dung to van dOc lb, Ban ki6m town not b() cua COng ty de thirc hien cac nhim vu duvc

giao;

Tham du va tham gia did() 1u4n tai cac cuOc hop Dai hOi d6ng co dOng, Hoi d6ng quan tri va
cac cuOc hop khac cua COng ty;

1
Co the tham khao y id& cua HOi d6ng quail tri truac khi trinh bdo ca.°, kat 1u4n va kian nghi 	 \ •
len Dai hOi d6ng co dOng;

,Z•
Dugc cung cap thOng tin day

ThOng bap mai hop, phiau lAy y kin thanh vien HOi d6ng quail tri va cac tai lieu kern theo
phdi dugc giri den Kim soat vien ding the Diam va theo phucmg thirc nhu d6i vOi thanh
vien HOi &Ong quan tri;

Cac nghi quyat va Wen ban hop dm Dai hOi doting co dOng, HOi doting quan tri phdi dugc gui
den cho cac Kim soat vien ding thed Diem va theo phixcmg thirc nhu d6i vai co dOng,
thanh vien HOi d6ng quail tri;

Bdo cdo cua T6ng Giam d6c trinh HOi d6ng quan tri ho4c tai lieu khdc do C8ng ty phat
hanh phdi dugc giai den Kim soat vien ding thai Diem va theo phuong thirc nhu d6i vad

thanh vien HOi d6ng quail tri;

Kim soat vien co quyan tip can cac 116 so, tai lieu cua COng ty hru gitr tai tru so chinh,
chi nhanh va dia Diem khac; co quyan den cac dia Diem lam viac cua nguai quan 1ST va
nhan vien cua COng ty trong gib lam viac;

HOi d'Ong quan tri, thanh vien HOi d'Ong quan tri, T6ng Giam d6c, nguai quail 1ST khdc phdi
cung cap day du, chinh xac va kip thai thOng tin, tai lieu ve cong tac quán 1ST, Dieu hanh va
hoat dOng kinh doanh cua COng ty theo yau eau dm Main soat vien hoc Ban Kim soar.

Dugc nhan tin luang ho4c thu lao va huang cac quyan lgi khac theo quyat dinh cua C6ng
ty quy dinh phi" hop vOi phdp luat hian hanh.

b) Trach nhiam cua thanh vien Ban Kim soat:

Tuan thu phap 1u4t, Dieu le cong ty, quyat dinh cua Dai hoi &Ong co dOng va dao dire ngha
nghiap trong viac thuc hian cac quyan va nhiam vu dugc giao;



Thgc hien cac quy'en va nhi0.1 vu dirgc giao mot each trung thuc, can trong, tot nhAt nham bdo

dam lgi ich hop phdp thi da cua Ong ty;

Trung thanh v6i lgi ich cua Ong ty va co d8ng; khOng dirge sir dung thOng tin, bi quyê't, co

hOi kinh doanh, tai sari dm Ong ty, dia vi, chirc vu cua minh de to lgi ho4c phuc vu lgi ich cho

to chirc, ca nhan khac;

Cac nghia vu khac theo quy dinh cua phdp luldt va Di'eu k' nay.

Truhg hop Ki6m soat vien vi pham nghia vu quy dinh tai Di6M b Khoan 2 Dieu nay, dan d6n gay

th* hai cho COng ty ho4c ngtrobi khac thi Ki6m soat vien phdi chiu trach nhirn ca nhan hoc lien

dOi b6i thuOmg th* hai do. Moi thu nhap va lgi ich khdc ma Ki6m soat vien CO thrgc phi ban tra

Ong ty.

Trung hop phat hien co Kiem soat vien vi pham trong khi thirc hien quy'en va nhiem vu dugc

giao thi fled dtmg quail tri phai thOng bdo bang van ban den Ban Kiem soat, yeu cau Ki6m soat

vien co hanh vi vi pham phai chdm dirt hanh vi vi pham va co giai phap khac phuc Nu qua.

Dieu 44. Cach fink hoat Ong va cuiic hop ctia Ban Kiem soat

Ban Kiem soat phdi ban hanh cac quy dinh ve each thirc hoat dOng va trinh tu, thit tire, each thirc t6
chirc cuOc hop dm Ban Kiem soat de Dai hoi ding co dOng thOng qua.

Moi nam Ban Kiem soat phai to chirc hop -t6i thieu 02 1An.

3. CuOc hop dm Ban Kiem soat dugc lien hanh khi co tir 02 tong so thanh vien tham du.

Dieu 45. Tieu chuan va Dieu ki?n lam Kiem soat vien

Co nang lire hanh vi dan sir day du va khOng thu'Oc doi tugng bi cam thanh 14p va quan ly doanh
nghi'ep theo quy dinh cua Lu'at Doanh nghiep.

KhOng duce gift cac chirc vu quail 1ST cong ty.

KhOng phai la vg hoac chj5ng, cha de, cha nuOi, me de, me nuOi, con dé, con nuOi, anh runt, chi
ru'Ot, em rut cua thanh vien HOi d6ng quan tri, T6ng Giam d'6c va nguOi quan 1ST khac.

Twang Ban Kiem soat khOng dugc d'Ong thad la thanh vien Ban Kiem soat hoc nguei qudn 19 dm
cong ty chimg khoan khdc.

Dieu 46. Man nhi?m, bai nhi?m thinh vien Ban Kiem soat

1. Mem soat vien bi mien nhiem trong cac tru6ng hop sau:

KhOng con dit tieu chuAn va Dieu kien lam Kiem soat vien theo quy dinh tai Dieu 45 Dieu le
nay;

Ong thirc hien quyen va nghia vu cua minh trong sau (06) thang lien tuc, trir trung hop Mt

khd khang;

Co don tir chirc va dugc cMp thuan;

Cac trueing hop khdc do cong ty quy dinh phii hop vad phaplu4t.

2. Thanh vien Ban Kiem soat bi bai nhiem trong cac tnking hop sau:

a) KhOng hoan thanh nhiem vu, cong viec duce phan cong;



Vi pham nghiem trong ho4c vi pham nhieu lan nghia vu cua Kim sok vien quy dinh tai Lust

Doanh ngh4 va DiL le cong ty;

Theo quy6t dinh cua Dai hoi ci6ng co

Chtrung IV: XIJ' ' L.)'( MOI QUAN HE V6I CAC DOI TAC LIEN QUAN

Dieu 47. Cic tranh chap co the xiy ra

1. Cac trtrOng hop &roc xem la tranh chap gifra COng ty v6i cac dOi tac lien quan khi phat sinh tranh

chap hay khiL nai gift:

Co dOng vOi COng ty;

Co dOng thanh vien vOi HOi cfOng quail tri, Chu tich H'c'd citmg quan tri, thanh vien Hoi citmg

quan tri, Ban Ki6m sok, thanh vien Ban ki6m sok, Ttmg Giam d6c DiL hanh hay ngtred quail

ly cOng ty;

c) Khach hang hoac cac doi tac khac lien quan 	 COng ty.

2. NOi dung cilia tranh chap can gidi quy ik: Cac tranh chap co lien quan t6i hoat dOng cua COng ty, tOi
quyL cua cac co dOng phdt sinh tir DiL le hoac tir bat cir quy'en va nghia vu nao do Luat Doanh
nghip hoac cac luat khac hoac cac quy dinh hanh chinh quy dinh.

Ditu 48. Cach xir ly, giai quyk tranh chAp

Thucmg luting va h6a giái: Cac ben lien quan se co gang giai quyk tranh chap thOng qua thuo'ng
luting va hoa giai. Chu tich HOi d6ng quan tri se chu tri viec giai quy6t tranh chap, trir khi tranh
chip co lien quan tOi HOi d6ng quán tri hay Chil tich HOi d6ng quan tri. Tru6ng hop tranh chap
lien quan tOi HOi demg quan tri hay Chil tich HOi d6ng quan tri, bat cir ben nao ciing co the yeu
cau, chi dinh mot chuyén gia dOc lap a hanh dOng vai to cach la trong tai cho qua tranh giai quyk
tranh chap.

Dua ra Trong tai kinh to hoac TOa an kinh 	 Trueng hop khOng (tat dugc quy6t dinh hoa giai
trong vOng sau (06) tun tir khi bat d'au qua tranh hoa giai ho4c neu quy& dinh cua trung gian hoa
giai khOng dugc cac ben chap nhan, bat cir ben nao cling co the dua tranh chap do ra Trong tai
kinh to ho4c Toa an kinh

3. Chi phi thuang luting, hoa giai va chi phi dm Tea an:

Cac ben se tir chiu chi phi dm minh co lien quan 	 tuc thuang luting va hoa giai;

Cac chi phi ciia Tea an se do Tea phan quyk ben nao phai chiu.

Di&J. 49. Cic hop ang, giao dich phii dirtyc chAp thu4n

a) Hop ang, giao dich giaa COng ty v6i cac d6i tugng sau day phái &roc Dai hOi &Ong co dOng
hoac HOi d6ng quan tri chip thuan:

Co dOng, nguei dai din uST quyL cua co dOng s6 hitu tren 10% tong s6 co ph'an ph6 thOng
COng ty va nhixng nguei co lien quan cua ho;

Thanh vien HOi d'Ong quan tri, thanh vien Ban T6ng giam d6c va ngu6i co lien quan cua ho;

Doanh nghiO khac theo quy dinh tai Luat Doanh nghie'p;



1-1",;)i d'Ong quail tri chap thuan cac hop dtmg va giao dich co gid tri nhO Ion 35% tang gid tri

san doanh nghi0 ghi trong bao cao tai chinh g'ân nhAt. Trip* hop nay, ngtrOi dai dien Ong

ty ky hgp d'Ong phdi thOng bao cho cac thanh vien 1-10i d6ng quan tri, Kiem sok vien ve cac

ttryng co lien quan doi vai hop d'Ong, giao dich do; d'Ong thOi kem theo du thdo hop d'Ong hoac

not dung chi' y'L cUa giao dich. HOi ang quail tri quy6t dinh vies chAp thuan hop clang hoSc
giao dich trong thOi Ilan 15 ngay ke tic ngay n110 dugc thOng bao. Thanh vien co lgi ich lien

quan khOng co quyL bi6u quy6t;

Dai hOi Sing co dOng chdp thuldn cac hop ang va giao dich khdc ngodi cac truCm.g hop quy

dinh tai Di6m b Khoan 1 DiL nay. Trueng hop nay, ngubi dai dien Ong ty ky hop dtmg

thOng bao cho Hoi d6ng quán tri va Ban Kim soat ve cac doi Wong co lien quan doi vOi hop

d6ng, giao dich do; ang th6i kem theo du did° hop dang hoc thOng bao nOi dung chi" yeu

giao dich. Hoi d6ng qudn tri trinh du thdo hop d6ng ho4c giai trinh ve not dung chti ye'u

giao dich tai cuOc hop Dai hoi d6ng co &mg ho4c lay y kin co dOng bang van bán. Trong

truhg hop nay, co &lig co lai ich lien quan khOng co quyen bleu quyet. Hop dOng hoc giao

dich dugc chAp thu4n khi co so co &mg dai dien it nhAt 65% tong s6 phiL con lai d6ng

d) Hop ang, giao dich bi vO hieu va xir 1ST theo quy dinh cua phap luSt khi dugc giao ket hoc
thuc hien ma chua dugc chip thuan theo quy dinh tai Diem b, c Khodn nay, gay thiet hai cho
COng ty. NgtrOi kST k6t hop d'6ng, co dOng, thanh vien Hoi demg quail tri hoc T6ng Gridm d6c
co lien quan phai lien dOi b6i thuZyng thiet hai phat sinh, hoan tra cho COng ty cac Khoan lgi
thu dugc tir viec thgc hien hop d6ng, giao dich do.

Dieu 50. ale dO bio cao vi cong bto thOng tin

1. Nghia vu cong b6 thOng tin

COng ty phai thgc hien the dO cong 1)6 thOng tin, bao cao dinh kST va bit thu6ng theo quy dinh
cua phap luSt ve chimg khoan va thi trirOng chirng khoan hoSc theo yeu cAu cua co quan Nha
nu& co thim quyen mOt cach day 	 kip thOri. COng ty chiu trach nhiem ve tinh chinh xac,
trung thgc cua cac thOng tin, s6 lieu cong 13.6, bao cao;

Viec cOng 1:06 thOng tin dugc thgc hien theo nhirng each thirc nham dam bao cho co dOng va
cOng chimg dau tu co the tiep can mOt cach cOng bang tai ding mOt thii diem. NgOn tir trong
cOng b6 thOng tin can 1.6 rang, d6 hieu, tranh gay nham fan cho co dOng va cong chimg dau tu.

2. NOi dung cOng 13.6 thOng tin

COng ty thgc hien cong b6 thOng tin lien quan den tinh hinh host &Ong kinh doanh cua COng ty
g6m:

COng 116 thOng tin dinh ky ve bao cao tai chinh, bao cao ty le an toan tai chinh va bd.° cao khdc
theo quy dinh cua phdp lust;

— COng 1)6 thOng tin bit thueing trong theri hp 24 gier, ke tix khi xiy ra hoSc phat hien six kien
theo quy dinh cua phap lust;

COng b6 thOng tin theo yeu cau cua co quan quail 1ST co thArn quyen.

COng ty phai cong b6 thOng tin ye tinh hinh quän tri cua COng ty trong cac kjf hop Dai hOi

dong co dOng hang nam, trong bao cao thuZyng nien cua COng ty.



3. VO chirc cong bt) thOng tin: Ong ty thuc hien xay dtmg va ban hanh cac quy dinh v6' cong I:16'

thOng tin theo quy dinh tai Lu4t Ching khodn vas cac van ban htrOng clan. Dtmg thOi, 1) .6 nhi'm It

nhAt mot can b() chuyen trach ve cong 1346 thOng tin dap img yeu c'au sau:

Co kin thirc ke toan, tai chinh, co ky dang nh lat dinh ve tin hoc;

Ong khai ten, s6 dien thoai lam viec de cac co dOng co th6 a clang lien N;

c) Co dit thOi gian de thkrc hien chin trach cua minh, d'Oc bit la v* lien h" véri cac co Ong, ghi

nh4n nhang y kin cua co dOng va dinh kST Ong bo, gidi dap, tra lai nhang y kin do va cac

van de ve quail tri cong ty theo quy dinh.

4. NgtrM ding b6 thOng tin: Vic cong bt) thOng tin phai do ngtrei dai dien theo phap luat dm Ong

ty ho4c nguOi dugc fly quy& cong b(') thOng tin thuc hien. Ngu*i dai dien theo phdp 1u4t dm Ong

ty phai chiu trach nhim v6' n(ii dung th8ng tin do Ngt.gyi dupe uy quyL cong b6.

Chuang V: QUAN LY TAI CHiNH, KE TOAN

Dieu 51. Nam tai chinh

Nam tai chinh cua COng ty bat &du tir ngay 01 thang 01 va Ice't thiic vao ngay 31 thang 12 throng
lich hang nam.

Nam tai chinh dAu tien &la COng ty bat dau tir ngay thanh lap va k6t thilc vao ngay 31 thang 12 cita
nam do. Truarng hop nam tai chinh d'au tién cua COng ty it hurl bOn (04) thang, Bac, cao tai chinh
cua nam do dugc kiem toan g6p veti Bao cao cua nam tai chinh tip theo.

Dfê‘u 52. He thong lit toan

COng ty sir dung He th6ng Ke toan Viet Nam (VAS) holdc he thtmg ke toan dirge B6 Tai chinh
chap thuan, tuan thu cac ch6 d6 ke toan danh cho cong ty chfrng khodn do B6 Tai chinh ban hanh
va cac van ban hirông clan kern theo. COng ty phai chiu sir kiem tra cua co quan Nha nuOc ve viec
thuc hien ch6 d6 1c6 toan - th6ng ke.

COng ty lap so sach 1(6 toan bang ti6ng Viet va lint tit WO so, so sach ke toan theo loci hinh hoat
d6ng kinh doanh cua COng ty. HO so, so sach k6 toan phai chinh xac, cap nhat, co he th6ng va dAy

codu de  the chung minh va giai trinh cac giao dich cua COng ty.

Ditu 53. Kim toan

Bao cao tai chinh nam, bao cao ty le an toan tai chinh tai ngdy 31 thang 12, bao ca p tai chinh ban
nien, bao cao t9- le an toan -raj chinh tai ngay 30 thang 6 dm COng ty phdi dugc mot t6 chirc kiem
town d6c lap thuc hien kiem toan, sok xet theo dung quy dinh.

TO chirc kiem town d6c lap va cac nhan vién cua cong ty kiem toan d6c lap thuc hien viec kiem
town cho COng ty phai dugc UBCK chap thuan. Dai h6i dOng co dOng thubng nien chi dinh met
cong ty kiem toan d6c lap ho4c th6ng qua danh sach cac cong ty kiem town d6c lap va fly quyen
cho H6i dOng quan tri quy& dinh lira chon mot trong so cac don vi nay tin hanh cac hoat d6ng
kiem toan COng ty cho nam tai chinh tip theo dira ten nhang Dieu Khodn va Dieu kien thdo
thuan vai H6i dOng quan tri. Trong cong nam tai chinh, cong ty chimg khodn khOng dugc thay dOi
to chirc kiem town dirge chap thuan, trir truêeng hop cong ty me thay doi to chirc kiem toan saw
chap thuan hoc to chirc kiem toan dirge chap thuan bi dinh chi hoc bi huy bO tir cach dugc chap

thuan kiem toan.



Sau khi k6t thitc nam tai chinh, Ong ty phai chuAn bi va giri bão cao tai chinh nam cho ding ty

kiem town d i& 10. Ong ty kiem than dOc lap kiem tra, xac nhan va bdo cao ve bao cao tai chinh

nam phan anh cac Khoan thu chi tha COng ty, lap bao cao kiem toan va trinh bao cao do cho HOi

d'ong quan tri trong vOng 60 ngay ke tir ngay ket thfic nam tai chinh.

Ban sao cua bao cao kiem toan duvc giri dinh kern bao cao tai chinh nam cUa COng ty.

5. Kim toan vien thgc hien vies ki6m toan Ong ty se dugc phep tham dtx moi cuc)c hop Dai

d6ng co dOng va dIrgc quy'Ll nhan cac thOng bao va cac tilting tin khdc lien quan den Dai hoi d6ng

co &rig ma cac codOng dugc quyL nhan va dugc Oat bieu y kin tai Dai 11C)i ve cac van de co

lien quan d6n ki6m toan.

Ditu 54. Nguyen tic phin phi nhu4n

Dai hOi d6ng co &mg quy& dinh rite chi tra co tircn, thuOng va hinh thirc chi tra hang nam tir lgi

nhuan dtrgc gift lai cua Ong ty.

Truang hop co tire, thuOng hay nhttng Khodn tien khdc lien quan 	 mot co phi6u dugc chi tra
bang tien mat, C6ng ty phai chi tit bang tien dOng Viet Nam. Viec chi tra co the thirc hien trixc tiep
hoSc thOng qua cac ngan hang tren ca so y CO dOng cung cap. Viec thanh toan co tirc co the dirgc
tien hanh thOng qua Trung tam km ky chirng khoan Viet Nam.

3. Ngay ch6t danh sach co dOng/thanh vien va ngay chi tra CO tic, lqi nhuan, thuang:

H'6i dOng quan tri quyet dinh ngay ch6t danh sach co dOng cu the va ngay chi tra co tirc, thuOng
theo phixang an dm Dai h6i dOng co dOng.

Ditu 55. Xir VT to trong kinh doanh

I6 Warn truOc se dirge xir ly trong nam ke tiep khi nam ke tiep d6 COng ty kinh doanh co

Di&i. 56. Trich 14p cac quy theo quy dinh

1. Hang Warn, COng ty trich tir lgi nhuSn sau thue de lap cac quy sau day:

Quy du. tit b6 sung von Dieu le;

Quy dkr phOng tai chinh va rui ro nghiep vu;

Quy khen thtrOng, phiic lgi;

Cac quy khac theo quy dinh cua phap luSt.

2. Ty le trich lap, giOi han trich lap va viec quan 15T, sir dung cac quy quy dinh tai Khoan 1 Dieu nay
thirc hien theo quy dinh cua phap lust hien hanh.

Chuang VI: GIA HAN TH6I HAN HOAT BONG, TO ClItt LAI, Gild THE
VA. PHA SAN CONG TY

Ditu 57. Gia han thiYi han host dOng

1. H6i dOng quail tri trieu tap hop Dai h6i dOng co dOngit that bay (07) thong tnx6c khi ket thlic thOi
han host d6ng cua COng ty de thOng qua bieu quyet ve viec gia han thOi Ilan host d6ng cua COng

ty.
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2. The han hog dOng cua COng ty se dugc gia han them khi co tir sau muoi lam phdn tram (65%)

tra len trën tong s6 phiL cua cac co &rig co quy6n biL quy6t co mat tivc tiep ho4c thOng qua dai
din ducyc uy quyen co mat tai cu'Oc hop Dai hOi d6ng co &mg thOng qua.

Dieu 58. TO chtic lai cong ty

COng ty thuc hi'e'n hop nhdt, sap nhap, chuy6n d6i sau khi dugc UBCK chdp thuan.

Trinh tu, thu tuc hop nhdt, sap nhap, chuy6n d6i thuc hien theo quy dinh cua Luat Doanh
Luat chirng khodn va phap luat lien quan.

Dieu 59. Giii the

1. COng ty giai th‘k hoac chdm dirt hog dOng trong the truemg hop sau:

Khi k6t thfic tiled han hog dOng cua COng ty, ke ca sau khi da gia han;

Dai hoi d6rig co dOng quy6t dinh gi g th6 Ong ty	 thei han va clizyc UBCK chap thu4n;

UBCK thu hoi Gidy phep thanh lap va hoat dOng hoac bi TOa an tuyen bo phd san theo quy
dinh cua phap luat hien hanh;

Cac truemg hop khac theo quy dinh cua phap luat.

2. COng ty chi dugc giai th6 khi bao dam thanh toan h6t cac Khoan no va nghia vu tai san khdc va
COng ty khOng dang trong qua trinh giai quyk tranh chdp tai TOa an hoac co quan trong tai.

3. Trinh ttr, thit tuc, ht) so gig th6 thuc hien theo quy dinh cua Luat Doanh nghi6;p, Luat Cht"Yrng
khodn va cac van ban huOng clan thi hanh.

Ditu 60. Phi san

Vic pha san COng ty dugc thuc hien theo quy dinh cua phap luat ve pha san d6i 	 cac doanh
nglii4 boat dOng trong linh vuc tai chinh, ngan hang.

Chtrung VII: SfrA DOI VA. BO SUNG DIÉU LE

Dieu 61. BO sung vi sira dOi Dieu le

Vic sira doi, b6 sung DiL le nay phai dugc Dg hOi dOng co &rig cong ty xem x6t quy6t dinh.

Trong tn.reyng hop co nhang quy dinh cua phap luat co lien quan an boat dOng cua COng ty chua
dugc a cap trong ban DiL le nay hoac co nhang quy dinh mOi cua phap luat khac 	 nhang
DiL Khoan trong ban DiL le nay thi nhfing quy dinh cua phap luat do throng nhien dugc ap dung
va DiL chinh hoat dOng cua COng ty.

Chuang VIII: HIEU LirC CUA DIEU LE

Ditu 62. Ngiy hieu ltrc

Ban DiL le nay Om 08 Chuong 62 DiL, dugc Dai hOi dOng co dOng COng ty co phAn chimg
khoan nhAt tri thOng qua ngay 29 thong 04 nam 2016 tai Dai hoi co &Ong thuang nien 2016 va
chdp thuan hiL ltrc toan van dm Di'L

DiL le nay dugc lap thanh 06 (Sau) ban, co gia tri nhu nhau.
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THAY MAT DA! WA BONG CO DOING
C	 BONG Q A TRI

ciciu)flOP/T
CO PHA

CHONG K • :N
SAIGONBA

BERJA

en Hoii Nam

DiL le nay la duy nhAt va chinh tilde eda COng ty.

Cdc ban sao ho4c trich hjc Dieu le COng ty co gia tri khi co chit 14 dm Chu tich H6i dOng quan tri
holdc t6i thiL mot plan hai (1/2) tong s6 H6i (l6ng quail tri mai co gid tri.

Dieunay co hiL ltre k"e' tit ngay 29 thang 04 nam 2016.

Chit ky cda CO BONG SANG LAP HOAC NGIX fl DAI DIEN THEO PHAP LUAT Cf5A

CONG TY.

Ten co dling sang
14p

Dia chi SO Gily dang 14 kinh
doanh, CMND/HO chieu

Nguiri dai
di0

Chit 14

Cling ty TNHH
mot thanh vien

12	 Ding	 3/2,
Phlremg 12, Qua'n 10,

Giay chi mg nh4n DKKD
so: 4104000104 do So K6 NguyZn

Du lich Thwang TP. HO Chi Minh hoach va DAu tu TP.H6 Van
mai Kjr Him Chi	 Minh	 cap	 ngay Minh

04/01/2005

Ngan hang
Thtro'ng mai co

2C Ph6 Dire Chinh,
Phueeng NguyZn Thai

GiAy chirng nhan DKKD
so:	 059074	 do	 SO.	K6

phan Sai GOn Binh, Quan 1, TP. HO hoach va DA u tu TP. H6 Nguytn
Cling Thwang Chi Minh Chi	 Minh	 cap	 ngay Minh Tri

04/08/1993.

Inter Pacific West	 Wing,	 Level Chimg nh'an kinh doanh
Securities Sdn 13,	 Berjaya	 Times so 12738-U do Ca quan
Bhd Square,	 No.lJalan d'ang 14 C6ng ty Malaysia Kuok

lmbi,	 55100 CAI) ngay 30/8/1972 Wee Kiat
Kualalumpur,
Malaysia
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